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Message from the Board of Directors

2012 has been a year of substantial growth and development following the change of major shareholder
from CPB Equity Co., Ltd. to the Globex Corporation group in the previous year. The Company experienced a very

successful year, reflected by significant increases in revenues and profit for the year.

In spite of the pleasing financial results, market conditions in the construction industry during the past
year have presented many challenges. Competition for new contracts has been extremely fierce, placing downward
pressure on tender margins. The minimum wage for workers in some provinces was increased and, additionally,
the continued shortage of skilled labour and subcontractors throughout the country continues to affect not only

us but all contractors.

The Company has been taking steps to increase and strengthen operational and head office support
staff, as well as ensuring an adequate source of skilled workers, in readiness to overcome the inevitable challenges

that will be faced in the coming year and to build on the success achieved in 2012.

The strategy of the Company for the future years is one of steady growth, based upon its proven strength
and high reputation in the construction industry. We can look forward with optimism to the continuation of the

Company's growth and development.

| thank the shareholders and our clients for their confidence and support, and on behalf of the Board of
Directors | express sincere thanks also to the management, staff and all employees of the Company for their hard

work, loyalty and determination.

Mr. Santi Grachangnetara

Chairman of the Board of Directors

Christiani & Nielsen (Thai) Public Company Limited ANNUAL REPORT 2012 3
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Report of the Board of Directors’
Responsibility for the Financial Report

The Company’s Board of Directors is responsible for the separate financial statements and the consoli-
dated financial statements of the Company and its subsidiaries as well as financial information presented in the
Annual Reports. The said financial statements were prepared in accordance with the financial reporting standards,
where an appropriate accounting policy has been selected and implemented on a regular basis and that important

information is adequately disclosed in notes to the financial statements.

The Board of Directors has appointed an Audit Committee consisting of independent directors to take
responsibility for the quality of financial statements and assessment of the internal control system to ensure that
the record of accounting is sufficiently accurate, complete and timely, and also to prevent the occurrence of
corruption or irregular operations. The Audit Committee’s opinion on these matters has been stated in the Audit

Committee’s report published in this Annual Report.

The Board of Directors is of the opinion that the Company’s internal control system on the whole is
satisfactory and able to ensure that Christiani & Nielsen (Thai) Public Company Limited and its separate financial
statements and the consolidated financial statements as of 31 December 2012 present fairly, in all material

aspects, the financial positions, the results of operations and cash flows.

h‘ﬂdf

(Mr. Santi Grachangnetara) (Mr. Somchai Jongsirilerd)

Chairman of the Board of Directors Managing Director

Christiani & Nielsen (Thai) Public Company Limited  ANNUAL REPORT 2012 5
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Audit Committee’s Report

To Shareholders

The Audit Committee comprises three Independent Directors. Audit Committee has knowledge and
experience in Accounting, Legal and Management. Their qualifications meet with the requirements indicated in
Charter for Audit Committee which conform to good governance of the Audit Committee advised by The Office
of the Securities and Exchange Commission.

The Audit Committee performed duties in accordance with the Rules and regulation of the Stock Exchange
of Thailand and all assignments given by the Board of Directors. In 2012, the Audit Committee held 5 meetings,
one of which was held with the external auditor without the executives in attendance. In the meeting, they were
consulting and exchanging with external auditor, the executives and the internal auditor concerning the relevant
matters.

The Audit Committee’s performance in the year 2012 was summarized as follows:

1. Review of the Company’s quarterly and annual financial statements with the management, the internal
auditor and the external auditor to consider accuracy of financial report, reasonableness of significant special items
occur during the year, adjustment for key accounting entries materially affecting the statements adequacy of
accounting method, scope of audit, accuracy and adequacy of information disclosure and the external auditor’s
independence to ensure that financial statements had complied with Legal and Thai Accounting Standard require-
ment together with international standard including accurate and reliable, adequate and timely for the benefit
of invertors and users. The Audit Committee and the external auditor held one meeting in the absence of the
management so as to freely discuss importance issues in the preparation of the financial statements and the
disclosure of information in accordance with the financial statement reporting standard and beneficial to users of
these financial statements.

2. Review related transaction or transaction of potential conflict of interest to ensure that these transactions
conform to laws and regulations advised by The Office of the Securities and Exchange Commission as well as the
laws relating to other business. For the benefit of all related parties, the Audit Committee is of the opinion that
those transactions are justify and trading on normal business term.

3. Review the company’s internal audit and internal control to ensure the independency and efficiency.
The Audit Committee regularly received the internal audit report. The internal audit department has to prepare
its self-assessment. Review yearly internal audit plan, advice and follow up corrective actions on significant audit
finding so as to improve good governance and adequate internal control.

4. Review of good corporate governance, the Audit Committee review compliance with the CNT code
of conduct and corporate governance, laws on securities and securities exchange, SET requirement, and other laws.
In addition, the committee carried out its own performance assessment, both as a whole and individually. Matters
assessed included the Committee‘s preparedness, financial report, meetings with external auditors, risk manage-
ment, internal control and committee meeting.

5. Review and follow up on Company’s risk management on the quarterly basis. The Audit Committee
found that the Company has process for assessing significant risk, providing internal audit control system to respond

to potential risk in proper manner and in accordance with the principles of risk management.

8 SIUvIUUS:U 2555 USUON ASAIGwTIA:dAIFU (NY) 5100 (UML)



6. Consider, select and recommended the nomination of auditor and their remuneration by considering
their past performance. Evaluate their independence, quality of audit work, the remuneration and they are qualified
with the requirements of the Stock Exchange of Thailand. This to ensure the efficiency and the independence of

the opinion given by external auditor.

In conclusion, the Audit Committee is of the opinion that the Company’s financial reports were accurate
and prepared according to general acceptance accounting principle, disclose adequate information, proper risk
management, internal control system under good corporate governance. The Company can achieve its business
target, abiding to all related laws and regulations. The Audit Committee was given the opinion independently

and suggestions to the Management are straight forward for the maximum benefit to the Company.

[Cu-———-\x\\“—-f‘-“

(Mr. Kasemsit Pathomsak)
Chairman of Audit Committee
20 February 2013

Christiani & Nielsen (Thai) Public Company Limited ANNUAL REPORT 2012 9
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The Board of Directors’ Report

The Company’s Results of Operation

In year 2012, some factors had an impact on the construction business, including more serious competition
and the trend towards increased costs of energy, construction materials, and labour costs due to inflation, in
addition to an announcement of the government to raise the daily minimum wages to Baht 300. However, with
the effect from the country’s severe flooding in late 2011 together with the growth of investments in infrastructure
from government and private sectors, the Company had more construction works increasing by 53 percent
compared to last year. Furthermore, the Company exercised efficient management of the construction projects
to reduce construction costs and other expenses. As a result, the Company achieved an increased in gross site

margin despite of the said factors.

The Company Group’s Finance

The Company and its subsidiary’s total income for year end 2012 was Baht 7,320 million. Operating profit
before financial expenses, income tax and the results of dissolved business operations was Baht 467 million and
the Company’s financial expenses was Baht 1 million, so that the Company Group’s net profit for year ended 2012

was equivalent to Baht 466 million.

The Company’s Finance

The Company total income for the year end 2012 was Baht 7,240 million. Operating profit before financial
expenses, income tax and the results of dissolved business operations was Baht 470 million and the financial
expenses of Baht 1 million, so that the Company’s net profit for the year ended 2012 was equivalent to Baht 469
million.

Allocation
The Board of Directors proposed to allocate the specific results of the operation of the Company as

follows:
Baht

Retained Earnings brought forward 1,107,070,769
Dividend Paid (300,855,349)
Adjustment Provision for Employees’ Benefits (11,677,855)
Operating Result for the year 2012 468,723,643
Reversal of excess from valuation 239,651
Total unappropriated retained earnings 1,263,500,859
Dividend Payment at the rate of Baht 1.22/share

from total paid-up 501 million shares (611,771,564)

(Total dividend payment at the rate of Baht 1.52/share deduct by

interim dividend payment in aggregate of Baht 0.30 per share)
Unappropriated retained earnings carried forward 651,729,295

The profit allocation above shall be proposed for approval from the Annual General Meeting of Share-
holders No. 80 to be held on April 10, 2013. The Dividend Payment is scheduled to be paid on May 2, 2013.

W,

(Mr. Somchai Jongsirilerd)

Managing Director

Christiani & Nielsen (Thai) Public Company limited ANNUAL REPORT 2012 11
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Financial Highlights

(Unit : Million Baht)

STATEMENTS OF FINANCIAL POSITION 2012 2011 2010

Restated
Total Assets 4,551 4,142 3,425
Total Liabilities 2,724 2,483 1,788
Total Shareholders’ Equity 1,827 1,659 1,637

STATEMENT OF INCOME

Construction Income 7,269 4,766 4,068
Total Revenue 7,321 4,822 4,107
Cost of Construction and Administrative expenses 6,354 4,654 3,750
Gross Profit 644 318 526
Profit before Finance Cost, Results of Discontinued

Operation Units and Corporate Income Tax a67 167 357
Net Profit 466 165 351
Book Value per share (Baht) 3.62 3.24 3.47
Earnings per share (Baht) 0.93 0.40 1.06
Stock Dividend paid out per share (Baht) 1.00 - -
Cash Dividend declared for the year per share (Baht) 0.52 0.30 0.60
Cash Dividend paid out per share (Baht) 0.30 - -

FINANCIAL RATIO

Current Ratio (times) 1.43 1.47 1.70
Gross Profit Margin (%) 8.86 6.66 12.93
Operating Profit Margin (%) 6.42 3.51 8.78
Quality of Earnings (%) (1.78) 197.01 107.43
Net Profit Margin (%) 6.36 3.42 8.54
Return on Equity (%) 26.73 10.01 25.33
Return on Assets (%) 10.72 4.36 10.71
Debt to Equity Ratio (times) 1.49 1.50 1.09
Interest Coverage (times) 256.79 210.69 84.61
Dividend Payout Ratio (%) * 56 75 57

Note: * Dividend payout ratio compared to the Separate Financial Statements of the Company.
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Type of business and operation

The Nature of Business Operation

The Company carries on the business of construction and local construction management, namely civil
engineering, structural work, building construction, implementation of systems and specific work that
require skillful workmanship. In some cases, it is necessary for the Company to find the construction

business partner to jointly operate in the form of a joint venture.

Government Sector

« Constructing buildings for universities, hospitals and other government offices.
« Construction for road and infrastructure, highways, overpasses and others.
« Civil work for Country’s infrastructure including water distribution tunnels and waste water

collection tunnels.

Private Sector

 General Buildings for private sector including high-rise, low-rise, office buildings, education
buildings, hospitals and hotels.

+ Industrial and factories including process building and warehouses.

« Construction of petro-chemical product/pipelines and factories for petro-chemical products.

« Construction of hypermarket in modern trade business which is a large business group and

continuously expanding.

Presently, the Company and its affiliates, jointly control entities are mainly constructing for Infra-
structure, Civil and Structural Works. Construction work sites are all located in Thailand. During the past
year, income from each type of construction was as follow:

(Unit : Million Baht)

2012 2011 2010
Type of Construction
Value % Value % Value %

General and Industrial

Factory 2,862 39% 1,035 21% 793 20%
Buildings - General 2,486 34% 2,093 449% 2,416 59%
Buildings - Commercial 1,273 17% 1,614 34% 823 20%
Buildings - Residential 8 1% - - - -
Civil Works 692 9% 33 1% 35 1%
Total 7,321 4,775 4,067

Business Operation

The Company’s main construction projects are from Government and Private Sector, which can

be classified as follows:
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Main Contractor

The Company directly tenders and is awarded construction contracts from the Owner. However,
for special projects which require high technology, the Company will jointly tender with specialized com-
panies who meet the requirements of the Owner. In this case the Company may partially hire the subcon-
tractors to complete the projects.

Joint Venture/Consortium/Sub-contractor

In tendering, bidding of mega projects with complicated construction activities which require many
specialist and technology to complete the project, the Company shall consider tendering in different form
such as (1) Joint Venture, which is the investment in project which cannot separate the job or quality of
work for each partner. Each partner shall be responsible for profit or loss in accordance with the agreed
proportion (2) Consortium, where the investment in project can specify the job or quality of work for each
partner. Each partner shall be responsible for their own profit or loss. (3) Sub-contractor from Main
Contractor for the project where the Company has experience.

Construction Process

After receiving Letter of Intent (LOI) or signing a Construction Contract, the meeting between
Estimating and Operation Departments will be held to co-ordinate and discuss detail estimated and
construction plan to ensure that the project will be running according to the plan and can deliver to the
customer in time and within the budget.

The Company will appoint the Project Manager to be a representative at the Construction Site.
The duties and responsibilities of Project Manager are as follows:

1. Prepare main construction programme and budget.

2. Prepare sub-programme in accordance with main program, prepare staff and labour chart,
prepare material and equipment Llist.

3. Meet with owner or representative to follow up progress of work, solving problem to ensure
the project completion in time.

4. Prepare Payment Application for submission and follow up on payment from Owner.

5. Collected all Site Instructions or any evidences for all changes in construction drawings, varia-
tion orders, requests for addition value of work or requests for extension of time due to change of
construction drawing or from other parties that might cause delay to the project.

6. Control and monitor the construction work to be in line with construction plan and specifica-
tions. Check for the completion of work before hand over to the owner.

Marketing and Competition Strategic
« Over a long period of time, Christiani & Nielsen has constructed a lot of projects both for

government and private sector in 70 countries around the world. The Company is very well known since
it was established in Thailand for more than 82 years (at the very beginning of the country’s development).
The Company always abides with all contracts with our customers.

« The Company has stipulated construction quality for ISO standard in every construction
projects including headquarter as a guideline in business operation to achieve all customers’ requirements
by focusing on efficiency, quality and safety to deliver the project to customer in time and on budget.

« Specialized in special techniques construction such as slip form, pipe-jacking, water tunnel etc.
The Company is capable of delivering the work within a short period of time and lower construction cost.
With this special, the Company may have a change to bid for this type of project.
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+ Qualified personnel, our top executive officers have been in construction business for long
time. Their experience includes various type of construction, different difficulties of method of construc-
tion. The Company set out the clear policy to develop our personnel with the modest knowledge in

construction business.

Type of customers and target group

« The Company’s customers consist of government units, educational, and private sector. There
are different kinds of industry in the private sector such as agricultural and food, tourism, modern trade
etc. The Company always maintains good relationships with every group of customers for their future
business expansion.

« From government’s investment policies to improve country’s mass transportation, construc-
tion of electrical public train and lot of infrastructure which are waiting for approval, the Company can
expect a larger share in this sector.

» The Company also expanded the customers in to new industrial by entering in the construction
for companies in petrochemical and energy such as PTT PCL.

Pricing Policy

Quotation for bidding of a project is based on the following principles:

1) Fixed Price System — Under this system, the firm will offer a fixed price and will be responsible
for any changes in cost and expenses. In construction contracts made with the government and private
sectors, conditions in cost adjustment will be included such as inflation (government sector), and client’
specifications, and the client is responsible for the cost of extra works or change orders.

2) Unit Price System — The bidder usually proposes its price for materials and manpower in terms
of unit price and the client pays according to the actual quantities. Cost adjustment will be specified in
the contract in the same manner as that of the fixed price system.

The client, however, will specify which price system is to be applied. The Company sets its
basic profit at 7%, approximately, of the project cost depending on existing parameters such as competi-
tion, complexity of work and raw material shortage situation etc.

Procedures
Senior management together with Business Development Department have a duty to follow up
the information, deal with incoming clients, search information from all sources of project of government
and private sectors, follow up information from consulting companies, deal with project owners and
project consultants, if possible. From such sources of information, the Company is able to bid for and to
win new contracts.
Generally, there are 3 procedures associated with bidding for a contract:
(1) Bidding
Most government projects are normally announced in newspapers and on the notice boards
of the project owners. Once the Company makes the decision to bid for a project it will proceed as
follows:
1.1) Purchase the bidding documents;
1.2) Prepare the bid in 3 parts:
1.2.1 Commercial preparation - preparation of legal, financial and company profile
documents as per the requirements of the contract;
1.2.2 Cost estimation preparation; and
1.2.3 Construction planning.
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1.3) Cost and expenditure estimation with respect to the details and procedures specified in
the bidding document, then submit them on the date, time and at the place designated by the project
owner.

(2) Proposal by invitation

The project owner of this kind of work is usually introduced by the designer and/or the

consultant based on previous work done by the Company. Pricing is general the same as the biddins.
(3) Direct Negotiation

The project owner, sometimes, relies on the reputation and experiences of the Company, so
it prefers the Company to quote the price with respect to its or its designer’s estimation, and then make
a negotiation under mutual consent. Generally, the design is provided by the project owner, however, the
Company may negotiate to do the design itself in addition to the construction. This reduces the time of
construction of the project.

Decision Making and negotiation
Before making the employment contract, the project owner will select a shortlist of bidders with

appropriate price proposals. In some cases, the project owner may ask the bidders to clarify more details
before making a final decision. If the Company is awarded the contract, the project owner will inform it in
writing.

Distribution

As the Company is a well-known construction company registered in the Stock Exchange of Thai-
land, it has a lot of sources of construction business information to analyze market situation at least one
year in advance. Business Development Department will jointly consider the bidding projects to meet
with the Company’s construction capability. Company’s prospects are:
1) Its former and current clients;

(

(2) Exclusive invitation to bid from project owners;

(3) General mass communication;

(4) Other sources such as shareholders, project consultants and acquaintances.

In case the Company is interested in any project it will purchase the bidding documents and
assign its Estimation Section to estimate the total cost of the said project as per the drawings and details
obtained. The computation will be reviewed in quantity, price and conditions specified by the client. All
details will be concluded in quotation sheets. Then all data will be presented to the executives who are
responsible for rechecking before adding the profit and concerning taxes. This is the final price proposal.
Once the proposal satisfies the client then the Company will receive the letter of award. After that, the
Estimation Section will forward the cost estimation details and drawings to the Construction Department
for use in construction.

Company’s Capability in Thailand Construction Business

In general, Government Sector and/or State Enterprises have laid the tendering criteria in order to
shortlist and pre-qualify the firms who are eligible to tender on their projects. The intention is to classify
capability of individual contractors by experience and project references, financial status, numbers of
qualified staffs, and construction related plant/equipments. Each firm will be determined according to the
capability to tender the project in term of size and values. Presently, the Company has registered and
short listed as eligible contractor to various government sectors, and especially to the Department of High-
way as First-class contractor who is qualified to bid and work on unlimited project size and value. In the
private sectors, the Company is invited to tender or works on most of projects with no objection.
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During the past year, the overall world economic situation started to recover gradually among the
change of the leader in many countries such as Italy and USA. In year 2013 the chance for USA to meet
Fiscal Cliff crisis still in lower rate. However, the government controlling budget policy may affect the
expansion of business in USA. On the contrary, the economic situation in Euro zone started to be stable.
However, there still no substantial economic stimulation to expand the business in the year 2013. Eco-
nomic in China will recover constantly while the new President will emphasize on the balance of
economic growth and stability.

Business Outlook and Competition

For Thailand’s economy, the development of major infrastructures and water resources manage-
ment plan will attract investors from many countries such as China, Singapore, USA and Europe to invest
in Thailand. The flood recovery plan from Government is one of the projects that stimulate the economic
in country. However, the increase of oil price and major construction materials, adjustment of wages has
resulting in high construction cost. The fluctuation of exchange rate, high cost of living is also affecting the
construction business.

Through the professionalism, experience and training in engineering and project management of
our team members, it is our policy to penetrate new target markets, especially the mega projects for infra-
structures to support the growth of Thailand’s economy. Such projects require a strong company both in
construction operation and financial situation. Moreover, the Company also elects to tender for work with
potential for future growth, such as retail business, modernized trade, which requires rapid construction
and timely completion. These projects are expected to contribute high return to the Company and all
shareholders.

The Competitors in Construction Business
The Company is one of the leading construction companies in Thailand, registered in Securities

Exchange of Thailand. The Company is ready for all industrial sectors with its personnel, tools/equipments
and experience in all types of work.

The Company emphasized to tender and be awarded projects where there is low competition,
and in such cases the contractor is required to have high capacity, potential and readiness, for example:

Government Infra Structure

The Company is registered as special class contractor with Highway Department, first class
contractor with the Royal Irrigation Department, the Department of Rural Roads and Bangkok Metropolitan
Administration thus capable to tender for all sizes of work with unlimited credit line for all construction
projects of those departments. In addition to the construction project for mass rapid transit of various
lines, the Company has negotiated with partners both in Thailand and foreign countries for the preparation
of tenders.

Agricultural Business

The company is experienced in silo concrete construction by using slip form techniques, which
requires experienced workmanship, experienced in constructing the high standard of factory such as GMP
and constructing of cold storage room.

Energy, Oil and Gas

The Company is one of few experienced companies undertaking this type of work which is high
value and involves a long construction period. These projects require international construction stand-
ards, specific know-how, high technology and high safety standards. The Company has constructed a
number of projects for PTT Group.
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In Private Sector, with our experience, we also construct high-rise building such as Condominiums,

Office Buildings and also 5-star hotels/resort, which requires high quality construction.

construction projects for Education and Hospital also satisfy Owner needs and standards.

The Company’s

In modern trade business such as department store, hypermarket, distribution center or any other

factory that requires speedy qualified construction work.

Backlog as of 30 December 2012

Company’s backlog as of 30 December 2012 is approximately Baht 6,844 million. Projects of

which the value is more than 10% of Total Revenue in the Financial Statements are as follow:

Project

Mahidol Sitthakarn
Mahidol University
Chulalongkorn Hospital
Tobacco Monopoly New Plant
BTS Stations (3 units)
SCG New Head Office &
Parking Blds.

Kansi Apartment

Type

Civil & Buildings
Civil & Buildings
Civil & Buildings
Civil & Station

Civil & Buildings
Civil & Buildings

Value
(MB)

980.3
1,824.8
1,636.0

841.1

2,003.8
754.0

Expect to
Complete

2013
2013
2014
2013

2013
2013

Operated
by

Company
Company
Company

Company

Company

Subsidiary
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Income Structure

The Company provides a comprehensive range of construction services, design and construction of a
wide variety of building and civil engineering works, including work that requires expertise or specialist where, in
some cases, the Company needs to build a strategic partnership to co-operate in the form of Joint Ventures.

At present, the Company’s subsidiaries are principally engaged in the Construction Business, Holding
Company and Real Estate Development. As at 31 December 2012, the Company has 1 Subsidiary Company and
1 Jointly Controlled Entity as follows:

o . . Paid up Capital % of
Subsidiary Companies Type of Business (Million Baht) Shareholding
CNT Holdings Limited Construction Business
& Holdings Company 50.00 75
Jointly Controlled Entities
. . . Paid up Capital % of
Jointly controlled entities Type of Business (Million Baht) Shareholding
PAN ASIA — CNT Joint Venture Construction Business 4.00 45

Since 2007, the Company entered into a joint venture agreement with Pan Asia Engineering &
Construction (Thailand) Co., Ltd., forming a joint venture namely “PAN ASIA - CNT Joint Venture” to
construct the civil work of HMC PDH petrochemical plant. The Company has invested a 45% interest in
this joint venture.

During the year 2012, Indochina Investments Ltd., the Company’s subsidiary which has registered
and completed its dissolution and liquidation on 16 January 2012.

During the year 2012, CNT Holdings Limited, the subsidiary company, had passed a resolution of
extra shareholders meeting to decrease of its registered share capital from Baht 2,600 million to Baht 50
million by decreasing of 255 million shares at Baht 10 per share, totaling of Baht 2,550 million to solving
its deficit in amount of Baht 2,493.73 million and re-payment the decreased of capital funds to
shareholders in amount of Baht 56.27 million. After such capital of CNT Holdings Limited were decreased,
the new capital was equal to Baht 50 million (5 million of shares at Baht 10 per share) and the company’s
holding proportion remained the same.

Subsequently, on 7 December 2012, the company sold shares of the company amount of 1.25
million shares of 25% of registered share capital to related company at Baht 21 per share, totaling of Baht
26.25 million. It was decreased the proportion of holding from 100% to 75%.
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The main income of the Company came from the construction income as detailed in the following
presentation based on type of business.

Construction Revenue

CompanyName % held (Mittzic?nléaht) %
Christiani & Nielsen (Thai) PCL. 7,176.71 98.03
CNT Holdings Limited 75.0 91.88 1.26
Pan Asia — CNT Joint Venture 45.0 - -
Elimination and Adjustment - -
Total Construction Revenue 7,268.59 99.29

Other Income

Company Name % held (Mil?oonlgaht) %
Christiani & Nielsen (Thai) PCL. 58.74 0.80
CNT Holdings Limited 75.0 2.21 0.03
Pan Asia — CNT Joint Venture 45.0 0.00 0.00
Elimination and Adjustment (8.62) (0.12)
Total Other Income 52.33 0.71
Total Income 7,320.92 100

The Group’s revenue which consisted of construction income and other income, the information
of income as presented on the statements of income for the year ended 31 December 2012.
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Shareholding and Management Structure

Shareholders
The list of top 10 major shareholders, as at December 28, 2012 was:

Shareholders Number of Shares %
Globex Corporation Limited 305,277,945 60.879
Victor Investment Holdings Pte., Ltd. 53,872,578 10.743
Thai NVDR Co., Ltd. 16,299,586 3.250
Mr. William Ellwood Heinecke 13,922,900 2777
UBS AG Singapore Branch 11,144,800 2.223
Mr. Kobkul Thianpreecha 7,300,000 1.456
Miss Urmi Shah 5,866,600 1.170
Mr. Pairoj Paisansrisomsuk 4,951,437 0.987
Mr. Pornchai Suraratrangsee 4,032,946 0.804
Mr. Arj Attakrawesunthorn 2,397,505 0.478

The Group of majority shareholders, as at December 28, 2012, was:

Shareholders Number of Shares %

Globex Corporation Limited 305,277,945 60.879

The Group of majority shareholders has assigned its representatives to take positions of authorized
directors in the Company. In this regard, the number of representative directors are considered as appropriate

not in proportion of number of shareholdings.

Management Structure
The Company has Board of Directors and 5 Committees with Structure, Rules, Duties & Responsibilities
and Independence of the Boards as follows:
1. The Board of Directors
The Board of Directors is composed of at least five Directors out of which at least one-third are
Independent Directors, which shall not be less than 3 Directors.
Qualifications of Directors
+ Qualified according to the Public Limited Companies Act, Securities and Exchange Act including other
relevant laws and regulations and in accordance with the Good Corporate Governance Policy of the Company.
+ Knowledgeable, possess good background experience, capable, independent to perform director’s
duties with care and loyalty, and able to attend Directors’ meetings regularly.
» Having knowledge in one or more of the following fields: Construction, International Trading,
Business Strategy, International Accounting, International Finance, Law and Corporate Governance.
+ Not holding board positions in more than 5 listed companies (including the Company) and certainly

not in any competing construction business.
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+ Should complete the Thai IOD Director’s Certification Program within 6 months of appointment.

 Age not more than 70 years unless specifically extended at the discretion of the Board of Directors
keeping in mind the availability of qualified candidates, the experience, qualifications and health of the concerned
person.

Roles and Duties of the Board of Directors

» The Board of Directors is expected to perform it’s duties in conformity with applicable laws and
carry on the business of the Company in accordance with the laws, the Company’s objectives and the Articles of
Association as well as the resolutions of the shareholders’ meetings. It is authorized to carry on any activities as
prescribed in the Memorandum of Association or those related thereto under the Public Limited Companies Act
B.E. 2535. The Board of Directors is responsible to the Company’s shareholders. Each Director represents all share-
holders and takes part in supervisory and regulatory functions in the Company’s operations, in an independent
and impartial manner, for the benefit of all shareholders and other stakeholders.

» The Directors, in their business conduct, are expected to generally act with care and exercise their
duty of care to preserve the interests of the Company.

» The Board of Directors or the Shareholders at their meetings are entitled to give authority to the
executive directors to operate the Company’s business and designate the authorized Directors to bind the
Company.

» The Board of Directors are authorized to sell or morteage any of the Company’s immovable proper-
ties, to let any of the Company’s immovable properties for a period of more than three years, to make a gift, to
compromise, to file complaints to the Court and to submit disputes to Arbitration.

» Approve the Mission Statement, Vision, Values and Code of Business Conduct.

» Review and discuss Management’s proposed strategies and options and approve major decisions in
respect of the Company’s business direction and policies. The Board of Directors also reviews and approves the
Business and performance goals proposed by the Management.

» Monitor the Company’s performance and progress toward achieving set objectives as well as
compliance with the laws, regulations and related policies.

« Ensure the existence of an effective internal control system and appropriate risk management
framework.

» Ensure an effective audit system executed by both internal and external auditors.

» Approve quarterly and annual financial reports to ensure that the reports are prepared under
generally accepted applicable accounting standards.

 Ensure that the Company has a proper system in place to communicate effectively with all stake-
holders and the public.

» Define policy and sguidelines for risk management and monitor the management to ensure the
efficiency of risk management system.

« Define policy and guidelines for good corporate governance and ensure that the duties and respon-
sibilities of Directors and the management comply with Corporate Governance principles.

« Define policy and guidelines to implement Corporate Social Responsibility.

2. The Executive Board of Directors
The Executive Board of Directors consists of 3 Directors and is appointed by the Board of Directors.
Qualifications of Executive Directors
+ Qualified according to the Public Limited Companies Act, Securities and Exchange Act including
other relevant laws and regulations and in accordance with the Good Corporate Governance Policy of the

Company.

44 shgvuds:9U 2555 USON ASAIGudIATAIAU (o) 910 (UML)



» Knowledgeable, possess good background experience, capable, independent to perform director’s
duties with care and loyalty, and able to attend Directors’ meetings regularly.

- Having knowledge in respective field of appointment as part of Senior Management.

» Not holding board positions in more than 3 listed companies (including the Company) and certainly
not in any competing construction business and not in an executive position.

« Should complete the Thai IOD Director’s Certification Program Course.

» Age not more than 70 years unless specifically extended at the discretion of the Board of Directors
keeping in mind the availability of qualified candidates, the experience, qualifications and health of the
concerned person.

Roles and Duties of Executive Directors

« To manage the Company’s business under the resolutions/regulations of the Board of Directors.

« To execute any agreements/contracts binding the Company with terms and conditions under the
scope of authority vested by the Board of Directors. Such agreements/contracts must be affixed with signatures
of any two Executive Directors together with the Company’s seal.

« To generally act on behalf and in the interests of the Company and its subsidiaries as may be
required to carry on the business.

» The Executive Board of Directors shall report on the business operations conducted by the Execu-
tive Board to the Board of Directors for acknowledgement and discussions. However, policy-related issues, or
issues likely to have significant and major impact on the Company’s business, or issues requiring action by the
Board of Directors in compliance with laws, or the Company’s Articles of Association, must be approved by the
Board of Directors. This also includes issues for which the Executive Board of Directors considers it appropriate to
seek the approval of the Board of Directors on a case-by-case basis, or per the criteria designated by the Board
of Directors.

 Prepare and review strategic objectives, financial plans and key policies of the Company, to be
submitted to the Board of Directors for approval.

» Review management authority in various aspects stipulated in the approval authority hierarchy, to
be submitted for approval to the Board of Directors.

 Appoint, monitor and evaluate the performance of employees from the level of General Manager
down to middle managers.

« Monitor and report on the Company’s operating results to the Board of Directors as well as on
other work in progress to achieve the Company’s objectives.

« Communicate with external stakeholders, per designated authority, and as deemed appropriate.

« Prepare and review policy and guidelines for risk management and monitor the management to
ensure the efficiency of risk management system.

 Prepare and review policy and guidelines for good Corporate Governance and guidelines to imple-

ment Corporate Social Responsibility.

3. The Audit and Corporate Governance Committee
The Audit and Corporate Governance Committee was appointed by Board of Directors with the objec-
tive of having a mechanism to assist the Board independently in accordance with the regulations and the recom-
mendations in respect of Good Corporate Governance, to give opinion of company’s financial report’s correct-
ness, credibility and transparency, to encourage the good corporate governance including coordination with the
Board of Directors for risk management and internal control systems in the Company. This is expected to create
efficiencies in operations and also provide for an independent check on the functioning of the Management of

the Company including checks on conflict of interest issues and connected party transactions, if any.
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The Board appointed Independent Directors as the Audit Committee on 16th November 2000 accord-
ing to the resolutions of the Board of Directors’ meeting No. 340. Thereafter on 20th February 2013 the Board of
Directors meeting No. 404 has resolved to amend the name of the Audit Committee from Audit Committee to
Audit and Corporate Governance Committee since the existing roles and responsibilities of Audit Committee of
the Company includes Corporate Governance also and in order that the Audit and Corporate Governance Com-
mittee emphasize consistently on the compliance of relevant regulations and continue the development of
Corporate Governance of the Company. The Committee is presently comprised of 3 Independent Directors,
each of them to hold their position on the Committee for a period of 3 years from the date of their respective
appointment.

Composition of Audit and Corporate Governance Committee

(1) There must be at least 3 persons in the Committee.

(2) The Company’s Chairman is not the Chairman of the Committee nor a member.

(3) A secretary may be appointed by the Audit and Corporate Governance Committee to assist the
Audit and Corporate Governance Committee.

Qualifications of Audit and Corporate Governance Committee Members

+  Must be appointed by the Board of Directors or by the shareholders in a shareholders meeting.

« All the members must be Independent Directors.

« Not a Board member of parent company or subsidiary company which is also a listed company

+ Not holding shares exceeding 1 percent of the total number of shares issued by the Company or
its affiliates or associates or any other related Companies, including shares held by a related person.

+ Be free of any past (for a period of 1 year) or present, direct or indirect, financial or other interest
in the management and business of the listed company, its subsidiaries and associated companies and also that
of the Company’s substantial shareholders.

+ Not related to or a close relative of any executive Director, executive officer or major shareholder
of the Company.

+ Not a Board member assigned to make decisions on business operations in the Company, its
parent company, subsidiaries or associated companies, or in a juristic person with possible conflicts of interest.

+ Be able to freely perform and give opinions, or report the result of the duties assigned by the
Board of Directors without being controlled by the management or major shareholders or any other related
persons.

« Having duties and responsibilities in accordance with the rules and regulations of the SET.

» At least 1 committee member must have knowledge, understanding or experience in accounting
or financial fields enough to review the creditability of financial statements.

Roles and Duties of the Audit and Corporate Governance Committee

« To review the company’s financial reporting process to ensure accuracy with adequate and
complete disclosure.

« To ensure that the Company has an appropriate and efficient internal control system subject to
internal audit and to also ensure that there is an efficient internal audit system in place and to ensure the
independence of internal audit department, including approval of the selection, promotion, rotation or termina-
tion process of the internal audit head.

+  Review risk management system of the Company and recommmend improvements on a regular basis.

« Review guidelines for the Company’s good corporate governance and make recommendations to
the Board of Directors.

« To review the performance of the Company to ensure compliance with the securities and

exchange law, regulations of the Exchange and other laws relating to the business of the Company.
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+ To select and nominate for the shareholders’ approval, the external auditor of the Company,
including recommendation of remuneration of the external auditor after considering the independence of the
external auditor and to freely discuss significant matters, the Audit and Corporate Governance Committee shall
meet privately with the external auditor at least once a year, without the management team being present.

« To review connected party transactions that may lead to conflict of interest to comply with all
related rules and to ensure the transactions are reasonable and for the full benefit in the company and to ensure
accurate and complete disclosure of the same.

« To prepare a report on the monitoring activities of the Audit and Corporate Governance Commit-
tee, in accordance with the required details of SET’s regulations and disclose it in the annual report, such report
to be signed by the Chairman of the Audit and Corporate Governance Committee.

« To perform any other acts as delegated by the Board of Directors and accepted by the Audit and

Corporate Governance Committee.

4. The Remuneration Committee

The Remuneration Committee has been appointed by the Board of Directors as a mechanism to
assist the Board in independently proposing the criteria of and setting guidelines for the Remuneration of
Directors and senior management and to propose the remuneration to the Board of Directors who will then act
(accept fully, partially or reject totally) in accordance with the regulations and good governance practices based
on the proposals made by the Remuneration Committee. The Board of Directors are not empowered to fix the
Remuneration of the Directors but are required to place their recommendations on the same to the shareholders
for their approval.

The Board appointed the Remuneration Committee on 20 February 2013, which consists of 3 Directors.

Composition of Remuneration Committee

(1) There shall be at least 3 Directors as members on the Remuneration Committee.

(2) The Majority of the Committee shall always be comprised of Independent Directors.

(3) The Chairman of the Committee shall always be an Independent Director.

(4) The members of remuneration committee who do not fall in (2) and (3) above shall be Non -
Executive Directors.

(5) The Company’s Chairman shall not be the Chairman of the Committee nor a member.

Qualifications of Remuneration Committee Members

« They must not hold shares exceeding 1 percent of paid-up capital of the Company or of an
affiliated or an associated company.

+ They must not be involved in the day-to-day management of the Company or an affiliated
company or an associated company.

« They must be free of any present, direct or indirect, financial or other interest in the management
and business of the Company, its subsidiaries or associated companies.

« They must not be a relative of any Executive Director or an executive officer of the Company or
its subsidiaries or associates.

« They must not be acting as a nominee or representative of any Executive Director or an executive
officer of the Company.

« They must be able to carry out their duties, exercise their judgement, and report the committee’s
performances, which are assigned by the Board of Directors without being influenced by Executive Directors or

executive officers of the Company or its subsidiaries or associates.
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Duties and Responsibilities of the Remuneration Committee

The Remuneration Committee is responsible for duties assigned by the Board of Directors as follows:

» Set out compensation guidelines for Directors and senior management and propose the same to
the Board of Directors.

» Propose the Directors’ Remuneration for the Board to make its recommendations and express its
opinion for approval in shareholders’” meeting.

» Update to the Board of Directors about compensation norms being followed by Companies in
Thailand and abroad.

« Other specific jobs assigned by the Board of Directors.

Remuneration Criteria

(1) The Directors’” Remuneration must be agreed by Board of Director and recommended to the
shareholders for their approval.

(2) The Directors’ Remuneration shall be paid as meeting allowance, monthly remuneration and bonus.

(3) The remuneration criterion shall include consideration of financial status and performance of the
Company and should be comparable with other listed companies in general and should also be comparable with
other listed companies in the same sector.

5. The Nomination Committee

The Nomination Committee has been appointed by the Board of Directors in order to set up a mecha-
nism to assist the Board to independently propose the criteria and set guidelines for nomination of new Directors
and recruitment and selection of top executives, and thereafter propose to the Board of Directors who could then
consider the proposal and decide to accept or reject the same or amend it for further approval by shareholders
if required (for the appointment of Directors).

The Board of Directors approved to appoint the Nomination Committee on 20 February 2013 and
which currently consists of 3 Directors.

Composition of Nomination Committee

(1) The majority of the members of the Committee are Independent Directors.

(2) The Chairman of Committee is an Independent Director.

(3) The Company’s Chairman is not the Chairman of the Committee nor a member.

Qualifications of Nomination Committee Members

The Qualifications are exactly the same as that of the Independent Directors.

Duties and Responsibilities of the Nomination Committee

The Nomination Committee is responsible for duties assigned by the Board of Directors as follows:

« Set out selection and nomination guidelines of appropriate persons and propose the same to the
Board of Directors.

»  Review the Board structure and propose a succession plan for Directors and Senior Management.

»  Propose to the Board, names of potential candidates for appointment as Directors.

» If requested by the Board of Directors, assist in the process of review of performance of Directors.

»  Prepare specific reports on latest trends and practices in the appointment of the Directors and
Senior Management for consideration by the Board of Directors.

»  Other jobs assigned by the Board of Directors.

Nomination Criteria

(1) Consideration of the education qualifications, experience, enterprise and devotion of potential
candidates expected to add value to the Board.

(2) Consideration of the qualities of leadership, vision, ethics, and honesty to uphold the highest

principles of Good Corporate Governance.
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(3) The candidate should not be a person blacklisted by any organisation (including the SEC) or
convicted of any crime.

(4) The candidate as an Independent Director must be qualified in accordance with the independent
director’s qualification.

(5) Consider other qualifications as may be advisable.

6. The Risk Management Committee

The Board of Directors has appointed a Risk Management Committee to prescribe risk management
policies that cover the entire organization and to ensure that risk management procedures or systems are in place
to appropriately mitigate impact of the risks on the businesses of the Company. Composition, authority, duties
and responsibilities of the Risk Management Committee are prescribed to ensure their efficient performance as
assigned by the Board of Directors

The Board of Directors approved to appoint the Risk Management Committee on 20 February 2013
and which currently consists of 4 Directors.

Composition of Risk Management Committee

(1) There must be at least 3 directors in the Committee.

(2) The Company’s Chairman is not the Chairman of the Committee nor a member.

(3) A secretary may be appointed by the Risk Management Committee to assist the Risk Management
Committee.

Qualifications of Risk Management Committee Members

+  Must be appointed by the Board of Directors or by the shareholders in a shareholders meeting.

+ At least one (1) member must be an Independent Director.

Roles and Duties of the Risk Management Committee

The Risk Management Committee is responsible for duties assigned by the Board of Directors as
follows:

 Identify the various risks of the Company is exposed to in the business environment.

«  Prescribe policies and suggest measures for the appropriate and efficient management of the risks
associated and identified of the Company.

«  Prescribe risk management policies and procedures to cover the entire organization.

« Follow up on and evaluate the performance in accordance with the organization-wide risk
management framework including recommendation of a framework for Internal Controls.

« Report the Company’s major risks, status, progress of measures-taken to mitigate these risks and
performance to the Board of Directors every quarter.

« Communicate, collaborate and share information with Audit and Corporate Governance Commit-
tee on risk management and internal control.

« Perform any other acts as delegated by the Board of Directors.

Independent Directors

An Independent Director is a Director who is independent from management of the Company and/or
its subsidiaries, who does not have any related business or activities, and has no business with the Company,
which may compromise the interests of the Company and/or the Shareholders.

Presently there are 3 Independent Directors on the Board.

Composition of Independent Director

(1) At least one-third of the Board of Directors is comprised of Independent Directors and there are
at least 3 Independent Directors on the Board.

(2) The Audit and Corporate Governance Committee is entirely comprised of Independent Directors.
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Qualifications of Independent Directors

« They must not hold shares exceeding 1 percent each, including shares held by a related person,
of paid-up capital of the Company or of an affiliated, an associated company or a related company.

« They must not be involved in the day-to-day management of the Company or an affiliated
company, an associated company or a related company, or with the major shareholders of the Company.

« They must not have any related business pursuant to the regulations of the Securities and
Exchange Commission and also must be free of any present, direct or indirect, financial or other interest in the
management and business of the Company, its subsidiaries, associated companies, or its major shareholders.

« They must not be a blood relative, legal relative, related person or close relative of any Executive
Director, executive officer, major shareholder or significantly influential person in/of the Company.

« They must not be acting as a nominee or representative of any Director, major shareholder or
shareholders, who are a relative of any major shareholders of the Company.

« They must be able to carry out their duties, exercise their judgement, and report the committee’s
performances, which are assigned by the Board of Directors without being influenced by Executive Directors or
major shareholders of the Company, including related persons or relatives.

Independent Directors’ Roles and Duties

« Independent Directors should gain access to financial and other business information adequately
for them to perform their duties effectively.

« They are expected to regularly attend every board meeting, including committee meetings, and
raise good questions to ensure the interests of company’s shareholders and the protection of rights of other
stakeholders’, and ensure that the Company complies with best practices.

« Independent Directors are expected to possess abilities and display willingness to learn
company's business and are also expected to express their views independently, as well as dedicate time and
attention to the company as needed.

« Independent Directors are expected to regularly hold meetings among themselves, and try in
every way possible to look for opportunities in which they can discuss business management issues with the
management.

+ Independent Directors are expected to submit a confirmation letter to the company verifying their
independence in accordance with the company’s definition; on the date they accept the appointment and every
subsequent year if required.

+ There should be specific terms given to Independent Directors, and no Director must stay on
beyond a certain time limit. Nonetheless, the difficulties of searching an appropriate replacement and the benefits
of the working relationship built up over the years within the Independent Directors and their understanding of
the business must also be taken into account. Accordingly, at present no time limit has been set up for the
Independent Directors apart from the statutory limits placed under applicable law.

Th rd of Dir s comprises:

Name Position
1. Mr. Santi Grachangnetara Chairman of the Board
2. Mr. Kirit Shah Vice Chairman of the Board
3. Mr. Anumolu Ramakrishna Audit Committee
4. Mr. Khushroo Kali Wadia Director
5. Mr. Somchai Jongsirilerd Director
6. Mr. Surasak Osathanugraha Director and Company Secretary
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9.

Resigned on April 10, 2012 — end of the term

Mr. Pratip Wongnirund  Chairman of Audit Committee
Mr. Pamornsak Suracupt Audit Committee

Replacement of retried Directors on April 10, 2012

Mr. Kasemsit Pathomsak Chairman of Audit Committee
Mr. Kittiporn Aroonrat Audit Committee

New appointment on April 10, 2012

Mr. Ishaan Shah Director

Resign n r3,2012 (P W

Mr. Kittiporn Aroonrat

December 6, 2012 appointed the replacement of resigned Director who passed way

Mr. Kris Thirakaosal Audit Committee

The directorship of replacement director shall remain as the remaining terms of the directors who

they replaced.

At the Board of Director’s Meeting No. 404 held on 20th February resolved the appointment of the

following Committees:

Executive Board comprises:

1.
2.
3.

Mr. Santi Grachangnetara Chairman of the Executive Board
Mr. Somchai Jongsirilerd Member of the Executive Board
Mr. Surasak Osathanugraha Member of the Executive Board

The Audit and Corporate Governance Committee comprises the following three qualified mem-

bers who have knowledge and experience in reviewing the Company’s financial statements:

Position Remaining Term
1. Mr. Kasemsit Pathomsak Chairman of Audit and Corperate
Governance Committee 1 year 2 months
2. Mr. Anumolu Ramakrishna  Audit and Corperate Governance Committee 2 months
3. Mr. Kris Thirakaosal Audit and Corperate Governance Committee 1 year 2 months
Remuneration Committee comprises:
1. Mr. Kasemsit Pathomsak Chairman of the Committee
2. Mr. Kirit Shah Member of the Committee
3. Mr. Kris Thirakaosal Member of the Committee
Nomination Committee comprises:
1. Mr. Kasemsit Pathomsak Chairman of the Committee
2. Mr. Kirit Shah Member of the Committee
3. Mr. Kris Thirakaosal Member of the Committee
Risk Management Committee comprises:
1. Mr. Anumolu  Ramakrishna Chairman of the Committee
2. Mr. Somchai  Jongsirilerd Member of the Committee
3. Mr. Surasak  Osathanugraha Member of the Committee
4. Mr. Khushroo Kali Wadia Member of the Committee

Directors authorized to sign and binding the Company

The directors authorized signatures to binding the Company are Mr. Kirit Shah and Mr. Khushroo Kali

Wadia jointly sign with Company’s seal affixed or Mr. Santi Grachangnetara and Mr. Somchai Jongsirilerd jointly sign
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with the Company’s seal affixed or any one of Mr. Santi Grachangnetara and Mr. Somchai Jongsirilerd jointly sign

with Mr. Surasak Osathanugraha with the Company’s seal affixed.

Term of Directorship

At every annual general meeting, one-third of directors shall be retired; directors having the longest

term are required to retire first. If the number of retired directors cannot divide into one-third, then the closest

number of directors to one-third shall retire. The retired directors may be re-elected.

The number of attendance of the Board of Directors’ Meeting

During the past year, the Company’s Board of Directors held 5 meetings, the attendance of directors

was as follow:

Name The number of attenda.nce/
The number of meeting
1. Mr. Santi Grachangnetara 5/5
2. Mr. Kirit Shah 5/5
3. Mr. Anumulu Ramakrishna 5/5
4. Mr. Khushroo Kali  Wadia 5/5
5. Mr. Somchai Jongsirilerd 5/5
6. Mr. Surasak Osathanugraha 5/5
Resigned on April 10, 2012 — end of the term
Mr. Pratip Wongnirund 1/5
Mr. Pamornsak Suracupt 1/5
Replacement of retried Directors on April 10, 2012
7. Mr. Kasemsit Pathomsak 4/5
Mr. Kittiporn Aroonrat -
New appointment on April 10, 2012
8. Mr. Ishaan Shah 2/5
Resigned on October 3, 2012 (Passed away)
Mr. Kittiporn Aroonrat
December 6, 2012 appointed the replacement of
Resigned Director who passed way
9. Mr. Kris Thirakaosal -
Name and position of the Company’s Executives
Name Position
1. Mr. Santi Grachangnetara Chairman of Executive Board
2. Mr. Somchai Jongsirilerd Managing Director
3. Mr. Surasak Osathanugraha Assistant to Managing Director
4. Mr. Thanapol Poopat General Manager
5. Mr. Narong Bharkthongsuk Deputy General Manager

The Procedure for the Nomination of Directors and Executives

The process of Company’s director selection is not done by the Nomination Board since it was not

appointed. However, the Board of Directors collectively considered the qualifications of that person in many areas

i.e. education, experiences and the expertise from various businesses including the performance as a director in

the past.
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The Company’s directors will be considered from a list of candidates proposed by each major
shareholder and a list of executives selected by the Board of Directors. The Board of Directors consists of at least
5 directors and no maximum number of directors is required. Director shall be appointed or dismissed by the
Shareholders’ Meeting. Each shareholder cannot allocate any part of votes to elect director (s) in any small or
large number in accordance with Section 70, paragraph 1, of the Public Limited Companies Act (Cumulative
Voting).

Each shareholder has a number of votes equal to the number of shares held to elect director(s) in
the Shareholders’ Meeting. There is no other board of directors to perform duties on behalf of the Company’s
Board of Directors.

The Board of Directors will only consider selecting high-level executives who are important for the
Company’s business operation.

Compensation for Executives

In the past year, the Company’s directors received remuneration in term of monthly remuneration,

meeting allowance and bonus as follows:

(Unit : Baht)
Name Monthly Meeting Bonus
Remuneration Allowance For 2011
Period 1 Jan. — 31 Dec. 2012
1. Mr. Santi Grachangnetara 240,000.00 300,000.00 668,604.44
2. Mr. Kirit Shah 120,000.00 150,000.00 41,787.78
3. Mr. Anumulu  Ramakrishna 325,000.00 405,000.00 41,787.78
4. Mr. Somchai Jongsirilerd 120,000.00 150,000.00 334,302.22
5. Mr. Khushroo Kali Wadia 120,000.00 150,000.00 41,787.78
6. Mr. Surasak Osathanugraha 120,000.00 150,000.00 334,302.22
Period 1 Jan. — 10 Apr. 2012
7. Mr. Pratip Wongnirund 100,000.00 90,000.00 334,302.22
8. Mr. Pamornsak Suracupt 83,333.00 75,000.00 334,302.22
Period 10 Apr. — 31 2012
9. Mr. Kasemsit Pathomsak 256,167.00 300,000.00 55,000.00
10. Mr. Ishaan Shah 87,000.00 60,000.00 -
Period 10 Apr. - 2012
11. Mr. Kittiporn Aroonrat 145,000.00 - -
Period 6 Dec. - 31 Dec. 2012
12. Mr. Kris Thirakaosal 21,667.00 - -

There were 3 directors who resigned on 11 November 2011 and were entitled to the Bonus for the

year 2011 as follows:

Baht
1. Mr. Vinai Vamvanich Member of Audit Committee 292,514.44
2. Mr. Staporn Phettongkum Independent Director 292,514.44
3 Miss Wanaree Chinthaganant Director 292,514.44

In the year 2012, total compensation for Company’s directors and executives was Baht 38.1 million.

Other remuneration

- None -
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Corporate Governance

Definition

The Company’s Board of Directors on 14th February 2007 resolved to adopt the resolution to announce
the Corporate Governance Policy of Christiani & Nielsen (Thai) Public Company Limited, which was set in conform-
ity with the Principles of Good Corporate Governance by the Stock Exchange of Thailand. In addition to be in line
with “the Principles of Good Corporate Governance for Listed Companies 2006” updated by the Stock Exchange
of Thailand, the Company adjusted its operational guidance to adhere to principles of transparency, fair treatment
and accountability. This is expected to promote the Company’s image, create satisfaction among the Company’s
customers, employees, creditors and relevant parties with service standard, gain trust and ultimately add share-
holder value.

“The principles of good corporate governance” of the Company have been set as operational guide-
lines for its directors, management and employees. The Board of Directors has a duty to be responsible for the
shareholders in protecting their interests and operating business with the aim to maximize benefit to every share-
holder equally. The principles of good corporate governance shall comply with the correctness, transparency
and able to be audited of the Company’s business operation and management. There were enough information
disclosure to every stakeholder and a review and evaluation its performance according to the policy at least once
a year.

The Company has fully complied with “the Principles of Good Corporate Governance for Listed Compa-
nies 2006” set forth by the Stock Exchange of Thailand consisting of five categories as follows:

Right and Equitable Treatment of Shareholders and various groups of Stakeholders.
Set-up of clear Structure, Rules, Duties, Responsibilities, and Independence of the Board of Directors.
Information Disclosure and Transparency.

Controlling Systems and Risk Management Policy.

A

Business Ethics.

1. Right and Equitable Treatment of Shareholders and various groups of Stakeholders

Shareholders

Board of Directors is expected to be careful and circumspect in discharging it’s responsibilities with full
awareness of all shareholders’ rights and the need for equitable treatment and maintain a smooth working
relationship to safeguard the best interests of all the shareholders.

The Company’s Shareholders shall have the same basic rights as follows:

» Rights to buy/sell or rights to transfer shares.

« Rights to share in profits of the Company.

+ Rights to obtain relevant and adequate information on the Company in timely manner.

« Rights to participate and vote in the shareholders meetings to elect or remove members of the
Board, appoint the external auditor and make decisions on any transactions that affect the Company such as
dividend payments, amendments to the Company’s articles of association or the Company’s Memorandum of
Association, capital increases or decreases, and the approval of extraordinary transactions, etc.

+ Rights to propose agenda items for shareholders meeting and nominate suitable candidates to be a

member of the Board of Directors of the Company.
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Shareholders’ Meetings

The Company has followed the recommended practices of SET/SEC for holding shareholders’ meeting as
follows:

» For the Annual General Meeting of shareholders (AGM) of 2011, the Company provided an opportunity
to the shareholders to propose agenda items for the AGM and opportunity to the shareholders to nominate
suitable candidates to be a member of the Board of Directors of the Company. This practice is continued for AGM
2012 as well. The Company set up the policy and communication channels through the website and announce-
ment through the SET, based on which, a shareholder or a group of shareholders could propose an agenda item
and nominate candidates to be Director for consideration in the AGM.

» Providing a complete and correct notice with full information to call shareholders’ meeting is the
normal policy of the Company. The notice includes the objective and reasons for each agenda item apart from
the Board of Directors’ comment/opinion, which has always been included. It is made certain that the Company
does not amend the agenda of the shareholders’ meeting without giving notice to shareholders.

» The Company discloses the draft notice of shareholders’ annual general meeting (AGM) on the
Company’s website before sending out to shareholders and informs the AGM date to the SET at least 30 days
before the date of the AGM. The Company also sends the AGM notice to shareholders in advance at least 7 days
or 14 days (in case there is any connected transactions).

» The Company publishes the notice of shareholders’ meeting in both Thai and English language news-
papers for three consecutive days prior to shareholders’ meeting.

» The Company provides full opportunity for shareholders to participate in the meetings and encourages
the shareholders to ask relevant questions which are answered by Management and/or related persons.

» The Company prepares minutes of shareholders’ meetings, which are clear and complete and include
the names of Board members’ who attended the meeting. The minutes also include a correct and complete
record of questions/answers, voting method, vote counting procedure and voting results.

» The Company has always followed the policy of obtaining shareholders’ approval for any major event
and in case of any serious situation that affected the Company’s operations and provided correct and complete
information required for their decision.

» The Company follows the policy of regularly reviewing the outstanding unpaid dividends and tries to
contact each shareholder who may have, for some reason, not received the dividends. Thereafter, the Company

helps shareholders in terms of reminding and advising them on the required procedures to collect the dividends.

For the year 2011, the Annual General Meeting of Shareholders No. 79 was held on 10th April 2011 at
10.30 a.m. The Invitation Letter to Shareholder’s Meeting included significant and sufficient detailed information
related to each agenda item and enclosed with the self-explanatory proxy form.

The Company sent out the Invitation Letter including the above information and Company’s map to all
shareholders 7 days prior to the meeting date. Such information was also posted on Company’s website 30 days
in advance and the announcement for the Annual General Meeting was published in the newspaper 3 consecutive
days prior to the meeting. The shareholders can get more information from our customer relation staff at phone
number 02-398-0158 ext. 116 or at www.cn-thai.co.th

For convenience to shareholders, this meeting was held at the Amari Atrium Hotel No. 1880 New Petch-
buri Road, Bangkapi, Huay-kwang, Bangkok. The shareholders can register or recheck documents 1 hour in
advance. Duty stamps were provided to shareholders using the proxy form. The proxy form including supported

document can be submitted by facsimile for checking in advance.
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Before commencing the meeting, the Chairman informed about voting procedure, vote casting and
counting, the use of ballot and disclosed of votes counting in each agenda item for transparency, including share-
holders’ right to express their opinion or raise questions in each agenda item. The meeting was in ordered, there
were shareholders present at the Meeting in person and by proxy, holding shares in aggregate of 362,935,139
shares equal to 72.38 percent of the paid-up shares. The agenda of this Annual General Meeting of Shareholders
was considered chronologically as it appeared in the invitation letter submitted to shareholders prior to the Meet-
ing, without any changes or request for the Meeting to consider any agenda item other than those specified in the
invitation letter. All of agenda items have been voted on and approved which conformed to the Laws. During the
2 hours of meeting, shareholders are allowed to freely express their opinions, give suggestions, and raise questions
on any agenda items. The directors, audit committee or executive directors gave clear information to the share-

holders in each agenda item.

All member of the board of directors attended the meeting, namely:

1. Mr. Santi Grachangnetara Chairman of the Board
2. Mr. Kirit Shah Vice Chairman
3. Mr. Pratip Wongnirund Chairman of Audit Committee
4. Mr. Pamornsak Suracupt Member of Audit Committee
5. Mr. Anumolu Ramakrishna Member of Audit Committee
6. Mr. Khushroo Kali  Wadia Member of Audit Committee
ir rs and Managemen
7. Mr. Somchai Jongsirilerd Director, Managing Director
8. Mr. Surasak Osathanugraha Director and Company Secretary,

Assistant to Managing Director

The external auditor, Mr. Wisut Petchpanichkul from D.LA. International Audit Company Limited and
Legal advisor, Mr. Suthee Phongpaiboon also attended the Meeting to clarify the question in relation to accounting
information and legal cases.

After the Meeting, the minutes were prepared with all substantive issues including voting results for the
submission to The Stock Exchange of Thailand and posted on Company’s website within 14 days after the
Meeting.

Equitable Treatment of Shareholders

The Company ensures the equitable treatment of shareholders in terms of calling and holding
shareholders meetings and for protecting the Rights of Shareholders for other matters by taking the following steps:

» Ascertaining that the date, time, venue of the meeting is convenient to attend.

» Offering one-share-one-vote.

» Facilitate proxy voting: clearly specifying the documents required to give proxy and by sending out the
Notice to the extent possible under the regulations, to the Company’s shareholders prior to the meeting date at
least 7 days or 14 days (in case there is any connected transaction). For shareholders who are unable to attend
in each meeting, the Company has designated the Chairman and/or Independent Director to attend and to vote
on their behalf in each meeting. Full details for this purpose are provided in the Notice of shareholders’” meetings.

» Registration period is commenced at least 1 hour in advance to keep adequate time for completion
of registration.

» Providing ballot papers for each agenda item.

» Arranging barcode system for registration and vote counting for shareholders’ convenience and

accuracy of the vote-count.

66 | sigviuds:nU 2555 USGN ASAGutIaUAIFU (NY) S11a (UKNIU)



» Providing an opportunity to shareholders to propose agenda items and to nominate candidates to be
Director in advance for the Annual General Meeting of Shareholders (AGM) through various channels including the
Company’s website.

» Providing an opportunity for shareholders to elect Director by voting on the given ballot papers for
each of the Directors separately.

» Not adding any new agenda item without notice to shareholders in advance.

» Directors disclosing their interests and those of their related parties to the Board.

» Directors reporting their ownership of Company’s shares to the Board regularly.

» Directors and Executives disclose and report their conflict of interests, including dealings with their
relatives, if any, to the Company for the Company’s use in complying with the regulation about connected
transactions. Such report on interest is also useful in monitoring their adherence to their duties, by the following
practices;

+ A new director/executive submits the Form “Report on Conflict of Interest Transaction” within 30
days after appointment.

« Thereafter when there is a change, director/executive submits the updated Form “Report on
Conflict of Interest Transaction” immediately or no later than 7 working days from the transaction date.

« The Company Secretary submits a copy of report on interest to the Chairman of the Board of
Directors and the Chairman of Audit Committee within seven working days from the date on which the Company
has received such a report.

» The Board of Directors has established a guideline to prohibit a director/executive, who has a conflict
of interest on the issue, to participate in the decision-making process. Normally a director/executive, who has a
conflict of interest on an issue, will leave from the meeting and join back once the issue has been discussed and
a decision is made.

» Providing detailed explanation of related-party transactions characterizing names, relationship, policy,
and value of each transaction as explained under the “Connected Transactions” section of this Annual Report.
No non-compliance cases involving related-party transactions have been detected.

» Following an appropriate policy and laying down procedures for monitoring the use of insider
information as explained under the “Insider Trading Controls” section of this Annual Report. No cases of insider

trading involving the Directors and/or the Management have been detected.

Role of Stakeholders

The Company recognizes the importance of all stakeholder groups whether it is the internal stakeholders
such as shareholders, employees and management of the Company and subsidiaries or external stakeholders
such as creditors, suppliers, customers, communities, government agencies and other related organizations. The
Company is aware that the support from each stakeholder would help establish the Company’s competitive
advantages and profitability, which would contribute greatly to the Company’s long term success and prosperity.
The Company has also amended the Policy and Code of Conduct towards stakeholders in Business Ethics and
Code of Conduct Manual.
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Management : The Company recognizes that Management is one of the key success factors for the
Company’s operations and accordingly, Management remuneration is appropriately structured and comparable
with the Industry norms and other equivalent listed companies in Thailand. The Management is also allowed to
work independently without interference as defined in their duties and responsibilities, which are approved by
the Board of Directors.

Employees : The Company recognizes that employees are one more key success factor for the
Company’s operations. The Company provides equal opportunities in employment, job security, and career
advancement, as well as adhering to other good principles related to employees and employment. The Company
also ensures that employees are adequately knowledgeable and skillful to perform their jobs for the Company’s
business, and understand relevant code of conduct and practice and are encouraged to gain knowledge and
ability and keep them updated following Industry trends. The Company provides a fair compensation commensu-
rate with ability and performance, and provides benefits to employees for better quality of life.

Creditors : The Company recognizes Financial Creditors as one more important success factor who
provide funds which are particularly required for the Company’s highly capital intensive business. The Company
complies with all terms in borrowings including compliance with the objectives of using the borrowed funds,
repayment, collateral, and other conditions as may be agreed.

Suppliers : The Company recognizes the importance of satisfied Suppliers and the Company always
ensures that terms and conditions for suppliers are based on industry norms and practices and thereafter, agreed
terms and conditions are strictly followed by the Company.

Customers : The Company recognizes the importance of Customer who supported the Company’s
business and the Company always provide the high quality of work and services with guaranteed quality works,
within agreed construction periods, and in compliance with customer’s specifications. The Company also solicits
client satisfaction feedbacks for improving and developing operation to maximize customer’s satisfaction.

Competitors : The Company acts within the rules of fair trade, not destroying trade competitors’
reputations with false allegations against their companies without truth, nor does the Company access competi-
tors’ confidential information or use dishonest or inappropriate means for any purpose.

Social Responsibility to the Community : The Company recognizes its responsibility to the
Community and is often involved in supporting community activities and being attentive to the consequences
of the Company’s conduct that affect the people more than what the laws require, including making efforts to

absorb social accountability.

2. Set-up of clear Structure, Rules, Duties, Responsibilities and Independence of the Board
of Directors

Board Structure

The number of members on the Board of Directors is commensurate with the size and complexity of the
Company’s business. Currently, there are 9 Directors on the Board of Directors of the Company which consists of
3 Executive Directors (as full-time employees of the Company/Subsidiary), 3 Non-Executive Directors and 3

Independent Directors. The Audit Committee comprises entirely of Independent Directors.

Definition
Executive Director :
An Executive Director is a Director who is involved in the Management of the Company on a full-time

basis and receives regular monthly remuneration from the Company in the form of salary or its equivalent.
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Independent Director :

The Independent Directors are independent from the Management and have no business or activities with
the Company and must not be involved in the day-to-day management of the Company or an affiliated company
which may compromise the Interests of the Company and/or the Shareholders.

The qualifications of Independent Director of the Company comply with the rules and regulations of the
Stock Exchange of Thailand and the Securities and Exchange Commission, Thailand. Detail as described under

“Management Structure” in the Annual Report.

The Company has 5 Boards/Committees as follows:
2.1 The Board of Directors
The Board of Directors is composed of at least five Directors out of which at least one-third are
Independent Directors, which shall not be less than 3 Directors.
2.2 The Executive Board
Consists of 3 Directors and is appointed by the Board of Directors
2.3 The Audit and Corporate Governance Committee
The Committee is presently comprised of 3 Independent Directors
2.4 The Remuneration Committee
The Board appointed the Remuneration Committee on 20th February 2013, consists of 3 Directors.
2.5 The Nomination Committee
The Board appointed the Nomination Committee on 20th February 2013, consists of 3 Directors.
2.6 The Risk Management Committee

The Board appointed the Risk Management Committee on 20th February 2013, consists of 4 Directors.

The Composition, Role and Duties and Qualifications of each Committee are described under “Manage-
ment Structure” in the Annual Report.

Aggregation or Segregation of Positions

The Chairman is not the same person as the Managing Director of the Company nor is he related in any
way to the Managing Director of the Company in order to segregate the duties between the policy maker and the
policy manager.

Company Secretary

In keeping with Good Corporate Governance, the Company designated a Company Secretary, Mr. Surasak
Osathanugraha, having duties and responsibilities in accordance with the Securities and Exchange Act and to be
responsible for overseeing and advising the Board and the Management regarding applicable laws, rules, regula-
tions and Good Corporate Governance, and responsible for holding the Board and shareholders’ meetings.

Leadership and Vision

The Board of Directors is the main driver in defining the direction of the Company’s performance, achiev-
ing its goals and objectives and to define the Company Mission, Vision, Core Values, Strategic Business Plan,
appointment of competent and effective management and managing the Company’s affairs with Good Corporate
Governance in order to reach the objectives in accordance with Company’s policy and in accordance with the law.
The Board of Directors comprises of persons who have the knowledge, expertise, business experience and back-
grounds which qualify them to perform their duties and responsibilities in accordance with the highest standards
of business ethics.

The Board of Directors has clearly defined and demarcated powers, duties and responsibilities between

each committee as mentioned under the “Management Structure” section of this Annual Report.
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Business Ethics

The Company has set up a code of ethics for Directors, management and employees as a guideline to
carry out their respective work for the Company in a transparent, honest, faithful and justifiable manner. It is also
disclosed on the Company’s website.

Conflict of Interest

In order to prevent conflict of interest transactions, The Board of Directors, through the Audit Committee
has supervised carefully such potential transactions by setting out a written policy and procedure of approval of
transactions involving any potential conflict of interests and has set up an appropriate policy as follows:

Potential conflict of interest transactions

Any transaction which could lead to a potential conflict of interest and/or a related party transaction
is considered very carefully by the Board of Directors with a view to full compliance with the relevant rules and
regulations of the Stock Exchange of Thailand and the Securities and Exchange Commission, Thailand, apart from
compliance with the internal policies and guidelines set up by the Company. Moreover, such transactions are
entered into strictly on an “Arms-Length” basis. The terms and conditions of such transactions are always in
compliance with generally acceptable, standard commercial terms and conditions and appropriate disclosure
regarding the details of the transactions viz. value, counter-party, reason and necessity of the transaction is made
in this Annual Report and also in Form 56-1.

Moreover, Internal Audit Department has reviewed the compliance of the Company in respect of the
Notifications of the Stock Exchange of Thailand Re: The Disclosure of Information and Acts of Listed Companies
Concerning Connected Transactions 2003 as amended from time to time and Notification of the Capital Market
Supervisory Board No. TorChor. 21/2551 Re: Rules on Connected Transactions as amended from time to time
including circular letter of the Securities and Exchange Commission about the recommended practice to be
followed under section 89/12 (1) of the Securities and Exchange Act (No.4) B.E.2551. The details of the connected
transactions have been explained under the topic “Connected Transactions” of this Annual Report. The results of
the review have been reported to the Board of Directors of the Company. The Board of Directors of the Company
is of the opinion that such transactions are fair and for the full benefit of the Company.

Board of Directors’ Meetings

The Board of Directors’ meetings are held quarterly on a regular basis, but extraordinary or special meet-
ings, if required, may be called at any time during the year. The meeting has a specific agenda, which would
include a review of the Company’s operations. The Company Secretary sends the notice of the meeting and
relevant documents to all Directors, at least 7 days prior to the meeting date, so as to allow sufficient time for
them to review the information before joining the meeting.

In every meeting, the minutes of the meeting are recorded, reviewed and adopted by the Board of Direc-
tors. The minutes of the meeting are kept with the Company Secretary for ready reference and review by other
concerned parties.

Directors and Management Remuneration

The Management remuneration is fixed in accordance with the principles and policies set by the Board
of Directors. The Board of Directors directly and specifically approves the remuneration of the Executive Board and
the Director employed in an executive capacity in the Company’s subsidiary based on the remuneration in the
Industry for equivalent positions, financial status/performance of the Company and their respective individual

performances.
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On 20th February 2013, the Board appointed and assigned the Remuneration Committee to set proce-
dures for consideration of the remuneration of the Directors and Management in accordance with international
standards and comparable with other equivalent listed companies including companies in the construction
business.

Directors and Management Training

Board of Directors continues to try and enhance their value by participation in activities, courses and
events which add to their knowledge base in the continually changing business environment to ensure that they
are updated and possess full knowledge. All the Company’s Directors have attended important training courses
that are available such as the Director Certification Program (DCP) or at least the Director Accreditation Program
(DAP) held by the Thai Institute of Directors Association (IOD).

3. Information Disclosure and Transparency

» Board has a duty to disclose information whether it is related to financial matters or not. The disclo-
sure should be accurate, complete, adequate, reliable and timely so that the company’s shareholders and stake-
holders (if required) are well versed with the information equally as stipulated by laws, state agencies and
concerned organizations.

« Company information must be compiled with care, clarity, and should be concise, linguistically simple
and transparent. Important information must be disclosed regularly, both, on the positive and negative side, but
due care must be exercised not to confuse and mislead users. More attention must be paid to the content than
the form, and all efforts must be made to completely spell out the conditions or assumptions made.

« Company must maintain information dispensing channels that are easy for users to access information
in a timely manner. The result should be worth the cost.

» The Board must set up an Investor Relations unit to assist in communicating with the shareholders,
investors, as well as securities' analysts. The Board should provide adequate resources to help develop execu-
tives’ knowledge and abilities in presenting information and enhancing their communication skills.

+ In the year 2012, the Company had joined the Opportunity Day held by SET on 3rd December 2012.

The VDO presentation was posted on Company’s website under section “Investor’s Relation”

4. Controlling Systems and Risk Management Policy

Risk Management

Risk management is an important part of the Company’s management system. The Company has devel-
oped Risk Management System for its” employees at every level and covers enterprise risk management. The
Company has employed Deloitte Touche Tohmatsu Jaiyos Advisory Co., Ltd. to train the employees and give
advice in preparation of the Company’s risk procedures and concepts which is based on principle of COSO
(Enterprise Risk Management — Integrated Framework, COSO, September 2004) and AS/NZ 4360:2004 (Risk
Management - Australian/New Zealand Standard, AS/NZ 4360:2004) that the Company’s risk management system
meets an international standard.

Roles and Responsibilities in Risk Management

The Company’s Risk Management Policies were implemented at every level and in all activities as
follows;

» Board of Directors has duties and responsibilities to give policies, concepts of risk management, advice
and support to Risk Management Committee.

+ Risk Management Committee has duties and responsibilities to review and approve framework of risk
management system, organization and risk management process. The Committee also appoints and delegates

its’ duties to Risk Manager and Risk Champions.
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« Management has duties and responsibilities in implementing risk management system into strategic
and business planning, operation procedures and construction activities, including giving support to employees at
all levels in implementing risk management system.

 Risk Manager has duties and responsibilities in preparation and improving risk policies and risk frame-
work, including communicating to all employees. The Risk Manager shall advise to all units in the Company
regarding risk management process, risk report and also to monitor progress of risk management and to report to
Risk Management Committee at least every quarter or when there is significant change to the Company.

» Audit and Corporate Governance Committee has duties and responsibilities to review risk assessment
results and risk management report from Risk Management Committee and Risk Manager. The Audit and Corpo-
rate Governance Committee is to give advice to Risk Management Committee and Risk Manager, particular in
combination role of risk management and internal control of the Company.

« Internal Auditor has duties and responsibilities in giving advice to Risk Manager and Risk Champions in
internal control risks, participating in risk policies review, evaluating efficiency and effectiveness of the Company’s
control systems. Internal Auditor shall study risk assessment results and take them into account in audit planning
(Risk-based Audit).

Risk Management Processes

The Company has established risk processes which are to be implemented systematically throughout
the company. The overall risk Management processes are as follows;

« Indentify the Company’s risk framework which is to be approved by the Risk Management Committee
and the Board of Directors. The Company’s risk management system is developed and implemented according
the risk framework.

« The Company’s objectives and strategies are to be developed by the Management and reviewed by
the Board of Directors so that all levels of the Company can prepare their working plans accordingly.

« Indentify and assess risks which have an impact on the Company’s objectives achievement within risk
management framework by assessing level of risk impact and risk likelihood.

« Indentify and assess the current controls and procedures which are used to manage the risks within
risk management framework by assessing control effectiveness and control coverage.

« Indentify risk control procedure by considering risk level, control level in relation to risk appetite and
control acceptable level, together with cost and benefit in order to prepare risk treatment plan for the Company
or department level. The risk management shall be monitored and reported regularly within the Company’s risk
framework.

Currently, the Company has classified the various risk factors into 4 categories as follows:

1. Strategic Risk

2. Operation Risk

3. Financial Risk

4. Compliance Risk

5. Business Ethics

It is the collective responsibility of the entire Board of Directors to provide and comply with a code of
conduct which ensures that all the Company’s activities are conducted legally according to applicable laws and
in keeping with good moral principles and the Directors and employees must be made aware of the code of
conduct. The code of conduct should be continuously monitored with a view to maintaining the changing expec-
tations of the Company and its shareholders and is disclosed in details in the 2nd part of the Business Ethics and
Code of Conduct Manual of the Company. Every employee has received such manual and accounts to perform

in compliance with the Company’s Rules and Regulations.

72 | s1gvuds:aU 2555 Ustn Asaciutia:daidu (Ng) 5100 (Ukiau)



Ethics for Intellectual Property Rights : The Company requires that all of its directors, the management
and staff respect the intellectual property rights of others with care and caution.

Policy on preventing corruption and offering a bribe : The Company has guidelines for preventing
corruption and offering a bribe as follows:

» Giving and receiving benefits that could improperly influence decision making should be conducted
correctly, honestly, and in ways that are certain not to cause condemnation or loss of reputation. Gifts received by
Directors are generally retained within the Company or distributed within office staff.

» Procurement is to be conducted according to the Company’s guidelines and should be fair to all
involved. The procurement’s decisions are to be made on the basis of reasonable prices, quality, and service, and
should stand scrutiny if an investigation occurs.

» Transaction with government must not be such as to persuade the government or government officials
to do anything wrong or inappropriate. Mutual acknowledgement and building relations, within the proper bounds

and normal practices, such as offering congratulatory messages and flowers on public occasions is acceptable.

Apart from having a clear policy on the rights of stakeholders, the Company also provide the Contact
information to receive any information or the indication of the unlawful, unethical, lack of internal control or any
other misconduct activities via e-mail address of the Company that will be sent directly to the management and
audit committee and the information will be treated confidentially. After receiving such information, the Company

shall set up a committee to investigate the fact, and report the findings to the Company’s director.
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Risk Management System and Risk Factors

The Board of Directors Meeting No. 404 held on 20th February 2013 resolved to appoint the Risk
Management Committee to prescribe risk management policies that cover the entire organization and to
ensure that risk management procedures and systems are in place to appropriately mitigate impact of the risks
on the business of the Company. Currently, the Company has classified the various risk factors into 4 categories

as follows: 1). Strategic Risk, 2). Operation Risk, 3). Financial Risk, 4). Compliance Risk

Main Risk Factors in 2012

Labour and staff shortage from construction value increase

In the year 2012, the Company income from construction was about 7,300 million Baht which was higher
than year 2011 at 4,800 million Baht. The increase of construction volume affected the workers and staff short-
age. The Company had entered into an agreement to legally hire around 700 workers from near-by countries for
a 2 year period to minimize the problem of labour shortage. For staff, the selection and recruiting is continuously
in progress. All new staff will be trained before seconding to work sites.

Affect from increase of minimum wages

According to Government’s policy to increase minimum wage in some provinces to 300 Baht in April
2012. This year from 1st January, 2013 the minimum wage of 300 Baht shall be applied throughout Thailand. The
Company had already revised the minimum wages in Tender price to reflect the increment since 2011, so there
was no effect.

High Tender Competition

In year 2012, Company’s Tender value was around 5,000 million Baht which was lower than 2011 at
around 8,400 million Baht while the market value is higher from the affect of last year major flooding . The
increase of Construction Income in 2012 was partly from long-term construction contracts signed during the year
2010 and 2011. However, this year the Company’s plan is to win the bids for around 10,000 million Baht, divided
to short term to medium term around 2,000 Million Baht and for long term around 8,000 Million Baht to recognize
income in the following year. The operation and estimation teams are working together to ensure the accuracy
of tender price and quantities. The Company’s policy is to increase production rate by increasing performance
compete with the competitors.

Risk in Construction Contract Management

Many construction projects have high value of construction, and the terms and conditions are compli-
cated. The efficiency of construction contract management is important to ensure that both parties shall comply
with the contract and their responsibilities and duties to prevent future conflict. The Company had set up the
Risk Management Department to control, monitor and give advice to worksite how to manage the construction
contract efficiency and to prevent risks.

The Company has set the policy for ensuring that all information is disclosed correctly and sufficient for
both financial report and other significant information or any information related to Company’s business with

transparency and on-time to Shareholders, Investors and public.
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Supervision of the use of Insider Information

The Board of directors performed their duties according to laws and regulations regarding the on-time
and transparent disclosure. It is the responsibility of Company’s directors, management and senior executives to
strictly protect the confidential information or any information that is benefit to the Company, including
un-disclose information to public or any information that might effected the Company’s business or share price.
The prohibited use of the information receive by being the director, executive officer or employee of the Com-
pany for private benefit, incorporating in the business that compete with or related to the Company’s business
were set as a policy and use as a guideline for good corporate governance, business and employee’s ethic shown

on the Company’s website under heading “Good Corporate Governance”.

According to Section 59 of the Securities and Exchange Act, B.E. 2535, directors, management executives
(including their spouse and all minors) have to report the change of their shareholding to the Office of Securities
Exchange Committee. Moreover, all directors and top executive officers are requested to refrain from trading the
Company’s shares for the period of 30 days before considering the financial statements and within 24 hours after

the notification to the Stock Exchange of Thailand.
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Internal Control and Internal Audit

The Company recognizes the importance of internal control systems on an operational level to ensure
that the operations are conducted efficiently. Powers and Duties of operations and management level personnel
are laid down clearly. There is a proper level of control maintained on the utilization of Company’s
property/assets for the highest benefit of the Company and there is clear segregation between the operations
units, control units and assessment units for the purpose of maintaining appropriate checks and balances. More
over, an internal control system for the financial and accounting functions of the Company is clearly set up which
allows adequate reporting to the relevant management.

The Company has the Internal Audit Department in order to ensure that the key operations and financial
activities are conducted efficiently under the guidelines and relevant laws. Moreover, to ensure that the Company
has complied with laws and regulations relating to the business of the Company, the Internal Audit Department
conducts regular checks. Internal auditors report directly to the Audit Committee on all matters, in order to make
the Internal Audit Department completely independent of the management.

Moreover, an internal control system for the financial and accounting functions of the Company is clearly
set up which allows adequate reporting to the relevant managers to achieve the following objectives:

1. Efficient and effective operations, including skillful use of resources for the best benefit of the
Company.

2. Accurate, reliable and prompt financial reporting.

3. Full compliance with the Company’s policies, laws and regulations.

Moreover, Enterprise Risk Management (ERM) has been used as a management tool in order to improve
the efficiency of risk management and internal control.

There are clear guidelines for the operation in each department including the systematic delegation of
powers and duties written in Company Procedure. The internal audit together with audit committee and external
auditor do the audit function to ensure that the operation complies with rules and regulations stipulated with the
efficiency to achieve the Company’s objective

The audit committee comprises 3 independent directors, one is Chairman of the audit committee. All of
them are accredited for their experience in accounting or financial management.

Last year, the audit committee held 5 meetings, one of which was the meeting with external auditor and
without CNT management. All of the meetings are to supervise the internal control of CNT, the efficiency of the
operation and also in quarter meeting the audit committee review and comment financial statement for approval
in Board of Director Meetins.

The Board of Directors has a comment that during the last year, the Company’s internal control system
and good corporate governance is appropriate and efficient. The Company can achieve its business goal under
the operation in compliance with the Laws, Rules and Regulations and essential policies. Any deficiencies found

have been remedied by management.
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Dividend Payment Policy

The Company’s Board of Directors has the policy to propose to the Annual General Meeting of Share-
holders to approve the dividend payment to shareholders based on the Company’s operating result in that year
at the rate of not less than 40 percent of net profit after tax deductible in the Company’s profit & loss statements
(in compliance with Public Limited Company Act and interpreted by Federation of Accounting Professions)
provided that there was no other necessary event and such dividend payment does not have substantial impact

to Company’s normal business.

There is no Dividend Payment policy set out for Company’s affiliate, the jointly controlled business and

the connected company.
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EXLY 1,069,400 | 4,069,400 1,069,400 | 1,069,400
9n: ﬁhLﬁ'aﬂ’liﬁawhﬁumﬁuamu -| (3,000,000) - -
Guasuluuomdu - avs 1,069,400 | 1,069,400 | 1,069,400 | 1,069,400
suRuamuluusensuuag
USHMAY - gud 1,069,400 | 1,069,400| 1,069,400 | 1,069,400
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Tusgnined 2554 Wndnauivindgnindlauszmaluswfanyunwldiingnindinninves usem
anA3eIININg 91 uasuIem Quiin waud Avadedulud 9rin Fgnidmiilesduasaiedemaduaralenans
Tl 2553 egnslsinnuuiene laduiinanion39aeA1vaiuaInuia 2 USEN MT1IuLN

Tusewingd 2555 maduasarenaaldiminylv uEn Quin waud Auadouuiui 9100 duazaie 39

Y

AanTslasind e IuaUAINET I

12. sngnNisssNYNUNYNISNINYdYouNU
UIENY USendes uagfamsnauausuiulisnensgsiandrAyiuuananiefanisinestesdiu s1en1s

v 9

A a

ganamanadulymuieulunenmsfuazinaeifinnasiussninau3eny uaryaransonanisidedesiumaniu

]

Fadulumuunfigsia Ineanansaasuladsil

(9

anwzANUENTUSIEnINUTEN Y Aufansiiieitesiuaunsaagulans

s188aRamsfiiaadasiu AUFUNUSAUUTEN
U3 dulalyun Bunadund 9 USEndas
U3 3 18u 71 Toaned s USEngas
U3t gilawmmd 91in finssunssiuiu
U9 wundiu Jawmesa 971n fEfevukarnITUNTUNEILTINAY

Y
N vy v 1

U3 woulnn a3 Ll 911n U DRYULALNTIUNTUNNEIUTINAY
U3UM W3Ted wdadivd din idoviuLaynTINNTUNEILTINAY

(MY : a1uU M)

JUNNTRUIIY WNSRURNIEAINT | Tgunensimiunsian
2555 2554 2555 2554 uazn 3 e
s18n13iuUsTEnivg () uasngu
usEnluaiovasudenlg (W)

s1leanauneass 84 - - - é’unumnﬁﬂadamﬁm

FoAuAuazUINS 1 - 1 - | :1m9aA

mlsnnnsvetuawuluvisndes 11.10 - 14.16 - | sudmsdinnassaniu
Falndeetusnsnann

$189N1SNUUIENYDY

Ruluwasu - - - 19.3 | musasdivszniady

selou - - 6 - | swsnsfinnassaudiu
Falndeetusasmann
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YOAMIANTEININUSENLALAINTISTALIVBINUY 8 TUN 31 SUIAN 2555 way 2554 dsuaztdansall

(MU3e : Um)

JUN5HUSIU WUMMSHULANIZAINTS

2555 2554 2555 2554

1 b4

anuilaudyeynasing - Nansiinegatesiu

USUNIAE IV
U3t gilawmsnd din 12,103,885 - - -

o J v

saugnuilmudyganeatis - Aanisiieadasiu 12,103,885 - - -

=P a a a P o
anuldy - Nan1siinegYan
Usyngoy

v
a ¢ o w

USH 3 18U 91 Lloaned 31 - - 5,011,665 -
FAUgNUNRY - Avn1sinetasiu - - 5,011,665 -
a L) 1 0 £ a d' d' v o/
RuSuAunuAamuaImi - Ranisineidasiy
USuneoy

§ o o

USem dulalvun Bunaiund 31nm - .

3,159,495

FURUTUAUNUAIRUEIUIE - NS
Magatasiu - -

3,159,495

AABUINUNSSUMSIIA:USKIS
dwiulauaaiui 31 Suneu 2555 U3En WWanedudew Tuda andedssyy wasiudumilaliun
n3suNswaEUIMadudnutuyssinn 38.1 S1uun (2554: 32.6 S1uun)
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13. 9&urSuNSwalllonnsavnu
odamFunindiienisasuuszneumeuamuluduningfuieluil

¥
| =

(e : um)
JUNTHRUTIULAZIUNITRUANIZAINTT
A 21A15YN 37
FIANU
1 ung1Au 2554 107,007,464 9,313,950 116,321,414
Foiia Fwihe) - - -
Toueenly #ifiu ernsuazgunsal (29,300,000) -1 (29,300,000)
31 §U21AN 2554 77,707,464 9,313,950 87,021,414
Foifiu (§1vmi1e) - - -
31 §u1AN 2555 77,707,464 9,313,950 87,021,414
Adousiaazau
1 4NN 2554 - 4,982,485 4,982,485
AndeusrAdmsud - 418,841 418,841
31 §U2AN 2554 - 5,401,326 5,401,326
Adeusandmniul - 419,989 419,989
31 §unAN 2555 - 5,821,315 5,821,315
Adan1shaenn
1 UN3IAY 2554 4,644,463 - 4,644,463
Iauﬂé’usmmimﬂnumﬂmsﬁaam (2,511,115) - (2,511,115)
31 §U21AN 2554 2,133,348 - 2,133,348
LoundusIENITUIAYUIINNITHOLA - - -
31 §uNAN 2555 2,133,348 - 2,133,348
yargniautnd
31 §unAN 2554 75,574,116 3,912,624 79,486,740
31 §U21AN 2555 75,574,116 3,492,635 79,066,751
Andousiad il
2554 418,841
2555 419,989

Uitnm thifiuvesu3eme 1wy 8 uas yarmavisaatiyTswiudszana 36.0 Euum (2554: Sy
8 utas yargvEmutiyddunulszam 36.0 uum) Tuansuedlifusuinaitedundimindmuseiuaeiy
L‘EuLﬁmﬁuﬁ’@%LLazL‘Euﬁﬁuﬁlﬁ%’umﬂﬁmmiﬁy’u

odaumindifionnsasu a Yudl 31 Sunnau 2555 uar 2554 Usziliuselaedusziiusiadass Tne
finsansmeainanasivesdunindfildnusgludegiu stassdiusuiu 110 dwum

Tusewingd 2554 UsEw fulsuefavadislssdniuian vuiRuveaussm viena JelileudyTedmisuning
WBNTAMUIINIY 29.3 duum WdyTnau eiasuazaunsal mediuiusieiu
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14. hidu omsiia:aunsni

(e - um)
JUNITNUI
Aunsneds
WendyanT BunSndFauanuadInusIAmL
ATUTIAN v ! Aunsnd
Al 3TN
. 57U
\A3a9aNS |LATDIANUAS IR
21A713UY = | o @ LASANAY
sime ) ain N6y LLﬁ?’;QiJ’lﬂ‘im AnAwuas | srumIvue
NDEINN aunIal
/i
1 4n3nAu 2554 86,202,668 -1709,626,286| 81,778,539|106,706,445 -1984,313,938
%’@Lﬁlm 130,593 -1 69,216,455 2,257,185 8,140,375 -| 79,744,608
e - -1 (43,071,274)|  (130,606)| (3,650,864) -| (46,852,744)
Uszillusadunindanas | (3,529,850) - - - - -| (3,529,850)
Sulouanedasuning
Wiionsasmu | 29,300,000 - - - | 29,300,000
31 §uanAu 2554 82,803,411 29,300,000|735,771,467| 83,905,118|111,195,956 -11,042,975,952
%@L‘ﬁlm 429,421 203,821,240 | 91,427,568 7,084,833 9,073,935| 24,040,131 | 335,877,128
MUY - -1 (16,509,966)| (2,685,085)| (5,172,940) -1 (24,367,991)
31 §u21AY 2555 83,232,832|233,121,240|810,689,069| 88,304,866|115,096,951| 24,040,131 |1,354,485,089
Adousaazay
1 4n3nAu 2554 62,499,806 -1516,384,857| 69,256,037| 90,066,326 -1738,207,026
Adeus1mdmsul
(Uuﬁwmnu) 2,084,715 -1 40,561,916 4,758,309 3,515,861 -1 50,920,801
Adeusimdmsudd
Asaia 716,890 - - - - | 716,89
AdouAvesELTismLNY - -1 (31,093,297)|  (111,942)| (3,188,789) -1 (34,394,028)
31 §uanaAu 2554 65,301,411 -1525,853,476| 73,902,404| 90,393,398 -1755,450,689
AndousIAdnSuY
(‘UUiWﬂ’WJu) 2,130,980 -1 51,331,173 4,010,329 3,711,449 -| 61,183,931
Andousimdnsudd
Rsaeiia 239,651 . - . . | 239,651
MiFousIAesdLTid Mg - -1 (13,866,349)| (2,472,376)| (4,686,741) -| (21,025,466)
31 §u21AY 2555 67,672,042 -1563,318,300| 75,440,357| 89,418,106 -1795,848,805
Anlanisdaadn
31 §unAN 2554 - -| 20,803,495| 4,690,302 21,000 -| 25,514,797
31 §unAu 2555 - -] 20,803,495| 4,690,302 21,000 -| 25,514,797
YaAgnsnuTnyY
31 §unaAu 2554 17,502,000| 29,300,000|189,114,496| 5,312,412| 20,781,558 -1262,010,466
31 §u1AN 2555 15,560,790(233,121,240 | 226,567,274| 8,174,207 25,657,845| 24,040,131 | 533,121,487
AndausAdniud
2554 (46 v Taegludiuyuaunesins dufivdesmegludldaelunsuinig) 51,637,691
2555 (57 v sauegludiuyuaunesins duiivdesuegludlddelunsuinig) 61,423,582
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(e - um)

JUNTISHULRNIZAINS

Aunsndde
UeindyanT ﬁuw%’we‘i?jeuamgammmﬂmvgu ..
AINTIAT Aunsng
fidlng STUINS
. 37U
LA309ANT [LATDINNUAN naiﬂg
a;']fﬁyu i wazgunsal | Ansauas | eruwayg | TooTON
AU e p
HRGEMN gunsad
sAmw/eR g
1 4ns1Ad 2554 86,202,668 -1709,575,173| 81,773,539|106,706,445 -1984,257,825
%@Lﬂm 130,593 -1 69,216,455 2,257,185 8,140,375 -1 79,744,608
e - -1 (43,020,161)|  (130,606)| (3,650,864) -| (46,801,631)
Ussdlusadunindanas | (3,529,850) - - - - -| (3,529,850)
TousnINednsunsne
iiomsasu -| 29,300,000 . - - -| 29,300,000
31 SN 2554 82,803,411 29,300,000|735,771,467| 83,900,118|111,195,956 -11,042,970,952
%E)L‘ﬁm 429,421 203,821,240 | 91,427,568 7,084,833 9,073,935| 24,040,131 | 335,877,128
e - -1 (16,509,966)| (2,680,085)| (5,172,940) -| (24,362,991)
31 Su21AY 2555 83,232,832(233,121,240| 810,689,069 88,304,866|115,096,951| 24,040,131 |1,354,485,089
AdousAazaN
1 uns1Au 2554 62,499,806 -1516,363,806| 69,251,038 90,066,326 -1738,180,976
Andousimadnsul
(‘U‘Lﬁ’]mﬂ/lq‘u) 2,084,715 -| 40,561,916 4,758,309 3,515,861 -1 50,920,801
Adusdmsudd
AsAedia 716,890 - - - - | 71689
MiFeusAvesduiisming - -1 (31,072,246)|  (111,942)| (3,188,789) -| (34,372,977)
31 SN 2554 65,301,411 -1525,853,476| 73,897,405| 90,393,398 -1755,445,690
AdouIAEnSUY
(‘Uuiﬂmﬂqu) 2,130,980 -1 51,331,173 4,010,329 3,711,449 -1 61,183,931
Andousmdmsudui
AsAeita 239,651 - - - | 239,651
AdoLTIPYBsEUTIs MY - -1(13,866,349)| (2,467,377)| (4,686,741) -1 (21,020,467)
31 Su21AY 2555 67,672,042 -1563,318,300( 75,440,357| 89,418,106 -1795,848,805
Alan1sdeadn
31 Su21Ay 2554 - -1 20,803,495 4,690,302 21,000 -| 25,514,797
31 §uanAN 2555 - -] 20,803,495| 4,690,302 21,000 -| 25,514,797
yargnEnutyY
31 SN 2554 17,502,000 29,300,000|189,114,496| 5,312,411| 20,781,558 -1262,010,465
31 Su21Ay 2555 15,560,790(233,121,240 | 226,567,274| 8,174,207 25,657,845| 24,040,131 |533,121,487
Andeusadmiul
2554 (46 v smegluduyuanuiesie duiivdesmaglulisnglunisuing) 51,637,691
2555 (57 &uum smegluduyunuiesie duiivdesmagludlisnglunisuing) 61,423,582
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UStnm IethiRuvesuseme $1uu 1 udas yarnavsmadny@dnnulssann 29.3 §ruum (2558 138
Teididu $1uau 1 wlas lWanduesyaravdaulaydsuuussana 29.3 &wum) lenduedlifusuimsiile
HundnviwdasyfunaiuiudniutyfuastuiBuildsuansuasiy

o Fufl 31 Suneu 2555 Uit Tuonnuvdevennissing gunsalneatrsuazerunmuzdaldnangld
T deuarignnnsdu InafiyaransaudgBdudiuiutu 28.82 d1uum (2554: 38.2 a1uuv)

2 fufl 31 §uanAu 2555 U3Emn denasuargunsalinaunilstefnandonsiamuauds uiddldanueg
FIANUVBIFUNTNGANATTIIURUUTZI 684 d1UUIM (2554: 650 aUUm)

U 2554 Ui Ideliiinsussiunaenmsindlneussiiunadasy Sesudiudetudl 10 unsiay
2555 agldfinauaisnamu (Cost Approach) Naannn1susyiliukansyadioIn1sanasanyaransau iy iludnnau
3.5 duum Uit liduiindiuianasanmsiiseilmifinaniinesnain “drufuyuanmsisemaumning” lu
druvesneu

dufuyuannIsisiandunsndgiinanillanunsadmindureyuazeay wazlianusodeludulunals

a a | A  al 1 oA S &
'3’]8@3L@EJGWJEN@’]@']?UUVW]ULGU']V]LLaﬁNm’]lli’]ﬂ’W]@IV]QJLLag’zﬂqLaaﬂiqﬂ’]aﬁa@J UPNU

(Muae : um)
2555 2554
1A ULAY 71,072,297 | 70,642,876
drufinannisisia 12,160,535 12,160,535
s1A7FIng 83,232,832 | 82,803,411
Adousmaza — ERGRVAVIGH 57,103,296 54,972,316
AdpusIAEREY — @uLfinaInnisisan 10,568,746 10,329,095
Andousiaazay - sendialua 67,672,042 | 65,301,411
yaAgminudnyd 15,560,790 | 17,502,000

15. Ustnnnumsrhiaunnnmis:Ands:nuna:niaudu

Tusewingd 2546 Ve Idssdnsesdmiunaremuiiorafinduainasgadse funasniaududadmi
I¢tuvesudhssviimuunuiugRomsvesuisny S1uau 112 Sum dsesdandnussinaduludniiosay 3 veq
goaviAUsefunasvidunudivosutsend deldud Wwilasedu Sudfuvemnguuion Wmdmumdsde
gﬂﬂ'3‘"ﬁ’uﬁaaﬂimeﬁuﬂmﬂummaaﬂémﬁﬁmLLa“U'%ﬁm Lﬁmﬁmwﬁqﬁa%ﬂﬂi“ﬁ’u%qﬁmumuaﬁima%ﬁﬁmumaﬁh
dieidunsuseiunsvhaumudynioaiwesnguuisnuas uiene Wminsuassninsua mmuam AGTEVRE
YosUFIN WesuidsesinanarasounquratauLararlsiiiAuduiiduasddilenaanfstuainnsenil
AINAT

Tusemined 2547 fs 2569 U3 WSunsenauUdLs LTz 24 S wardtedisenil
SrnuiEuUszana 19 Snumeusdmesdminauiivnving lusswind 2553 Ui dedseuinuun
fuyAansliiudndGudduvesnduuisn uasdmilmumivdedUsziufieanlasuiasiaduuuszana 46
duum uagldlounduusrnunsviaunnassaussfudiuau 4.2 §uum

Tusearingd 2555 Uine Ileundulssanamiauanmazassiu S 1.4 Suumduanisuegiu
sensnelddulusuiilsvianu o $ufl 31 Sunen 2555 uay 2556 AundoUszInuNMiAuTILIUUTEIN 16.6
AUV WAz 18 S1UUM MU

aduavaenadlaimdendnmsiiugRanisvesuitng uddioTudl 1 fusteu 2548 Taeuene Tty
dseaietrssniliunidminefgdldimdadaianduiuiutulsemn 4 Suvm a diinnunmindnais
nsudsruaf tnsnanadudunsndldnyuisuluautanigiugnisitu
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16. FKUNMSANALIF MUY

(Mg : un)
JUNTRUTIY JUNTRURWIZAINS
2555 2554 2555 2554
Wmiimsfuazdununudoainsdadie 1,462,018,022 | 1,252,142,513 | 1,436,680,235 | 1,252,142,513
Bnilnsin- eldsnednegie 28,416,612 13,262,194 27,716,423 13,063,594
5';11L%"mﬁn'ﬁé’mam%'mﬁ%"u 1,490,434,634 | 1,265,404,707 | 1,464,396,658 | 1,265,206,107
17. WAUUANYYIToNaIZINSNU
(Mg : un)
JUNITRUTIY JUNTRURNWIZAINS
2555 2554 2555 2554
wiAumLFya IR Teuazitinstu 5,736,029 | 22,424,589 5,736,029 | 22,424,589
¥n: onLtuseMsERsIvLng (136,868) (872,602) (136,868) (872,602)
5,599,161 21,551,987 5,599,161 21,551,987
Wn: dudisesrmuadnsyanelunied (5,031,468) | (16,718,145) (5,031,468) | (16,718,145)
wﬁﬁumué’mumu'mh%auamj"mﬁ@u - gnd37n
doufiteinuadszanelunied 567,693 4,833,842 567,693 4,833,842

a o o

viEn lavidygdidenaziinnisiiuduuievaadaisisasuinaziaiosinsdmsulalunisaiu
a Ao o o’ = ) = a{' =
Aan1s leeddmuanistsergnduseinow engvesdygisseznalaandessiu ¢ U

v
|

o Jui 31 Suaaw 2555 uag 2554 USENY InseyniuiinesdneAintuinudyy i teuaziinnisitu

o dﬁl
ol
(M8 : a1uum)
2555 2554
HATINYRY #in yar1agly HATINYBY ¥in yar1agdy
IMUIURUTUA |Aonileaudyyn| VasTuIuRY | SRR Panileaudynn| vesIIuIuRY
dy . & , & a & 8 dy dy . & , & a & & dy
esneviay | 1W1Re/AnMIRY | Yuiiidesdny | Mdesdnevisil | WRe/AnsR | dusiidesing
audyyn | semsfalyd Vidu Ay | samsnalyd Vi
lidiu1 9 5.1 (0.1) 5.0 175 0.8) 16.7
1-279 0.6 0.0 0.6 4.9 (0.1) 4.8
33U 5.7 (0.1) 5.6 224 (0.9) 215
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18. Us:nnumsrhlaus:9:919 - drsovwaus:lgzuwiniu
senaedoulmresdiseadienadssloviminnuanmsoasuidfelui

(WY : um)

JUNNTRUIIY JUNTRURWIZAINTG

2555 2554 2555 2554
drsouiionauseleninineu a Sudud 56,462,088 56,493,905 56,462,088 56,493,905
anldaneficufindmsud 7,919,435 7,354,533 7,919,435 7,354,533
nauselenifisneseningg (1,592,280) (7,386,350) (1,592,280) (7,386,350)

mmnummwﬂasmmmmwwé’m

AinAmansUTEAUNY 11,677,855 - 11,677,855 -
drseaiionauseloviingnay a Sudud 74,467,098 | 56,462,088 | 74,467,098 | 56,462,088

a4 Juil 31 swaAy 2555 USEndnaviayumundnadaeansussiudadudiuiutu 11.67 duum &
vsinlssuinavavuludnumiiwesilsvauiaadeduidivouwd Tusukaninsiaeunladluduvosifion

P

a Ao W ) a ¢ YY) Y a &
amJmgmwmﬂQﬂumiﬂ'ﬁzmmmimmaﬂﬂmmmamﬂﬁzﬂum ] auﬂ'ﬁmuagﬂiﬂmu

UMITRUTW uay
UMsRuanizianis
2555 2554
gn3ANan Foway 3.70 Foway 4.70
BNIINTVURUADY Jewar 3.00 - 8.00 | Fowaz 3.00 - 8.00
ey 60 U 60 U
19. nUISOURU
(Mg : um)
2555 2554
NuaysiAuazaansidou
Vuandley 501,452,102 viu yaeviuay 1 um 501,452,102 | 501,452,102
uilsandmineuazdissifiuyadiudy
Viwandly 501,452,102 vju yadvuay 1 um 501,452,102 | 501,452,102

20. d1sovauUNNKUIY

meldundgyafivemnng 116 wimnses1wdygRusenumaudnia w.e. 2535 U3en, desdnassmlsans
Usgdddunilsliidunudrseslidesninfesay 5 vesilsgniuszdd inshesemunyuaransnan GiD auniy
yudsestaedsundlidesninfesas 10 vemuannztou dsewmungranedinanllaunsnihluieduiuse

o
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21. MIFNUAUANUNU:

ensAdMsLlINanvuEUsEnaumesenIsAldaeidAyae LUl

(mg : um)
UNSRUTIY UNTRUERNIEAING
2555 2554 2555 2554
ArTanNeaaaEAI LT UMINYI 4,562,406,190 | 2,932,763,924 | 4,532,550,848 | 2,932,763,924
RuifiouuazAusiuasnaUssloniburesmiinnu | 1,456,456,956 | 969,805,014 | 1,431,518,089 | 969,805,014
Aidons1a 61,843,571 | 52,056,532 | 61,843,571 | 52,056,532
Tounduriiiensfesrveiuasmu - -|  (4,700,000)|  (2,000,000)

22. MERuUladdunna

dmiul 2555 uay 2554 nguusunuwazuiun liflnnseandRulatayeaa wesnnilaltaneieugnli

fodusetrglunisdnnnnsunnninilsgs

23. MiscoRu

mlssievutuiugiudualaemsilsdmiulnduvestevuvesuiong (Wswdlsvanudaaiedu)

meTutRissnihvinvesiuasiyneenaglusening

24. Nuduwaany

(Wu2e : um)
Rutunadng -
- . . Nutuna v
Rutunazne auiliflagy R wmfl.'?iu Shuseu IUNIY
571 lRWIZAINT
U 2555
RUUUNATENINNNIANHE ﬁﬂﬁz**qmmxﬂﬁumﬁﬁﬁvm 50,145,210| 50,145210| 0.10 12 U@L 2555
QUETR SRRV adsdi 01
nIngIAL - Augne 2555 | letudl 13 wae@neu 2555
Rulunasyninemaanua ﬁﬂgsﬁ;mmzmimmw%’m 50,145,210/ 50,145210[  0.10 |10 fiugnegu 2555
AR UNUTD AU sl 400
WegU - dquieu 2555 SloYudl 10 Aenen 2555
Rudunasenineniaannua ﬁﬂgz‘qmmsﬂiiumw%ﬁw 50,145,210/ 50,145,210 0.10 |15 dquigu 2555
A LluuYeLRaU Aafl 399
uNF1AY - TUnAs 2555 dleuil 15 wun1au 2555
RutupaannNanns ﬁﬂﬁzyuawﬁméﬁaﬁuﬂ%ﬁ 79 |150,435,631| 150,435,631  0.30 |8 wewn1AY 2555
Al 2554 dlo¥uil 10 wwneu 2555
sauutunazne
dm3ul 2555 300,871,261|300,871,261|  0.60
U 2554
Ruduraanuanis fussruansiyderundarl 78 | 240,696,973( 240696973 060 |6 WunAL 2554
Al 2553 dlotuil 8 wwneu 2554
sauutunase
dm3ul 2554 240,696,973 240,696,973|  0.60
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AUDITOR’S REPORT

To the Shareholders of CHRISTIANI & NIELSEN (THAI) PUBLIC COMPANY LIMITED

| have audited the accompanying consolidated and separate financial statements of CHRISTIANI & NIELSEN
(THAI) PUBLIC COMPANY LIMITED, ITS SUBSIDIARIES AND JOINT VENTURES, and of CHRISTIANI & NIELSEN (THAI)
PUBLIC COMPANY LIMITED., which comprise consolidated and separate statements of financial position as at 31
December 2012, consolidated and separate statements of income, consolidated and separate statements of
comprehensive income, consolidated and separate statements of changes in shareholders’ equity, and
consolidated and separate statements of cash flows for the year then ended, including notes of summary of

significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with the financial reporting standards, and for such internal control as management determines is
necessary to enable the preparation of financial statements that are free from material misstatement, whether

due to fraud or error.

Auditor’s Responsibility

My responsibility is to express an opinion on these financial statements based on my audit. | conducted
my audit in accordance with standards on auditing. Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether the financial

statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’ s judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal control relevant to the entity’ s preparation and fair presentation
of the financial statements in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the entity’ s internal control. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting estimates

made by management, as well as evaluating the overall presentation of the financial statements.

| believe that the audit evidence | have obtained is sufficient and appropriate to provide a basis for my

audit opinion.
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Opinion

In my opinion, the consolidated and separate financial statements present fairly, in all material respects,
the consolidated and separate financial position of CHRISTIANI & NIELSEN (THAI) PUBLIC COMPANY LIMITED, ITS
SUBSIDIARIES AND JOINT VENTURES, and of CHRISTIANI & NIELSEN (THAI) PUBLIC COMPANY LIMITED, as at 31

December 2012, and their financial performance and cash flows for the year then ended in accordance with the
financial reporting standards.

D I A INTERNATIONAL AUDIT CO., LTD.

o ?

(Mr. Wisut Petpanichkul)
C.P.A. (Thailand)
Registration No. 7309

February 20, 2013
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STATEMENTS OF FINANCIAL POSITION

AS AT 31 DECEMBER 2012

CHRISTIANI & NIELSEN (THAI) PUBLIC COMPANY LIMITED, ITS SUBSIDIARIES AND JOINT VENTURES

(Unit : Baht)
Consolidated Separate
Note financial statements financial statements
2012 2011 2012 2011

Assets
Current assets
Cash and cash equivalents 6 296,945,658 | 694,836,427 | 219,477,749 | 588,322,836
Temporary investments 7 85,495,523 233,027,457 85,495,523 233,027,457
Construction contract debtors and other

account receivable

Related party 8,12 12,103,885 - 5,011,665 -

Unrelated parties 8 1,664,447,108||| 1,008,978,180(|| 1,663,032,891 ||| 1,008,856,377
Construction contract debtors and

other account receivable 1,676,550,993 | 1,008,978,180 | 1,668,044,556 | 1,008,856,377
Construction contracts in progress 1,010,283,132 909,255,056 970,725,297 909,255,056
Advances for construction 197,040,345 260,844,502 191,382,972 260,844,502
Inventories 2,824,733 2,762,634 2,824,733 2,762,634
Other current assets

Withholding tax deducted at source 480,697,618 410,480,155 477,690,051 410,466,199

Others 15,763,823 17,369,181 15,373,269 17,059,521
Total other current assets 496,461,441 | 427,849,336 | 493,063,320 | 427,525,720
Total current assets 3,765,601,825 | 3,537,553,592 | 3,631,014,150 | 3,430,594,582
Non-current assets
Restricted deposits 6 141,274,400 | 143,094,283 | 141,274,400 | 143,094,283
Investments in subsidiaries 9 - - 40,942,866 108,384,290
Investments in joint ventures 10 - - 810,000 810,000
Investments in associate and

other companies 11 1,069,400 1,069,400 1,069,400 1,069,400
Long term investment - Government bond 7 16,178,259 101,597,956 15,871,866 101,597,956
Investment properties 13 79,066,751 79,486,740 79,066,751 79,486,740
Property, Plant and equipment - net 14 533,121,487 262,010,466 533,121,487 262,010,465
Other non-current assets

Cash reserved for debt settlement 15 3,698,368 4,319,918 3,698,368 4,319,918

Advance payment for land lease 10,911,111 12,911,111 10,911,111 12,911,111
Total other non-current assets 14,609,479 17,231,029 14,609,479 17,231,029
Total non-current assets 785,319,776 | 604,489,874 | 826,766,249 | 713,684,163
Total assets 4,550,921,601 | 4,142,043,466 | 4,457,780,399 | 4,144,278,745

***The accompanying notes are an integral part of the financial statements.
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STATEMENTS OF FINANCIAL POSITION (CONTINUED)
AS AT 31 DECEMBER 2012

CHRISTIANI & NIELSEN (THAI) PUBLIC COMPANY LIMITED, ITS SUBSIDIARIES AND JOINT VENTURES

(Unit : Baht)
Consolidated Separate
Note financial statements financial statements
2012 2011 2012 2011
Liabilities and shareholders' equity
Current liabilities
Accounts payable and other
accounts payable 16 1,490,434,634 | 1,265,404,707 | 1,464,396,658 | 1,265,206,107
Advances from customers 605,484,505 659,640,333 554,789,377 659,640,333
Advance from capital return on investment - - - 3,159,495

Current portion of liabilities under
hire-purchase and finance lease
agreements 17 5,031,468 16,718,145 5,031,468 16,718,145

Short-term provisions
Estimated expenses for construction

projects 360,878,000 329,444,000|| 360,631,000 329,444,000
Estimated liabilities for guarantee
obligations and other payables 15 16,621,811 18,009,370 16,621,811 18,009,370
Provision for other expenses 66,168,111 66,168,111 66,168,111 66,168,111
Total short-term provisions 443,667,922 413,621,481 443,420,922 413,621,481
Other current liabilities 95,063,940 57,648,030 89,412,433 55,132,943
Total current liabilities 2,639,682,469 |2,413,032,696 | 2,557,050,858 | 2,413,478,504

Non-current liabilities
Liabilities under hire-purchase and
finance lease agreements - net of

current portion 17 567,693 4,833,842 567,693 4,833,842
Long-term provision - provision for

employees' benefits 18 74,467,098 56,462,088 74,467,098 56,462,088
Long-term provision - other 9,000,000 9,000,000 9,000,000 9,000,000
Total non-current liabilities 84,034,791 70,295,930 84,034,791 70,295,930
Total liabilities 2,7123,717,260 | 2,483,328,626 | 2,641,085,649 | 2,483,774,434

***The accompanying notes are an integral part of the financial statements.
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STATEMENTS OF FINANCIAL POSITION (CONTINUED)

AS AT 31 DECEMBER 2012

CHRISTIANI & NIELSEN (THAI) PUBLIC COMPANY LIMITED, ITS SUBSIDIARIES AND JOINT VENTURES

In shareholders' equity

Non - controlling interests of

the subsidiaries

Total shareholders' equity

Total liabilities and shareholders' equity

1,813,575,011

13,629,330
1,827,204,341
4,550,921,601

1,658,714,840

1,658,714,840
4,142,043,466

1,816,694,750

1,816,694,750
4,457,780,399

(Unit : Baht)
Consolidated Separate
Note financial statements financial statements
2012 2011 2012 2011
Shareholders' equity
Share capital 19 501,452,102 | 501,452,102 | 501,452,102 | 501,452,102
Retained earnings
Appropriated - statutory reserve 20 50,150,000 50,150,000 50,150,000 50,150,000
Unappropriated 1,216,768,399 | 1,061,668,577 | 1,263,500,859 | 1,107,070,769
Other components of equity (23,719,674) | (23,480,023) 1,591,789 1,831,440
Premium on share - sale of own
shares held by the subsidiary 68,924,184 68,924,184 - -

1,660,504,311

1,660,504,311
4,144,278,745

***The accompanying notes are an integral part of the financial statements.
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STATEMENTS OF INCOME
FOR THE YEAR ENDED 31 DECEMBER 2012

CHRISTIANI & NIELSEN (THAI) PUBLIC COMPANY LIMITED, ITS SUBSIDIARIES AND JOINT VENTURES

(Unit : Baht)
Consolidated Separate
Note financial statements financial statements
2012 2011 2012 2011
Revenues
Construction income 7,268,592,810 |4,765,721,092 |7,176,709,810 |4,765,721,092
Bad debt recovery and reversal of
allowance for doubtful accounts 4,050,155 10,576,585 4,050,155 10,576,585
Other income
Write back trade accounts payable
and other accounts payable 6,510,909 4,159,657 6,510,909 3,278,123
Dividend income 9,12 - - - 19,278,690
Interest income 26,911,007 27,089,183 24,695,410 24,274,515
Reversal of allowance impairment
loss of investment in related parties 9 - - 4,700,000 2,000,000
Reversal of allowance impairment
loss of investment in real estate - 2,511,115 - 2,511,115
Gain on disposal of assets - 5,923,723 - 5,923,723
Gain on sale of investments 11,102,183 - 14,162,500 -
Others 3,755,358 5,527,066 9,318,676 4,977,669
Total other revenues 48,279,457 45,210,744 59,387,495 62,243,835
Total revenues 7,320,922,422 |4,821,508,421 |7,240,147,460 |4,838,541,512
Expenses
Costs of construction 6,624,537,477 | 4,448,154,881 | 6,540,729,347 | 4,448,154,881
Administrative expenses 191,343 979 | 172,853,063 191,538,495 171,868,614
Management benefit expenses 38,120,593 32,617,325 38,120,593 32,617,325
Bad debts and doubtful debts - 706,421 - 773,025
Total expenses 6,854,002,049 |4,654,331,690 | 6,770,388,435 | 4,653,413,845
Profit before finance cost, results of
discontinued operation units and
corporate income tax 466,920,373 | 167,176,731 | 469,759,025| 185,127,667
Finance cost (1,045,515) (2,226,332) (1,035,382) (2,211,471)
Profit before results of discontinued
operation units and corporate
income tax 465,874,858 | 164,950,399 | 468,723,643 | 182,916,196
Results of discontinued operation units - 60,073 - -
Profit before corporate income tax 465,874,858 | 165,010,472 | 468,723,643 | 182,916,196
Corporate income tax 22 - - - -
Profit for the year 465,874,858 | 165,010,472 | 468,723,643 | 182,916,196
Profit attributable to
Equity holders of the Company 465,777,988 | 165,010,472 | 468,723,643 182,916,196
Non-controlling interests 96,870 -
465,874,858 | 165,010,472
Earnings per share 23
Basic earnings per share
Profit attributable to equity holders
of the parent (Baht) 0.93 0.36 0.93 0.40
Weighted average number of
ordinary shares ( shares) 501,452,102 | 461,885,471 | 501,452,102 | 461,885,471

***The accompanying notes are an integral part of the financial statements.

Christiani & Nielsen (Thai) Public Company Limited  ANNUAL REPORT 2012

125



STATEMENTS OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 31 DECEMBER 2012

CHRISTIANI & NIELSEN (THAI) PUBLIC COMPANY LIMITED, ITS SUBSIDIARIES AND JOINT VENTURES

(Unit : Baht)
Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Profit for the year 465,874,858 | 165,010,472 | 468,723,643 | 182,916,196
Other comprehensive income :
- Translation adjustments - 512,974 - -
- Loss from assets revaluation - (3,529,850) - (3,529,850)
- Loss on defined benefit pension plans (11,677,855) -| (11,677,855) -
Other comprehensive income for the year (11,677,855) (3,016,876) | (11,677,855) (3,529,850)
Total comprehensive income for the year 454,197,003 | 161,993,596 | 457,045,788 | 179,386,346
Total comprehensive income attributable to :
Equity holders of the parent 454,197,003 | 161,993,596 | 457,045,788 | 179,386,346

***The accompanying notes are an integral part of the financial statements.
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STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2012
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STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2012
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STATEMENTS OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2012
CHRISTIANI & NIELSEN (THAI) PUBLIC COMPANY LIMITED, ITS SUBSIDIARIES AND JOINT VENTURES

(Unit : Baht)
Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Cash flows from operating activities
Net profit before tax 465,874,858 165,010,472 468,723,643 182,916,196
Adjustments to reconcile net profit before tax to net
cash provided by (used in) operating activities
Depreciation 61,843,571 52,056,532 61,843,571 52,056,532
Amortisation 4,120,000 4,120,000 4,120,000 4,120,000
Bad debt and allowance for doubtful accounts - 773,025 - 773,025
Write off other current assets - 295,646 - 295,646
Disposals of assets 75,835 49,130 75,835 19,068
(Reversal) impairment loss of investment
in related parties - - (4,700,000) (2,000,000)
(Gain) loss from return on investments in
the liquidated subsidiary - - - (962,744)
(Gain) from sale of investments in the subsidiary (11,102,183) - (14,162,500) -
Loss (gain) from disposals of plant and equipment 916,199 (5,923,723) 916,198 (5,923,723)
Loss (gain) on exchange due to liquidated of
Investments in subsidiary - - 624,825 -
Reversal of allowance for impairment loss of
investments property - (2,511,115) - (2,511,115)
Write back accounts payable and other
accounts payable (6,510,909) (4,413,681) (6,510,909) (3,573,769)
Reversal of estimated liabilities for guarantee obligations (1,387,559) - (1,387,559) -
(Reversal) of estimated expenses for construction projects 31,434,000 (4,646,000) 31,187,000 (4,646,000)
Provision for employees' benefits 7,919,435 7,354,533 7,919,435 7,354,533
Dividend income from subsidiary - - - (19,278,690)
Interest expenses 790,514 2,084,816 790,514 2,084,816
Profit from operating activities before changes in
operating assets and liabilities 553,973,761 | 214,249,635 549,440,053 | 210,723,775
Increase (decrease) in operating assets
Construction contract debtors and other
accounts recivable (667,572,783) | (310,489,468) | (659,188,179) | (308,198,323)
Construction contract in progress (101,028,076) | (167,731,247) (61,470,241) | (167,731,247)
Advances for construction 63,804,157 | (159,548,868) 69,461,530 | (159,685,998)
Advance from related party - 2,015,076 - -
Inventories (62,099) (190,761) (62,099) (190,761)
Other current assets 1,605,360 5,887,739 1,686,250 4,668,663
Increase (decrease) in operating liabilities
Accounts payable and other accounts payable 230,199,292 | 426,754,305 204,359,916 427,774,213
Deferred construction revenue - (1,207,476) - (1,207,476)
Advances from customers (54,155,828) | 302,236,338 | (104,850,958) | 302,236,338
Other current liabilities 37,467,839 6,060,081 34,331,424 6,062,328
Provision for employees' benefits (1,592,280) (7,386,350) (1,592,280) (7,386,350)
Cash from (used in) operating activities 62,639,343 310,649,004 32,115,416 307,065,162
Cash paid for interest expenses (737,139) (2,149,201) (737,139) (2,149,201)
Cash paid for corporate income tax (196,831,639) | (121,258,146) | (193,838,027) | (121,256,084)
Cash received from corporate income tax 126,614,175 142,117,381 126,614,175 141,595,725
Net cash from (used in) operating activities (8,315,260) | 329,359,038 | (35,845,575) | 325,255,602

***The accompanying notes are an integral part of the financial statements.
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STATEMENTS OF CASH FLOWS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2012

CHRISTIANI & NIELSEN (THAI) PUBLIC COMPANY LIMITED, ITS SUBSIDIARIES AND JOINT VENTURES

(Unit : Baht)
Consolidated Separate
financial statements financial statements
2012 2011 2012 2011

Cash flows from investing activities
Decrease in restricted deposits 1,819,883 42,872,581 1,819,883 36,652,581
Cash paid for purchase of investments 232,951,632 (19,880,600) 233,258,025 (19,880,600)
(Increase) decrease in amounts due from and

loans to related parties - - - 11,621,712
Proceeds from return on investments in the

liquidated subsidiary and joint venture - - - 7,776,744
Proceeds from sales of investments in subsidiaries 26,250,000 - 26,250,000 -
Proceeds from return on investments in subsidiaries - - 56,269,604 -
Cash received in advance from capital return

on investment - - - 3,159,495
Purchases of Property, plant and equipment (335,173,969) | (79,744,608) | (335,173,969) | (79,744,608)
Proceeds from disposals of plant and equipment 2,350,491 18,333,309 2,350,491 18,333,309
Decrease in net assets of discontinued operation units - 15,079,864 - -
Dividend received from subsidiary - - - 19,278,690
Decrease in other non-current assets 621,550 - 621,550 -
Net cash from (used in) investing activities (71,180,413) | (23,339,454) | (14,604,416) (2,802,677)
Cash flows from financing activities
Cash paid for liabilities under hire-purchase and

finance lease agreements (17,539,747) |  (31,605,704) (17,539,747) (31,605,704)
Dividend paid (300,855,349) | (240,696,973) | (300,855,349) | (240,696,973)
Proceeds from increase share capital - 100,290,420 - 100,290,420
Net cash from (used in) financing activities (318,395,096) | (172,012,257) | (318,395,096) | (172,012,257)
Increase (decrease) in cash and cash equivalents (397,890,769) 134,007,327 | (368,845,087) 150,440,668
Translation adjustments - 512,975 - -
Net increase (decrease) in cash and cash equivalents | (397,890,769) | 134,520,302 | (368,845,087) | 150,440,668
Cash and cash equivalents at beginning of period 694,836,427 560,316,125 588,322,836 437,882,168
Cash and cash equivalents at end of period (Note 6) 296,945,658 | 694,836,427 | 219,477,749 | 588,322,836
Supplemental disclosure of cash flows information
Non-cash related transactions

Assets acquired under hire-purchase and

finance lease agreements 703,160 - 703,160 -
Loss from return on investment in other company - - 624,825 -
Revaluation of assets - (3,529,850) - (3,529,850)

***The accompanying notes are an integral part of the financial statements.
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Notes to financial statements
For the years ended 31 December 2012

1. General information

Christiani & Nielsen (Thai) Public Company Limited (“the Company”) is a limited company incorporated
under Thai laws and domiciled in Thailand and was transformed to be a public company under the Public Limited
Companies Act on 26 November 1992. Its parent company is Globex Corporation Limited, a company also incor-
porated in Thailand. The Company operates in Thailand and is principally engaged in the construction business.
Its registered address and head office is at No. 451, La Salle Road (Sukhumvit 105), Kwaeng Bangna, Khet Bangna,
Bangkok.

The Company has various local and overseas subsidiary companies and joint ventures as detailed in

Note 2.2.

2. Basis of preparation
2.1 The financial statements have been prepared in accordance with accounting standards enunciated

under the Accounting Professions Act B.E. 2547 and prepared in accordance with the notification of the Department
of Business Development, the Ministry of Commerce dated 28 September 2011, regarding the condensed form
which should be included in the financial statements B.E. 2554 and the regulation of the Securities and Exchange
Commission regarding to preparation and presentation the financial report under the Securities and Exchange Act
B.E. 2535.

The financial statements in Thai language are the official statutory financial statements of the
Company. The financial statements in English language have been translated from the Thai language financial
statements.

The financial statements have been prepared on a historical cost basis except where otherwise

disclosed in the accounting policies.

2.2 Basis of consolidation
a) The consolidated financial statements incorporate the financial statements of Christiani & Nielsen

(Thai) Public Company Limited (the “Company”), its subsidiary companies (the “subsidiaries”) and the joint

ventures as follows:

) ) Percentage of
Country of FELEHLD St sl shareholding by the group
. ti Currency
Incorporation 2012 2011 2012 2011
(Unit: Thibusand) (Percent) (Percent)
Construction business
Held by the Company
PAN ASIA - CNT Joint Venture Thailand Baht 4,000 4,000 45 a5
Construction business and
Holding companies
Held by the Company
CNT Holdings Limited Thailand Baht 50,000 | 2,600,000 75 100
Held by the Company and through
the subsidiary
Indochina Investments Ltd. Bermuda
Islands usD - 120 - 100
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The subsidiaries are those companies in which the Group holds both directly and indirectly the
voting rights and has effective control of their activities.

Since 2007, the Company entered into a joint venture agreement with Pan Asia Engineering &
Construction (Thailand) Co., Ltd., forming a joint venture namely “PAN ASIA - CNT Joint Venture” to construct the
civil work of HMC PDH petrochemical plant. The Company has invested in 45% interest in this joint venture. The
consolidated financial statements as at 31 December 2012 and 2011 and for the years then ended had therefore
included the proportion of the assets, liabilities, revenues and expenses of the joint venture.

b) Subsidiaries are fully consolidated as from the date of acquisition, being the date on which the
Company obtains control, and continue to be consolidated until the effective date when such control ceases.

c) The financial statements of the subsidiaries and the joint ventures are prepared for the same
reporting period as the parent company, using consistent significant accounting policies.

d) The financial statements of overseas subsidiaries are translated into Thai Baht at the average
exchange rate ruling at the statements of financial position date as to assets and liabilities and at the average
exchange rate for the year as to revenues and expenses. The resultant differences are shown under the caption
of "Translation adjustments" in the shareholders' equity.

e) Material balances and transactions and investments in the subsidiaries and the joint ventures in
the Company's accounts, the subsidiaries’ share capital and capital of the joint ventures are eliminated from the

consolidated financial statements.

2.3 The separate financial statements, which present investments in subsidiaries and joint ventures

under the cost method, have been prepared solely for the benefit of the public.

3. New accounting standards, New financial reporting standard, interpretation of
new accounting standards and revised of new accounting standards
New and revised financial reporting standard which also does not effective and Christiani & Nielsen (Thai)
Public Company Limited, its subsidiaries and joint ventures have not been adopted as follows :
Financial reportin ndar re effective for th ntin ri inning on or after 1

January 2013

Contracts

TAS 12 Income Taxes
TAS 20 (Revised 2009) Accounting for Government Grants and

Disclosure of Government Assistance
TAS 21 (Revised 2009) The Effects of Changes in Foreign Exchange Rates
TFRS 8 Operating Segments
TIFRS 10 Government Assistance-No Specific Relation to Operating Activities
TIFRS 21 Income Taxes- Recovery of Revalued Non-Depreciable Assets
TIFRS 25 Income Taxes- Changes in the Tax Status of an Enterprises

or its Shareholders
Accounting guidance Transfers of Financial Assets
TFRS 8 - Operating segments The principal change introduced by TFRS 8 is the introduction of the concept
of presenting operating segments based on the information that internally is provided to the Group/Company’s
chief operating decision maker. Since the change in accounting policy only impacts disclosure aspects, there is

no impact on the Group/Company’s financial statements.
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Based on a preliminary assessment of the potential initial impact of adoption these new and revised
standard adoptions in accordance with the FAP’s announcement for financial statements beginning on or after 1
January 2013, the adoption of these new and revised standards shall have no material impact on the consolidated
and separate financial statements in the period of initial application.

TAS 12 deals only with taxes on income, comprising current and deferred tax. Current tax expense for a
period is based on the taxable and deductible amounts that will be shown on the tax return for the current year.
Tax assets and liabilities for the current period are measured at the amount expected to be paid to (recovered
from) the taxation authorities, using the tax rates and tax laws that have been enacted or substantively enacted
by the statement of financial position date. Deferred tax accounting is based on the temporary differences between
the tax base of an asset or liability and its carrying amount in the financial statements. The principal temporary
differences may arise from allowance for doubtful accounts, employee benefits obligations and tax losses carried
forward etc. The Group will apply this standard from 1 January 2013 retrospectively with an expected to incur of
deferred tax account and changes in retained earnings and income tax expense. The management of the group

and the Company are currently assessing the impact of applying this standard.

Financial reporting standards are effective for the accounting period beginning on or after 1 January

2014
Contracts
IFRIC 4 Determining Whether an Arrangement Contains a Lease
IFRIC 12 Service Concession Arrangements
IFRIC 13 Customer Loyalty Programmers
TSIC 29 Disclosure — Service Concession Arrangements

The group and the Company are in the process of assessing the impact on the financial statements in the
year to adoption of the financial reporting standards

4. Significant accounting policies

4.1 Revenue recognition

Construction income

Revenues from construction contracts, excluding value added tax, are recognised on the percentage-
of-completion method based on the assessment of the project management. Provision for the total anticipated
loss on construction projects will be made in the accounts as soon as the possibility of loss is ascertained.

Interest income

Interest income is recognised on an accrual basis based on the effective interest rate.

Dividends

Dividends are recognised when the right to receive the dividends is established.

4.2 Cash and cash equivalents
Cash and cash equivalents consist cash in hand and deposits at banks and all highly liquid investments

with an original maturity of 3 months or less and not subject to withdrawal restrictions.

4.3 Construction contfract debtors and allowance for doubtful accounts
Construction contract debtors are stated at the net realisable value. Allowance for doubtful accounts
is provided for the estimated losses that may be incurred in collection of receivables. The allowance is generally

based on collection experience and analysis of debt aging.
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4.4 Construction contracts in progress and deferred construction revenues
The costs of construction contracts comprise the costs of materials, labour, subcontractors’ charges,
other services and overheads.
Contracts of which construction cost plus attributable profit exceeds amounts billed are shown as
“Construction contracts in progress” under current assets in the statements of financial position. Contracts of
which amounts billed exceed construction cost plus attributable profit are shown as “Deferred construction

revenues” under current liabilities in the statements of financial position.

4.5 Inventories
Inventories, which comprise construction materials and spare parts, are valued at the lower of cost
(average method) and net realisable value.

Allowance for diminution in inventory value is made for deteriorated inventories.

4.6 Investments

Investments in debt securities expected to be held to maturity, are recorded at amortised cost. The
difference between the acquisition cost and redemption value of such debt securities is amortised using the
effective interest rate method over the period to maturity.

Investments in subsidiaries and joint ventures are accounted for in the separate financial statements
under the cost method.

Investments in associate is accounted for under the cost method. The management believes that
equity interest in the associate is immaterial to the Group and the Company.

Investments in other companies are stated at cost. Allowance for impairment loss will be made

when the net realisable value is lower than the cost of investments.

4.7 Investment properties

Investment properties are stated at cost less accumulated depreciation and impairment losses.

Cost includes expenditure that is directly attributable to the acquisition of the investment property.
The cost of self-constructed investment property includes the cost of materials and direct labour, and other
costs directly attributable to bringing the investment property to a working condition for its intended use and
capitalised borrowing costs.

Depreciation is charged to profit or loss on a straight-line basis over the estimated useful lives of
each property. The estimated useful lives are as follows:

Investment property - condo 20 years

4.8 Property plant and equipment and depreciation

Property plant and equipment are stated at cost or revalued amount less accumulated depreciation
and allowance for impairment loss.

All items of plant and equipment are initially recorded at cost on acquisition dates. Buildings are
subsequently revalued, by independent professional valuer, to their fair value. Revaluations are made with
sufficient regularity to ensure that their carrying amount does not differ materially from their fair value at the
statements of financial position date.

Differences arising from the revaluation are dealt with in the financial statements as follows:

- When an asset’s carrying amount is increased as a result of a revaluation of the Company’s assets,
the increase is credited directly to equity under the heading of “Revaluation surplus on assets”. However, a
revaluation increase will be recognised as income to the extent that it reverses a revaluation decrease of the same

asset previously recognised as an expense.
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- When an asset’s carrying amount is decreased as a result of a revaluation of the Company’s
assets, the decrease is recognised as an expense in the income statement. However, a revaluation decrease is to
be charged directly against the related “Revaluation surplus on assets” to the extent that the decrease does not
exceed the amount held in the “Revaluation surplus on assets” in respect of those same assets. Any excess
amount is to be recognised as an expense in the income statement.

Depreciation of plant and equipment is calculated by reference to their costs or the revalued

amounts on the straight-line basis over the following estimated useful lives

Building on leasehold land - period of lease
Construction machinery and equipment - 3 - 10years
Furniture, fixtures and equipment - 3-6 years
Motor vehicles - 3-6 years

Depreciation of the surplus portion of buildings is calculated on the straight-line basis over the
remaining lease period.

Depreciation is included in determining income.

4.9 Related party transactions
Related parties comprise enterprises and individuals that control, or are controlled by, the
Company, whether directly or indirectly, or which are under common control with the Company.
They also include associated companies and individuals which directly or indirectly own a voting
interest in the Company that gives them significant influence over the Company, key management personnel,
directors and officers with authority in the planning and direction of the Company’s operations.

Land and assets under constructions and installation are not depreciated

4.10 long-term leases

Finance leases

Leases of assets which transfer substantially all the risks and rewards of ownership are classified as
finance leases. Finance leases are capitalised at the lower of the fair value of the leased assets and the present
value of the minimum lease payments. The outstanding rental obligations, net of finance charges, are included in
other long-term payables, while the interest element is charged to the income statements over the lease period.
The asset acquired under finance leases is depreciated over the shorter of the useful life of the asset and the
lease period.

Operating leases

Leases of assets, which a significant portion of the risks and rewards of ownership are not transferred
to the lessee, are classified as operating leases. Payments made under operating leases (net of any incentives
received from the lessor) are charged to the income statements on a straight-line basis over the lease period.
When an operating lease is terminated before the lease period has expired, any payment required to be made to

the lessor by way of penalty is recognised as an expense in the period in which termination takes place.

4.11 Provident fund and employees’ benefits

The Company has a provident fund scheme to provide benefits to employees upon retirement or
resignation. The scheme’s assets are managed by separate trustee administered fund.

The Company provides for post employment benefits, payable to employees under the labour laws
applicable in Thailand.The liability in respect of employee benefits is the present value of the defined benefit
obligation which is calculated by an independent actuary in accordance with the actuarial technique. The present
value of the defined benefit obligation is determined by discounting estimated future cash flows using yields on
government bonds which have terms to maturity approximating the terms of the related liability. The estimated

future cash flows shall reflect employee salaries, turnover rate, mortality, length of service and other factors.
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Actuarial gains or losses will be recognised in the consolidated and company statements of income in the period
to which they relate. The costs associated with providing these benefits are charged to the consolidated and
company statements of income so as to spread the cost over the employment period during which the entitlement
to benefits is earned.

Salaries, wages, bonuses and contributions to the social security fund and provident fund are

recognised as expenses when incurred.

4.12 Foreign currencies
Transactions in foreign currencies are translated into Baht at the exchange rate ruling at the date of
the transaction. Monetary assets and liabilities denominated in foreign currencies are translated into Baht at the
exchange rate ruling at the statements of financial position date.

Gains and losses on exchange are included in determining income.

4.13 Impairment of assets

At each reporting date, the Company performs impairment reviews in respect of the plant and
equipment whenever events or changes in circumstances indicate that an asset may be impaired. An impairment
loss is recognised when the recoverable amount of an asset, which is the higher of the asset’s fair value less costs
to sell and its value in use, is less than the carrying amount. In determining value in use, the estimated future cash
flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments
of the time value of money and the risks specific to the asset. In determining fair value less costs to sell, an
appropriate valuation model is used. These calculations are corroborated by a valuation model that, based on
information available, reflects the amount that the Company could obtain from the disposal of the asset in an
arm’s length transaction between knowledgeable, willing parties, after deducting the costs of disposal.

An impairment loss is recognised in the income statement. However in cases where plant was
previously revalued and the revaluation was taken to equity, a part of such impairment is recognised in equity up

to the amount of the previous revaluation. Any excess amount is recognised as an expense in the income statement.

4.14 Provisions
Provisions are recognised when the Company has a present obligation as a result of a past event, it
is probable that an outflow of resources embodying economic benefits will be required to settle the obligation,

and a reliable estimate can be made of the amount of the obligation.

4.15 Income Tax
Income tax is provided in the accounts based on taxable profits determined in accordance with tax

legislation.

5. Significant accounting judgments and estimates

The preparation of financial statements in conformity with generally accepted accounting principles at
times requires management to make subjective judgments and estimates regarding matters that are inherently
uncertain. These judgments and estimates affect reported amounts and disclosures and actual results could differ.

Significant judgments and estimates are as follows:

5.1 Construction contracts
The Company recognises construction income by reference to the stage of completion of the
construction contract activity, when the outcome of a construction contract can be estimated reliably. The stage
of completion is measured by reference to surveys of works and estimates performed by project management.
The management is required to make judgment and estimates based on past experience and information obtained

from the project management.
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5.2 Estimated construction project costs
The Company estimates costs of construction projects based on details of the construction work,
taking into account the volume and value of construction materials to be used in the project, labour costs and
other miscellaneous costs to be incurred to complete the construction service, taking into account the direction
of the movement in these costs. Estimates are reviewed regularly or whenever actual costs differ significantly from

the figures used in the original estimates.

5.3 Estimated expenses for construction projects
In determining estimated expenses for construction projects, the management is required to use
judgment and relevant information to estimate losses that may be incurred from warranties and claims on the
construction contract works. The estimates are made through a combination of specific reviews of construction
projects, analysis of actual claims incurred and historical statistic information, among others. However, the use of

different estimates and assumptions could affect the amounts of estimated expenses for construction projects.

5.4 leases
In determining whether a lease is to be classified as an operating lease or finance lease, the manage-
ment is required to use judgment regarding whether significant risk and rewards of ownership of the leased asset

has been transferred, taking into consideration terms and conditions of the arrangement.

5.5 Allowance for doubtful accounts
In determining an allowance for doubtful accounts, the management needs to make judgment and
estimates based upon, among other things, past collection history, aging profile of outstanding debts and the

prevailing economic condition.

5.6 Impairment of investments
The Company treats other investments as impaired when the management judges that there has
been a significant or prolonged decline in the fair value below their cost or where other objective evidence of

impairment exists. The determination of what is “significant” or “prolonged” requires judgment.

5.7 Property plant and equipment and depreciation

In determining depreciation of plant and equipment, the management is required to make estimates
of the useful lives and salvage values of the Company’s plant and equipment and to review estimate useful lives
and salvage values when there are any changes.

The Company measures buildings at revalued amounts. Such amounts are determined by the
independent valuer using the cost approach. The valuation involves certain assumptions and estimates.

In addition, the management is required to review plant and equipment for impairment on a periodical
basis and record impairment losses in the period when it is determined that their recoverable amount is lower
than the carrying amount. This requires judements regarding forecast of future revenues and expenses relating to

the assets subject to the review.

5.8 Post-retirement benefits
Post-retirement benefit costs are based on actuarial calculations. Inherent within these calculations

are assumptions as to salary increases and discount rate, among others.
5.9 litigation
The Company has contingent liabilities as a result of litigation. The Company’s management has used

judgment to assess of the results of the litigation and believes that provisions as recorded as at the balance sheet

date is adequate.
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6. Cash and cash equivalents/Restricted bank deposits
Cash and cash equivalents as at 31 December 2012 and 2011 as reflected in the statements of financial

position and statements of cash flows consist of the following:

(Unit : Baht)

Consolidated
financial statements

Separate
financial statements

2012 2011 2012 2011
Cash and deposits at banks 251,197,737 289,638,553 218,670,003 287,998,971
Short term investment 44,940,175 415,425,924 - 310,551,915
Fixed deposits at banks 142,082,146 132,866,233 | 142,082,146 132,866,233
Total 438,220,058 | 837,930,710 | 360,752,149 | 731,417,119
Less: Restricted bank deposits (141,274,400) | (143,094,283) | (141,274,400) | (143,094,283)
Cash and cash equivalents 296,945,658 | 694,836,427 | 219,477,749 | 588,322,836

As at 31 December 2012, the Company had pledged their bank deposits of approximately Baht 141.3

million (2011: Baht 143.1 million) with banks to secure the bank overdrafts and the letters of guarantees issued

by the banks on behalf of the Group.

7. Temporary investments

As at 31 December 2012, temporary investments consist of the following:

Less: Portion due over one year

Investments in held-to-maturity debt
securities - due within one year

27 February 2015

(16,178,259)

85,495,523

(Unit : Baht)
Consolidated Separate
Interest yield | Maturity Date financial financial
statements statements
Investments in riti X|
h maturi
Government bond 3.06% - 3.879%| L/ Ay 201310 3 785] 101,367,389

(15,871,866)

85,495,523
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As at 31 December 2011, temporary investments consist of the following:

(Unit : Baht)

Consolidated Separate

Interest yield | Maturity Date financial financial

statements statements
Fixed deposits at banks 4.35% 13 February 2012 33,952,178 33,952,178
33,952,178 33,952,178
Investments in debt securities
expected to be held to maturity

Government bond 2.32% - 3.87%| 3 August 2012 - 300,673,235 300,673,235

Less: Portion due over one year

Investments in held-to-maturity debt
securities -due within one year

Total temporary investment

27 February 2015

(101,597,956)

199,075,279
233,027,457

(101,597,956)

199,075,279
233,027,457

The group and the Company has pledged government bonds of Baht 8.95 million (31 December 2011:

Baht 136.5 million) as a guarantee to project tender, the electricity usage.

8. Construction contract debtors and other accounts receivable

Details of construction contract debtors and other accounts receivable are as follows:

(Unit : Baht)
Consolidated Separate

financial statements financial statements

2012 2011 2012 2011
Related parties
Construction contract debtors 12,103,885 - - -
Other account receivable - - 5,011,665 -
Total related parties 12,103,885 - 5,011,665 -

Unrelated parties
Construction contract debtors

Less: Allowance for doubtful accounts
Total construction contract debtors

Other accounts receivable
Other accounts receivable
Interest receivable
Prepaid expenses

Less: Allowance for doubtful accounts
Total other accounts receivable
Total unrelated parties

Total Construction contract debtors
and other accounts receivable

1,782,564,544
(138,985,138)

1,643,579,406

13,982,600
1,867,504
5,889,903
(872,305)

20,867,702
1,664,447,108

1,676,550,993

1,137,475,448
(141,108,698)

996,366,750

6,357,776
2,016,795
5,109,164
(872,305)

12,611,430
1,008,978,180

1,008,978,180

1,782,564,544
(138,985,138)

1,643,579,406

13,982,570
1,804,849
4,538,371
(872,305)

19,453,485
1,663,032,891

1,668,044,556

1,137,475,448
(141,108,698)

996,366,750

6,357,746
1,960,048
5,044,138
(872,305)

12,489,627
1,008,856,377

1,008,856,377
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The balance included amounts receivable from several construction projects of which the developers

have experienced financial difficulties and delayed payments for the construction services provided and some of

these projects have been subject to legal actions taken by the Company.

The balance of construction contract debtors as at 31 December 2012 and 2011 aged on the basis of due

dates are summarised below.

(Unit : Baht)

Consolidated
financial statements

Separate
financial statements

2012 2011 2012 2011
Age of receivables
Related parties
Not yet due 9,812,987 - - -
Total 9,812,987 - - -
Retention payment under construction contracts 2,290,898 - - -
Construction contract debtors - related parties 12,103,885 - - -
Unrelated parties
Not yet due 558,934,456 501,695,254 | 558,934,456 501,695,254
Past due
Not over 1 month 323,720,094 57,780,395 323,720,094 57,780,395
1 -3 months 74,051,850 124,313,201 74,051,850 124,313,201
3 - 6 months - - - -
6 - 12 months - 649,580 - 649,580
Over 12 months 166,536,940 167,995,959 166,536,940 167,995,959
Total 1,123,243,340 | 852,434,389 |1,123,243,340 | 852,434,389
Notes receivable and post dated cheque 208,952,847 - 208,952,847 -
Retention payment under construction contracts 450,368,357 285,041,059 450,368,357 285,041,059
Total construction contract debtors -
unrelated parties 1,782,564,544 | 1,137,475,448 | 1,782,564,544 | 1,137,475,448

Less: Allowance for doubtful accounts

Construction contract debtors -
unrelated parties - net

Construction contract debtors - net

(138,985,138)

1,643,579,406

1,655,683,291

(141,108,698)

996,366,750

996,366,750

(138,985,138)

1,643,579,406

1,643,579,406

(141,108,698)

996,366,750

996,366,750

The Company has transferred the calling right for the collections from the construction contract debtors

of certain projects to a bank to secure the credit facilities of the Company granted by that bank.
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9. Investments in subsid

Details of investments in subsidiaries as presented in the separate financial statements are as follows:
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During the year 2012, the CNT Holdings Limited, the subsidiary company, had passed a resolution of extra
shareholders meeting to decrease of the registered share capital from Baht 2,600 million to Baht 50 million by
decreasing of 255 million shares at Baht 10 per share, totaling of Baht 2,550 million to solving its deficit in amount
of Baht 2,493.73 million and re-payment the decreased of capital funds to shareholders in amount of Baht 56.27
million. After such capital of CNT Holdings Limited were decreased, it equal to Bath 50 million (5 million of shares
at Baht 10 per share). In order that, the Company is still holding the same. Subsequently, on 7 December 2012,
the company sold shares of the company amount of 1.25 million shares of 25% of registered share capital to
related company at Baht 21 per share, totaling of Baht 26.25 million. It was decreased the portion of holding from
100% to 75% and the Company still classified such investment to investment in subsidiary including CNT Holdings
Limited The Company recognized gain on sale of such investment in subsidiary to consolidate and separate
financial statements for the year 2012, approximately Baht 11.10. million and Baht 14.16 million ,respectively.

During 2011, the board of directors of Indochina Investments Ltd. and Harmony Property Group Ltd., the
subsidiary companies, had passed a resolution to dissolve and liquidate. On 6 May 2011, the Company had
received advance from capital return on investment of 108,000 USD (Approximately Baht 3.16 million) from
Indochina Investments Ltd. which had registered to completed its dissolution and liquidation on 16 January 2012.
On 24 May 2011, Harmony Property Group Ltd. had registered to completed its dissolution and liquidation, the
Company had received repayment of share investment of 168,800 USD (Approximately Baht 5.10 million)

10. Investments in joint ventures

10.1 Detail of investments in joint ventures
Investments in joint ventures represent investments in entities which are jointly controlled by the

Company and other companies. Details of these investments are as follows:

(Unit: Baht)

Separate financial statements

Shareholding percentage u':g::t;gi::nveatfj d
Jointly controlled entities (Pze(r)cleit) (Pi?cle}wt) 2012 2011
Construction in
PAN ASIA - CNT Joint Venture 45 a5 810,000 810,000
Total 810,000 810,000

On 6 May 2011, the board of directors of Joint Venture had passed a resolution to repay investment

from joint venture by investment’s portion. Therefore, the Company had received repayment of investment of

totaling Baht 0.99 Million.
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10.2 Summarised financial information of Joint Ventures
a) PAN ASIA - CNT Joint Venture

The Company’s proportionate shares of the assets, liabilities, revenue, and expenses of PAN

ASIA - CNT Joint Venture according to proportion under joint venture agreement are as follows:

(Unit : Million Baht)

As at 31 December

2012

2011

Current assets

Current liabilities

Net assets (liabilities)

1
(1)

1
(1)

(Unit : Million Baht)

For the years ended
31 December

2012

2011

Other income

Net income (loss)

Corporate income tax

Administrative expenses

Income (loss) before corporate income tax -

(1)
(1)

(1)

11. Investments in associate and other companies

Investments in associate and other companies consist of investments in the ordinary shares of the

following companies:

(Unit : Baht)
Shareholding Consolidated Separate
percentage financial statements financial statements
2012 | 201t 2012 2011 2012 2011
ercent Percent

Investment in associate
International Machinery Supplies

Co., Ltd. 31.94 31.94 7,500,000 7,500,000 - -
Less: Allowance for impairment

of investment (7,500,000) | (7,500,000) - -
Investment in associate — net - - - -
Investments in other companies
Phuket Land Development Co., Ltd. - 15.00 - 3,000,000 - -
Oriental Residence Bangkok Co.,Ltd. 0.20 0.20 1,000,000 1,000,000 1,000,000 1,000,000
G.E.C. Engineering Co., Ltd. 0.03 0.03 69,400 69,400 69,400 69,400
Total 1,069,400 4,069,400| 1,069,400 1,069,400
Less: Allowance for impairment

of investments -| (3,000,000) - -
Investments in other companies - net 1,069,400 1,069,400 1,069,400 1,069,400
Total investments in associate

and other companies - net 1,069,400 1,069,400 | 1,069,400 1,069,400
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During the year 2011, the comptroller's order had declared in the Royal Gazettes to custodian strictly

prohibited the assets of International Machinery Supplies Co., Ltd. and Phuket Land Development Co., Ltd, both

were sued the case to the Central Bankruptcy Court by their creditors in the year 2010. However, the Company

had recorded allowance for impairment of investment for both companies in full amount.

During the year 2012, The Central Bankruptcy Court sentenced the Phuket Land Development Company

Limited went bankrupt which the Company has already written off the investment.

12. Related party transactions

The Company, its subsidiaries and joint ventures had significant business transactions with related parties.

Such transactions, which are summarised below, arose in the ordinary course of business and were concluded on

commercial terms and bases agreed upon between the Company and those related parties.

Name of entities
Indochina Investments Ltd.
CNT Holdings Limited
Unistretch Limited
Maxwin Builders Co., Ltd.
Ambika Tour Agency Co., Ltd.

Precious Assets Limited

Nature of relationshi
Subsidiary
Subsidiary

Related by way of common directors

Related by way of common shareholders and directors

Related by way of common shareholders and directors

Related by way of common shareholders and directors

(Unit : Million Baht)

Consolidated Separate
financial statements | financial statements Transfer pricing
and lending policy
2012 2011 2012 2011
Transactions with parent company
and its affiliated companies

Construction income 84 - - - | Cost plus margin

Purchases of goods and service 1 - 1 - | Market Price

Gain on sale of investments 11.10 - 14.16 - | Based on the prices
agreed between the
parties, which approximate
the market prices

Transactions with the subsidiaries

Dividend income - - - 19.3 | At the declared rate

Other income - - 6 - | Based on the prices
agreed between the
parties, which approximate
the market prices
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As at 31 December 2012 and 2011, the balances of the accounts between the Company and those related

parties are as follows:

(Unit: Baht)

Consolidated Separate
financial statements financial statements

2012 2011 2012 2011

Construction contract debtors - related party

Related party
Unistretch Limited 12,103,885 - - -

Total construction contract debtors -
related party 12,103,885 - o -

Other receivable - related party

Subsidiaries
CNT Holdings Limited - - 5,011,665 -

Total other receivable - related party - - 5,011,665 -

Advance from capital return on
investment - related party

Subsidiaries

Indochina Investments Limited - - - 3,159,495

Total advance from capital return on
investment - related party - -

3,159,495

Directors and management’s remuneration
For the year ended 31 December 2012, the Company paid salaries, bonus, meeting allowances and

gratuities to their directors and management totaling approximately Baht 38.1 million (2011: Baht 32.6 million).
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13. Investment properties

Investment properties consist of investments in the following assets:

(Unit: Baht)

Consolidated financial statements/
Separate financial statements

Land Condo Total
Cost
As at 1 January 2011 107,007,464 9,313,950 | 116,321,414
Additions - - -
Transfer to property, plant and equipment (29,300,000) -1 (29,300,000)
As at 31 December 2011 77,707,464 9,313,950 87,021,414
Additions - - -
As at 31 December 2012 77,707,464 9,313,950 87,021,414
Accumulated depreciation
As at 1 January 2011 - 4,982,485 4,982,485
Depreciation for the year - 418,841 418,841
As at 31 December 2011 5,401,326 5,401,326
Depreciation for the year 419,989 419,989
As at 31 December 2012 - 5,821,315 5,821,315
Allowance for impairment loss
As at 1 January 2011 4,644,463 - 4,644,463
Reversal loss from impairment (2,511,115) - (2,511,115)
As at 31 December 2011 2,133,348 - 2,133,348
Reversal loss from impairment - - -
As at 31 December 2012 2,133,348 - 2,133,348
Net book value
As at 31 December 2011 75,574,116 3,912,624 79,486,740
As at 31 December 2012 75,574,116 3,492,635 79,066,751
Depreciation for the year
2011 418,841
2012 419,989

The Company has mortgaged its 8 plots of land of Baht 36 million (2011: The Company has mortgaged

its 8 plots of land of Baht 36 million) with a bank to secure the bank overdrafts and loans granted by that bank.

Investment properties were revalued as at 31 December 2012 and 2011 by a firm of independent

professional values, at open market values on an existing use basis. The appraised value was Baht 110 million

During the year 2011, the company has its policy to build new warehouse on land possessed by the

company. The company will transferred investment property totaling Baht 29.3 million to Property plant and

equipment with the same amount.
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14. Property plant and equipment

(Unit: Baht)
Consolidated financial statements
Revta):;ziastlon Cost basis e
uildings
in Total
Buildings Construction| Furniture, Progress
on Land machinery | fixtures Mqtor
leasehold and and Vehicles
Land equipment | equipment

Cost/Revalued amount
As at 1 January 2011 86,202,668 -1709,626,286| 81,778,539|106,706,445 -1984,313,938
Additions 130,593 -1 69,216,455 2,257,185 8,140,375 -1 79,744,608
Disposals - -| (43,071,274)|  (130,606)| (3,650,864) -| (46,852,744)
Reversal of surplus on

revaluation (3,529,850) - - - - -1 (3,529,850)
Transfer from investment

property - 29,300,000 - - - -1 29,300,000
As at 31 December 2011| 82,803,411| 29,300,000 |735,771,467| 83,905,118|111,195,956 -11,042,975,952
Additions 429,421| 203,821,240 | 91,427,568| 7,084,833| 9,073,935| 24,040,131 | 335,877,128
Disposals - -1 (16,509,966)| (2,685,085)| (5,172,940) -1 (24,367,991)
As at 31 December 2012| 83,232,832(233,121,240|810,689,069| 88,304,866|115,096,951| 24,040,131 |1,354,485,089
Accumulated depreciation
As at 1 January 2011 62,499,806 -1516,384,857| 69,256,037 90,066,326 -1738,207,026
Depreciation for the year

(on cost) 2,084,715 -| 40,561,916 4,758,309 3,515,861 -1 50,920,801
Depreciation on

revalued portion 716,890 - - - - - 716,890
Depreciation on disposals - -1 (31,093,297)|  (111,942)| (3,188,789) -1 (34,394,028)
As at 31 December 2011 65,301,411 -1525,853,476| 73,902,404| 90,393,398 -1755,450,689
Depreciation for the year

(on cost) 2,130,980 -| 51,331,173 4,010,329 3,711,449 -1 61,183,931
Depreciation on

revalued portion 239,651 - - - - - 239,651
Depreciation on disposals - -1 (13,866,349)| (2,472,376)| (4,686,741) -1 (21,025,466)
As at 31 December 2012| 67,672,042 -1563,318,300| 75,440,357| 89,418,106 -1795,848,805
Allowance for

impairment loss
As at 31 December 2011 - -| 20,803,495| 4,690,302 21,000 -| 25,514,797
As at 31 December 2012 - -| 20,803,495 4,690,302 21,000 -| 25,514,797
Net book value
As at 31 December 2011| 17,502,000 29,300,000 |189,114,496| 5,312,412| 20,781,558 -1262,010,466
As at 31 December 2012| 15,560,790(233,121,240| 226,567,274 8,174,207| 25,657,845| 24,040,131 | 533,121,487
Depreciation for the year
2011 (Baht 46 million included in cost of construction, and the balance in administrative expenses) | 51,637,691
2012 (Baht 57 million included in cost of construction, and the balance in administrative expenses) | 61,423,582
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(Unit : Baht)

Separate financial statements
Rev;lal;iastlon Cost basis o
Buildings
in Total
Buildings Construction| Furniture, Progress
on Land machinery | fixtures Mgtor
leasehold and and Vehicles
Land equipment | equipment

Cost/Revalued amount
As at 1 January 2011 86,202,668 -|709,575,173| 81,773,539|106,706,445 -1984,257,825
Additions 130,593 -1 69,216,455 2,257,185 8,140,375 -| 79,744,608
Disposals - -1 (43,020,161)|  (130,606)| (3,650,864) -1 (46,801,631)
Reversal of surplus on

revaluation (3,529,850) - - - - -1 (3,529,850)
Transfer from investment

property -1 29,300,000 - - - -1 29,300,000
As at 31 December 2011| 82,803,411| 29,300,000 | 735,771,467 83,900,118 111,195,956 -11,042,970,952
Additions 429,421] 203,821,240| 91,427,568| 7,084,833| 9,073,935| 24,040,131 335,877,128
Disposals - -1 (16,509,966)| (2,680,085)| (5,172,940) -1 (24,362,991)
As at 31 December 2012| 83,232,832 233,121,240 | 810,689,069| 88,304,866| 115,096,951| 24,040,131 (1,354,485,089
Accumulated depreciation
As at 1 January 2011 62,499,806 -1516,363,806| 69,251,038 90,066,326 -1738,180,976
Depreciation for the year

(on cost) 2,084,715 -1 40,561,916 4,758,309| 3,515,861 -| 50,920,801
Depreciation on

revalued portion 716,890 - - - - - 716,890
Depreciation on disposals - -1 (31,072,246) (111,942)| (3,188,789) -| (34,372,977)
As at 31 December 2011| 65,301,411 -1525,853,476| 73,897,405| 90,393,398 -| 755,445,690
Depreciation for the year

(on cost) 2,130,980 -| 51,331,173| 4,010,329 3,711,449 -| 61,183,931
Depreciation on

revalued portion 239,651 - - - - 239,651
Depreciation on disposals - -1 (13,866,349)| (2,467,377)| (4,686,741) -1 (21,020,467)
As at 31 December 2012| 67,672,042 -1563,318,300| 75,440,357 89,418,106 -|795,848,805
Allowance for

impairment loss
As at 31 December 2011 - -| 20,803,495 4,690,302 21,000 -| 25,514,797
As at 31 December 2012 - -1 20,803,495 4,690,302 21,000 -| 25,514,797
Net book value
As at 31 December 2011| 17,502,000 29,300,000 | 189,114,496 5,312,411| 20,781,558 -1 262,010,465
As at 31 December 2012 15,560,790 233,121,240 | 226,567,274| 8,174,207| 25,657,845| 24,040,131| 533,121,487
Depreciation for the year
2011 (Baht 46 million included in cost of construction, and the balance in administrative expenses) | 51,637,691
2012 (Baht 57 million included in cost of construction, and the balance in administrative expenses) | 61,423,582
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The Company has mortgaged its 1 plots of land of Baht 29.3 million (2011: The Company has mortgaged
its 1 plots of land of Baht 29.3 million) with a bank to secure the bank overdrafts and loans granted by that bank.

As at 31 December 2012, the Company had construction machinery and equipment and motor vehicles
under finance lease agreements with net book value amounting to Baht 28.82 million (2011: Baht 38.2 million).

As at 31 December 2012, certain plant and equipment items have been fully depreciated but are still in
use. The original cost of those assets amounted to approximately Baht 684 million (2011: Baht 650 million).

Since 2011, the Company arranged for an independent professional valuer to reappraise the value of its
buildings. The revaluation was conducted on 10 January 2012 using the cost approach, the result of which showed
a Baht 3.5 million decrease in the book value of the buildings. The Company recorded the revaluation decrease
of buildings as the “Revaluation surplus on assets” in the shareholders’ equity.

The revaluation surplus can neither be offset against deficit nor be used for dividend payment.

Breakdown of buildings on leasehold land carried on the revaluation basis and their accumulated

depreciation is as follows:

(Unit : Baht)
2012 2011
Original cost 71,072,297 70,642,876
Surplus from revaluation 12,160,535 12,160,535
Revalued amount 83,232,832 82,803,411
Accumulated depreciation on original cost 57,103,296 54,972,316

Accumulated depreciation on surplus from revaluation 10,568,746 10,329,095
Accumulated depreciation on revalued amount | 67,672,042 65,301,411

Net book value 15,560,790 17,502,000

15. Estimated liabilities for guarantee obligations and other payables

During the year 2003, the Company had recorded reserve for potential loss of Baht 112 million from
guarantee obligations and other payables which were claimed by the creditors under the Company’s rehabilitation
plan. The reserve was estimated at the rate of 3% of guarantee obligations and payables claimed, which included
guarantee payables of the Group’s loans, the Group’s and the Company’s bank guarantees, the specified and non-
specified value of letter of guarantees in respect of performance bonds for the construction projects of the Group
and the Company, the Revenue Department creditors, and other payables. The management believes that such
reserve will cover losses and besides such obligations there will be no significant liabilities to be incurred.

During the year 2004 until 2006, as ordered by the Comptroller of Bankruptcy, the Company was forgiven
certain liabilities of approximately Baht 24 million and repaid the debts of totaling approximately Baht 19 million.
During the year 2010, the Company repaid the debts guarantee obligations and payables claimed of totaling approxi-
mately Baht 46 million and reversal estimated liabilities for guarantee obligations approximately Baht 4.2 million.

During the year 2012, the company had reversed estimated liabilities of Baht 1.4 million, which aggregately
represented in other income in statements of income. There were outstanding estimated liabilities of Baht 16.6
million and Baht 18 million as at 31 December 2012 and 2011, respectively.

The Central Bankruptcy Court had on 1 September 2005 ordered the release from the rehabilitation plan,
whereby, the Company had reserved cash of approximately Baht 4 million with the Central Office of Deposit of
Property, the Legal Execution Department, for settlement of debts that the final order has not been made and

recorded such reserved cash as non — current assets, show in statements of financial position.

Christiani & Nielsen (Thai) Public Company Limited ANNUAL REPORT 2012 149



16. Accounts payable and other accounts payable

(Unit : Baht)
Consolidated Separate
financial statements financial statements
2012 2011 2012 2011

Accounts payable and accrued construction cost

Accounts payable - accrued expenses

Total accounts payable and other
accounts payable

1,462,018,022
28,416,612

1,490,434,634

1,252,142,513
13,262,194

1,265,404,707

1,436,680,235
27,716,423

1,464,396,658

1,252,142,513
13,063,594

1,265,206,107

17. liabilities under hire-purchase and finance lease agreements

(Unit : Baht)
Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Liabilities under hire-purchase and
finance lease agreements 5,736,029 22,424 589 5,736,029 22,424 589
Less: Deferred interest expenses (136,868) (872,602) (136,868) (872,602)
5,599,161 21,551,987 5,599,161 21,551,987
Less: Portion due within one year (5,031,468) (16,718,145) (5,031,468) (16,718,145)
Liabilities under hire-purchase and
finance lease agreements - net
of current portion 567,693 4,833,842 567,693 4,833,842

The Company entered into hire-purchase and finance lease agreements with leasing companies for lease

of vehicles and machine for use in its operations, whereby it is committed to pay rental on a monthly basis. The

terms of the agreements are generally 4 years.

As at 31 December 2012 and 2011, future minimum lease payments required under the hire-purchase

and finance lease agreements were as follows:

(Unit : Million Baht)

2012 2011
Future Less: Present value Future Less: Present value
minimum Deferred of future minimum Deferred of future
lease interest minimum lease interest minimum
payments expenses lease payments expenses lease
payments payments
Less than 1 year 5.1 (0.1 5.0 17.5 (0.8) 16.7
1 - 2 years 0.6 0.0 0.6 4.9 (0.1) 4.8
Total 5.7 (0.1) 5.6 22.4 (0.9) 21.5
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18. Long-term provision - provision for employees' benefits

Movements in the provision for employee benefit is shown as follows:

(Unit : Baht)
Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Provision for employee benefit at
the beginning of year 56,462,088 56,493,905 56,462,088 56,493,905
Current service cost during the year 7,919,435 7,354,533 7,919,435 7,354,533
Benefits paid during the year (1,592,280) (7,386,350) (1,592,280) (7,386,350)
Loss from LSP provision 11,677,855 - 11,677,855 -
Provision for employee benefit at end of year 74,467,098 56,462,088 74,467,098 56,462,088

As at 31 December 2012, the company had loss from principal actuarial technique amount of Baht 11.67
million. The Company recognized such loss to be a part of other comprehensive income/loss in statements of
change in shareholders’ equity

The following table is a summary of the assumptions relating to the actuarial technique as at the balance
sheet date:

Consolidated financial statements
and Separate financial statements
2012 2011
Discount rate 3.70% 4.70%
Salary increase rate 3% - 8% 3% - 8%
Retirement mortality rate 60 years old 60 years old
19. Share capital
(Unit: Baht)
2012 2011
Authorised and registered
501,452,102 ordinary shares of Baht 1 each 501,452,102 501,452,102
Issued and fully paid up
501,452,102 ordinary shares of Baht 1 each 501,452,102 501,452,102

20. Statutory reserve

Pursuant to Section 116 of the Public Limited Companies Act B.E. 2535, the Company is required to set
aside to a statutory reserve at least 5 percent of its net income after deducting accumulated deficit brought
forward (if any), until the reserve reaches 10 percent of the registered capital. The statutory reserve is not available
for dividend distribution.
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21. Expenses by nature

Significant expenses by nature are as follows:

(Unit : Baht)
Consolidated Separate

financial statements financial statements

2012 2011 2012 2011
Construction materials and subcontractors 4,562,406,190 | 2,932,763,924 | 4,532,550,848 | 2,932,763,924
Salary and wages and other employee benefits | 1,456,456,956 969,805,014 | 1,431,518,089 969,805,014
Depreciation 61,843,571 52,056,532 61,843,571 52,056,532
(Reversal) Impairment loss of investments - - (4,700,000) (2,000,000)

22. Corporate income tax

For the year 2012 and 2011, the group and the Company were not liable to corporate income tax as

expenses which were allowed for tax computation purpose.

23. Earnings per share
Basic earnings per share is calculated by dividing profit for the year attributable to equity holders of the

Company (excluding other comprehensive income) by the weighted average number of ordinary shares in issue

during the year.

24. Dividend paid

(Unit : Baht)
Total dividends
- Dividend
Dividends Approved by Cofri‘l::gg;tled ?ﬁ?\?ﬂ?\rcai:i o dhere Payment date
statements | statements
Year 2012
Interim dividend from the | Meeting of the 401 50,145,210 50,145,210 0.10 12 December 2012
operating result of July - | Board of Directors on
September 2012 13 November 2012
Interim dividend from the | Meeting of the 400 50,145,210| 50,145,210 0.10 10 September 2012
operating result of April - | Board of Directors on
June 2012 10 August 2012
Interim dividend from the | Meeting of the 399 50,145,210| 50,145,210 0.10 15 June 2012
operating result of Board of Directors on
January - March 2012 15 May 2012
Dividends from operating Annual General Meeting of 150,435,631| 150,435,631 0.30 8 May 2012
result in 2011 the shareholders No. 79 on
10 April 2012
Total dividends paid
for 2012 300,871,261| 300,871,261| 0.60
Year 2011
Dividends from operating | Annual General Meeting of 240,696,973| 240,696,973|  0.60 6 May 2011
result in 2010 the shareholders No. 78 on
8 April 2011
Total dividends paid
for 2011 240,696,973| 240,696,973|  0.60
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25. Supplementary information of the construction contracts

The total construction costs after being adjusted realised gains or losses of the construction contracts up
to 31 December 2012 were approximately Baht 12,575 million and the Separate were approximately Baht 12,483
million (2011 : Baht 9,083 million). The Company had already billed for the contract in progress to project owners
of approximately Baht 11,571 million and the Separate were approximately Baht 11,515 million (2011 : Baht 8,174

million).

26. Provident fund

The group and the Company and its employees have jointly established a provident fund in accordance
with the Provident Fund Act B.E. 2530. Both employees and the Company contribute to the fund monthly at the
rate of 5 percent of basic salary. The fund, which is managed by Siam Commercial Bank Asset Management Co., Ltd.,
will be paid to employees upon termination in accordance with the fund rules. During the year 2012, the Company
contributed Baht 13.1 million (2011: Baht 8.7 million) to the fund.

27. Commitments

27.1 As at 31 December 2012, the group and the Company had commitments in respect of subcontrac-
tor agreements payable in the future of approximately Baht 2,355 million (the Separate: Baht 2,166 million).

27.2 As at 31 December 2012, the Company had operating lease commitments as follows:
a) Commitment in respect of long-term lease of land on which the Group’s and Company’s office
and warehouse are located, for 10 years from 15 June 2009 to 14 June 2019. The future rental payable under this

lease agreement is approximately Baht 109 million as follows:

Payable within: Million Baht
Less than 1 year 15
1 to 5 years 73
More than 5 years 21
109

b) Commitments mainly under lease agreements for lease of vehicles of approximately Baht 18
Million (2011: Baht 14 million).

28. Contingent liabilities

As at 31 December 2012, the Company had contingent liabilities other than those disclosed in other
notes as follows:

a) The Company had issued letters of guarantees, mainly in respect of contractual payments, performance
bonds and finance facilities of approximately Baht 323 million (2011: Baht 338 million).

b) The Company had outstanding bank guarantees of approximately Baht 2,051 million (2011: Baht 1,809
million) issued by the banks on behalf of the Company in respect of certain performance bonds as required in the

normal course of business of the Company. These included letters of guarantee as follows:
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(Unit : Million Baht)

2012 2011

Type of guarantee
Contractual performance 646 665
Advances 1,050 957
Project tender 32 54
Payment due to creditors 124 15
Retention 199 118

2,051 1,809

c) During the year 2002, the Company filed an application for a refund of withholding tax deducted at
source of the year 1999 - 2001 totaling approximately Baht 67 million with the Revenue Department. The subsequent
investigation of the tax authorities resulted the Company in the additional tax assessment being made against
corporate income tax, withholding tax, specific business tax and stamp duty totaling approximately Baht 118
million and the changes in tax losses brought forward of the same periods. On 17 October 2002, the Company
appealed the tax assessment with the Tax Appeal Board and on 18 March 2005, the Company received the appeal
result from the Tax Appeal Board with a reduction of certain tax assessments whereby total tax assessments
including penalties and surcharges were reduced to Baht 93 million. On 5 April 2005, the Comptroller issued an
order regarding the amount of Baht 118 million, being of the opinion that the creditor is entitled to offset such
amount with the refundable withholding tax, and therefore ordering that the creditor received only approximately
Baht 61 million. However, on 12 April 2005, the Company filed a petition to overrun the Tax Appeal Board’s
judgement, and on 19 April 2005 filed a petition oppositing the order of the Comptroller. Subsequently on 23
June 2006, the Central Revenue Court announced a judgment and on 22 September 2006, the Company received
a copy of the Central Revenue Court’s judgment which was in favour of the Company on certain matters resulting
in a reduction of tax assessments to Baht 16 million.

On 18 January 2013, Supreme court has ruled that the company won certain cases/ issues. It made
the tax assessments revoked for the most part. However, Management of the Company is in the process of
discussion with Revenue Department with regard to tax liabilities which will be reduced from these cases and

reserve set-up is sufficient.

29. Financial instruments

29.1 Financial risk management

Credit risk

The Company is exposed to credit risk primarily with respect to construction contract debtors. The
Company manages the risk by adopting appropriate credit control policies and procedures and therefore does
not expect to incur material financial losses. In addition, the Company does not have high concentration of credit
risk since it has a large customer base and the majority of construction services are made to creditworthy
customers. The maximum exposure to credit risk is limited to the carrying amount of receivables less allowance
for doubtful accounts as stated in the statements of financial position.

Interest rate risk

The Company’s and the subsidiaries’ exposure to interest rate risk relates primarily to its cash at
banks. However, since most of the Company’s and the subsidiaries’ financial assets and liabilities bear floating
interest rates or fixed interest rates which are close to the market rate, the interest rate risk is expected to be

minimal.
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Significant financial assets and liabilities as at 31 December 2012 classified by type of interest rates
are summarised in the table below, with those financial assets and liabilities that carry fixed interest rates further

classified based on the maturity date, or the repricing date if this occurs before the maturity date.

(Unit : Million Baht)

Consolidated financial statements
Fixed interest rates Floating Non- Interest
mte;est interest Total rate
Within rate i (% p.a.)
1 year 1-5 years | (illion Baht) bearing °P
Financial assets
Cash and cash equivalents a5 - 249 2 296 0.20 - 3.0
Fixed deposit 1 - - - 1 2.05
Investment 86 16 - - 102 | 3.06 - 3.87
Construction contract debtors - - - 1,677 1,677
Restricted bank deposits 141 - - - 141 0.63 -3.4
273 16 249 1,679 2,217
Financial liabilities
Accounts payable and
accrued construction costs - - - 1,490 1,490
Liabilities under hire-purchase
and financial lease agreements - 6 - - 6 | 518-751
- 6 - 1,490 1,496

(Unit : Million Baht)

Separate financial statements
Fixed interest rates Floating Non- Interest
mteJ:est interest Total rate
Within e i (% p.a.)
1 year 1-5 years | (illion Baht) bearing °P
Financial assets
Cash and cash equivalents - - 217 2 219 0.2-30
Fixed deposit 1 - - - 1 2.05
Investment 86 16 - - 102 | 3.06 - 3.87
Construction contract debtors - - - 1,668 1,668
Restricted bank deposits 141 - - - 141 0.63-3.4
228 16 217 1,670 2,131
Financial liabilities
Accounts payable and
accrued construction costs - - - 1,464 1,464
Liabilities under hire-purchase
and financial lease agreements - 6 - - 6 | 518-751
- 6 - 1,464 1,470
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Foreign currency risk

The Company’s and the subsidiaries” exposure to foreign currency risk arises mainly from investments
and service payment transactions that are denominated in foreign currencies, which are currently not hedged by
any derivative financial instruments. However, the balances of financial assets and liabilities denominated in

foreign currencies are not significant, the foreign currency risk is expected to be minimal.

29.2 Fair values of financial instruments
Since the majority of the Company’s and the subsidiaries’ financial instruments are short-term in
nature or bear interest rates close to market rates, their fair value is not expected to be materially different from
the amounts presented in the statements of financial position.
A fair value is the amount for which an asset can be exchanged or a liability settled between
knowledgeable, willing parties in an arm’s length transaction. The fair value is determined by reference to the
market price of the financial instrument or by using an appropriate valuation technique, depending on the nature

of the instrument.

30. Capital management

The primary objective of the Company’s capital management is to ensure that it has an appropriate
financial structure and preserves the ability to continue its business as a going concern.

According to the statements of financial position as at 31 December 2012, the Group's debt-to-equity
ratio was 1.50:1 (2011: 1.50:1) and the Company's was 1.50:1 (2011: 1.50:1).

31. Events after the reporting period
On 20 February 2013, a meeting of the Board of directors No. 404 passed resolutions to propose the

following to the Annual General Meeting of the Company’s shareholder for approval as follows :

31.1 Approved dividend payment in aggregate of Baht 1.52 per share totaling of Baht 762.21 million to
the ordinary shareholders from the net profit for the year 2012 at the rate of Baht 0.52 per share (55.63 percent
of the net profit of Baht 468.72 million) and from Retained Earnings at the rate of Baht 1.00 per share. As the
Board of Directors had already declared and paid three interim dividend payments totaling of Baht 0.30 per share
during 2012, the balance of Baht 1.22 per share shall be paid as follows:

(a) To allocate newly-issued ordinary shares of Baht 501.45 million as the share dividend in the
ratio of 1 existing share per 1 share dividend at par value of Baht 1.00 total amount of Baht 501.45 million which
equal to the dividend payment at the rate of Baht 1.00 per share from Retained Earnings.

(b) To pay cash dividend in the amount of Baht 0.22 per share totaling Baht 110.32 million from
net profit for the year 2012.

The dividend payment is scheduled to be paid within 2 May 2013.

31.2 Approved the increase of the Company's registered capital and the amendment of the Company's
Memorandum of Association

31.2.1 Approved to propose the Annual General Meeting of Shareholder No.80 to consider and

approve the Company’s registered capital increase with specifying the purpose of utilizing proceeds by Baht

676,452,102 from Baht 501,452,102 to Baht 1,177,904,204 for stock dividend and selling to specific persons (private

placement) by issuing the new ordinary share of 676,452,102 shares at the par value of Baht 1.00 each. Details

are as follows:
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31.2.1.1 Capital Increase by issuing new ordinary shares for share dividend of 501,452,102
shares.

31.2.1.2 Capital increase by issuing new ordinary share offered to specific persons (private
placement) of 175,000,000 shares.

32. Approval of financial statements

These financial statements were authorised for issue by the Board of Directors of the Company on 20
February 2013.
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Financial Analysis

Financial statements

Auditor’s Reports

The Company has appointed Mrs. Suvimol Krittayakiern, Certified Public Account No. 2982 or Miss
Somjintana Pholhirunrat, Certified Public Accountant No. 5599 or Mr. Wisut Petpanitkul, Certified Public
Accountant No. 7309 of DIA International Auditing as the statutory auditors of the Company for the year 2012.

A summary of their reports is as follows:

For year 2012, Auditor (Mr. Wisut Petpanitkul, Certified Public Accountant No. 7309 from DIA Interna-
tional Audit Co., Ltd) had an unqualified opinion on the financial statements. The auditors conducted their audits
in accordance with generally accepted auditing standards. An audit involves performing procedures to obtain
audit evidence about the amounts and disclosures in the financial statements including an assessment of the risk
of material misstatement of the financial statements, whether due to fraud or error. In making that risk assess-
ment, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the finan-
cial statements in order to design audit procedures that are appropriate in the circumstances. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting

estimates made by management, as well as evaluating the overall presentation of the financial statements.

For year 2011, Auditor (Mr. Wisut Petpanitkul, Certified Public Accountant No. 7309 from DIA Interna-
tional Audit Co., Ltd) had an unqualified opinion on the financial statements. He did not audit the 2011 financial
statements of the joint venture that were audited by its auditors but has already received the audit report from
that auditor. The auditors conducted their audits in accordance with generally accepted auditing standards includ-
ing examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. The
audit also includes assessing the accounting principles used and significant estimates made by management, as
well as evaluating the overall presentation of the financial statements. Without a qualifying opinion on the finan-
cial statements, as stated in notes 6 and 7 to financial statements, during the year ended 31 December 2011, the
Company has changed the accounting policy related to Property, Plant and Equipment and Investment Property.
Accordingly, the comparative consolidated financial statements and separate financial statements for the year
ended 31 December 2010 and the consolidated statements of financial position and separate statements of finan-
cial position as at 31 December 2010 have been retroactively adjusted according to the effects of changes in such
accounting policy. He also audited the adjustments that affected the statements of financial position for the year
ended 31 December 2010. In his opinion, such adjustments are appropriate and have been properly applied. As
stated in notes 2, 3, 4 and 6 to the financial statements for the year ended December 31, 2011, the Company
adopted the revised financial reporting standards issued by the Federation of Accounting Professions, that the
adoption is effective for the financial statements beginning on or after 1 January 2011 for preparation and presen-
tation of these financial statements. Accordingly the comparative financial statements for the year ended Decem-
ber 31, 2010 have been presented in the new format in accordance with the financial statements for the year
ended 31 December 2011.

For year 2010, Auditor (Mr. Wisut Petpanitkul, Certified Public Accountant No. 7309 from DIA Interna-
tional Audit Co., Ltd) had an unqualified opinion on the financial statements. He did not audit the 2010 financial
statements of the joint venture that were audited by its auditors but has already received the audit report from
that auditor. The auditors conducted their audits in accordance with generally accepted auditing standards

includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements.
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An audit also includes assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall presentation of the financial statements. Without expressing a qualified opinion,
as stated in note 19 to financial statements, since 31 December 2010 the Company has applied TAS 19
“Employee Benefits” before the effective date. From changes in that accounting policy, the Company has recog-
nized the increment of employee benefits by adjusting the beginning retained earnings of the accounting period
for year 2010. The auditor also audited the adjustments of retained earnings that were applied to restate the
consolidated and separate financial statements. In the auditor’s opinion such adjustments are appropriate and
have been properly applied.

CHANGE IN ACCOUNTING POLICIES

Overview
From 1 January 2011, consequential to the adoption of new and revised TFRS, the Company and subsidi-
aries has changed its accounting policies in the following areas:
- Presentation of financial statements
- Accounting for Property, Plant and Equipment
- Accounting for investment in Property Investment
The major impact of these policy changes is in presentation. There is no impact on reported profit or
earnings per share except for accounting for property plant and equipment and accounting for investment in
property.
Details of the new accounting policies are summarised as follows:
1. Presentation of financial statements
The Company and subsidiaries have applied TAS 1 (Revised 2009) Presentation of Financial Statements.
Under the revised TAS, a set of financial statements comprises:
- Statement of financial position
- Statement of comprehensive income
- Statement of changes in shareholders' equity
- Statement of cash flows

- Notes to the financial statements

2. Property, Plant and Equipment

(i) Costs of asset dismantlement, removal and restoration have to be included as asset costs and
subject to annual depreciation;

(i) The depreciation charge has to be determined separately for each significant part of an asset;

(iii) In determining the depreciable amount, the residual value of an item of property, plant and
equipment has to be measured at the current estimated amount receivable for the asset if the asset was already
of the age and in the condition expected at the end of its useful life. Furthermore, the residual value and useful
life of an asset have to be reviewed at least at each financial year-end.

The changes have been applied prospectively in accordance with the transitional provisions of the
revised standard, except that the estimation of costs of asset dismantlement, removal and restoration has been
applied retroactively.

3. Investment Property
The accounting standard requires entities to choose to recognize investment property either under
the cost model (with disclosure of fair value in the notes to financial statements) or the fair value model, whereby
changes in fair value are to be recognized in the income statement. Investment property was previously
recognized under the caption of other non-current assets, which are measured using the cost model. In adopting
the new accounting policy, the Company and its subsidiaries separately present investment property and meas-
ure it using the cost model.
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The effects of the application of the new accounting policies
The effects of the application of the new accounting policies are adjusted retrospectively with impact to

the statement of the financial position as at 31 December 2010 and the statement of income for the year ended

31 December 2010 as follows:

(Unit : Million Baht)

Consolidated Separate
financial statements | financial statements
Statement of Financial Position as at 31 December 2010
Investment properties decrease 0.021 0.021
Property, plant and equipment — net increase 4.004 4.004
Long-term provision — other increase 9.000 9.000
Retained earnings - decrease 5.017 5.017
Statement of income for the year ended 31 December 2010
Depreciation -Property, plant and equipment - increase 0.474 0.474
Depreciation - Investment properties - increase 0.419 0.419
Basic earnings per share - decrease (Baht) 0.001 0.001

The Impact of change in accounting policy

During year 2011, the Company has changed the accounting policy regarding depreciation for revalued

assets, from the method declared by federation of accounting professions volume 25/2009 which forces the Com-
pany to choose to depreciate from revalued amount, instead of historical cost, to follow TAS 16 (revised 2009)
Property Plant and Equipment. As a result, the Company has to retrospectively adjust the financial statement of
year 2010.

The impact to the statements of the financial position as at 31 December 2010 and the statement of

income for the year ended 31 December 2010 are as follows:

(Unit : Million Baht)

Consolidated Separate
financial statements | financial statements
Statement of Financial Position as at 31 December 2010
Retained earnings - increase 0.757 0.757
Statement of income for the year ended 31 December 2010
Depreciation - increase 0.757 0.757
Basic earnings per share - decrease (Baht) 0.002 0.002

In year 2010, the Company applied the accounting standards no. 19 "Employee Benefits" before the
effective date.

According to the changes in accounting policy, the Company had recognized the increment of provisions
for employee benefits by adjusting the beginning retained earnings of the accounting period for year 2010 to

conform to the requirements of those accounting standards.
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The impact on the consolidated and separate financial statements relating to the adoption of the new

accounting policy was as follows:

(Unit : Million Baht)

Consolidated Separate
financial statements | financial statements
Balance sheet as at 1 January 2010
Increase in other current liabilities 2.1 2.1
Decrease in Long-term provision - provision for
employees' benefits (165.24) (165.24)
Increase in balance of unappropriated retained earnings 163.14 163.14

Management’s Discussion and Analysis of Financial and Operating Results for 2012

compared to the year 2011.

Financial statements and consolidated financial statements.

(Unit : Thousand Baht)

2012 2011
Consolidated Separate Consolidated Separate
financial financial financial financial
statements statements statements | statements
Assets
Total current assets 3,765,602 3,631,014 3,537,553 3,430,595
% Increase frome year 2011 6.45% 5.84%
Total non-current assets 785,320 826,766 604,490 713,684
% Increase frome year 2011 29.91% 15.84%
Total assets 4,550,922 4,457,780 4,142,043 4,144,279
% Increase frome year 2011 9.87% 7.56%

Assets
Total assets of the Company at the end of 2012 were Baht 4,458 million and total assets of the Company

and its subsidiaries at the end of 2012 were Baht 4,551 million, an increase of Baht 314 million and Baht 409 million
or equivalent to 7.56% and 9.87% respectively, compared to year 2011. There was an increase of current assets in
the separate financial statements and in the consolidated financial statements of Baht 200 million and Baht 228

million respectively and an increase in non-current assets of Baht 113 million and Baht 181 million respectively,

mainly as follows.

The increase in current assets
In 2012, the current assets increased in the separate financial statements and consolidated financial state-

ments by Baht 200 million and Baht 228 million respectively. In 2012, there was an increase of construction
revenue and, as a result, an increase of construction contract debtors and construction contract in progress in the
separate financial statements and consolidated financial statements of Baht 720 million and Baht 769 million
respectively. The increase of construction contract debtors in 2012 was mainly for amounts owed for less than one
month. The result of the Company and its subsidiaries increased revenues was an increase of withholding tax
deducted at source and an increase in other current assets in the separate financial statements of Baht 66 million

and in the consolidated financial statements by Baht 69 million.
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Cash and cash equivalents, including short-term investments, decreased from 2011 both in separate
financial statements and the consolidated financial statements by Baht 517 million and Baht 546 million,
respectively. This was due to the Company investing in property, plant and equipment, and the payment of
dividends to the shareholders by quarter. In addition, a decrease of advance for construction in the separate
financial statements and the consolidated financial statements in the amount of Baht 69 million and Baht 64

million, respectively,

The increase in non-current assets

In 2012, there was an increase of non-current assets in the separate financial statements and the consoli-
dated financial statements of Baht 113 million and Baht 181 million, respectively. In 2012, the construction
revenues increased as discussed above. The Company has invested in property, plant and construction equip-
ment to accommodate future growth, and in 2012 the value of land and equipment increased from 2011 both in
the separate financial statements and in the consolidated financial statements by Baht 271 million. In year 2012
the Company redeemed its investment in government bonds at the maturity of the period of deposit. As a result,
long-term investments in government bonds decreased from year 2011 both in the separate financial statements
and the consolidated financial statements by Baht 86 million. Furthermore, the Company received cash grants
from the capital reduction of the subsidiaries and sale of 25% interest of investment in subsidiaries. As a result,

the investment in subsidiaries in separate financial statements decreased by Baht 67 million.

(Unit : Thousand Baht)

2012 2011
Consolidated Separate Consolidated Separate
financial financial financial financial
statements statements statements statements
Liabilities
Total current liabilities 2,639,682 2,557,050 2,413,033 2,413,479
% Increase from year 2011 9.39% 5.95%
Total non-current liabilities 84,035 84,035 70,296 70,296
% Increase from year 2011 19.54% 19.54%
Total liabilities 2,723,717 2,641,085 2,483,329 2,483,775
% Increase from year 2011 9.68% 6.33%

Liabilities

Total liabilities of the Company at the end of 2012 were Baht 2,641 million and total liabilities of the
Company and its subsidiaries at the end of 2012 were Baht 2,724 million, an increase from year 2011 of Baht 157
million and Baht 240 million, equivalent to 6.3 % and 9.79%, respectively. There was an increase in current liabili-
ties totaling Baht 144 million in the separate financial statements and Baht 227 million in the consolidated finan-
cial statements, an increase in non-current liabilities both in the separate financial statements and consolidated
financial statements of Baht 14 million. This was primarily due to an increase of accounts payable from the year
2011 of Baht 199 million in the separate financial statements and Baht 225 million in the consolidated financial
statements. This was related to the increase of construction income as mentioned above.

In year 2012, the estimated expenses for construction projects increased both in the separate financial
statements and consolidated financial statements by Baht 31 million, and other current liabilities increased in the
consolidated financial statements by Baht 34 million and Baht 37 million, respectively. Advances from customers
decreased by Baht 105 million in the separate financial statements, and Baht 54 million in the consolidated finan-
cial statements. In year 2012, the Company had to pay its debts due under hire purchase and finance lease of

Baht 16 million, liabilities under hire purchase and finance lease decrease in current liabilities of Baht 12 million
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and liabilities totaling Baht 4 million in long-term liabilities. Furthermore, in year 2012, the Company evaluated
the long-term provision for employee benefits and, as a result, the employee benefits increased by Baht 18
million in year 2012, both in the separate financial statements and consolidated financial statements. According
to the evaluation of the long-term provision for employee benefits, the actuarial losses increased in year 2012 by

Baht 12 million and a record of long-term liabilities for the year increased by Baht 6 million.

(Unit : Thousand Baht)

2012 2011
Consolidated Separate Consolidated Separate
financial financial financial financial
statements statements statements | statements
Shareholders’ equity
Share capital 501,452 501,452 501,452 501,452
Retained earnings
Appropriated - statutory reserve 50,150 50,150 50,150 50,150
Unappropriated 1,216,769 1,263,501 1,061,668 1,107,071
% Increase from year 2011 14.61% 14.13%
Other components of equity (23,719) 1,592 (23,480) 1,831
Premium on share - sale of own shares
held by the subsidiary 68,924 68,924
In shareholders’ equity 1,813,576 1,816,695 1,658,714 1,660,504
% Increase from year 2011 9.34% 9.41%

The shareholders

The shareholders' equity of the Company as at 31 December 2012 was Baht 1,817 million, an increase
from year 2011 of Baht 156 million, equivalent to 9.4%, as a result of improved operating results of the Company.
Net profit for year 2012 was Baht 469 million, and the dividend paid in year 2012 was Baht 301 million. The
Company evaluated the long-term provision for employee benefits, which resulted in the Company incurring an
actuarial loss of Baht 12 million.

The shareholders' equity of the Company and its subsidiaries as at 31 December 2012 was Baht 1,814
million, an increase from the year 2011 of Baht 155 million, equivalent to 9.3%. The net profit in year 2012 for the
Company and its subsidiaries was Baht 466 million, dividends paid were Baht 301 million and a loss from actuarial
assessment of long-term provision for employee benefits, as discussed above, decreased retained earnings by
Baht 12 million.
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STATEMENTS OF CASH FLOWS

(Unit : Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Cash from (used in) operating activities 62,639 310,649 32,115 307,065
Cash paid for interest expenses (737) (2,149) (737) (2,149)
Cash paid for corporate imcome tax (196,832) (121,258) (193,838) (121,256)
Cash received from corporate income tax 126,614 142,117 126,614 141,596
Net cash from (used in) operating activities (8,315) 329,359 (35,846) 325,256
Purchases of Property, plant and equipment (335,174) (79,745) (335,174) (79,745)
Net cash from (used in) investing activities 263,994 56,405 320,570 76,942
Net cash from (used in) financing activities (318,395) (172,012) (318,395) (172,012)
Net increase (decrease) in cash and cash
equivalents (397,891) 134,007 (368,845) 150,441
Cash and cash equivalents at beginning of period 694,836 560,316 588,323 437,882
Cash and cash equivalents at end of period 296,946 694,836 219,478 588,323
Liquidity

Cash and cash equivalents at the end of year 2012 were Baht 219 million in the separate financial state-
ments and Baht 297 million in the consolidated financial statements, a decrease in the separate financial state-
ments and the consolidated financial statements of Baht 369 million and Baht 398 million, respectively. In year
2012, purchase by the Company of property, plant and equipment increased by Baht 335 million to support
future growth. The Company paid corporate income tax of Baht 194 million in the separate financial statements
and Baht 197 million in the consolidated financial statements. In year 2012, the Company paid a quarterly
dividend to its shareholders with a total of Baht 301 million and the repayment of liabilities under hire purchase
and finance lease of Baht 18 million, and net cash used in financing activities decreased to Baht 318 million. The
Company's net investment generated from investments made in the separate financial statements was Baht 321
million and Baht 264 million in the consolidated financial statement, an increase of government bonds at maturity
was Baht 233 million both in the separate financial statements and the consolidated financial statements. In year
2012, the Company received cash grants from the capital reduction of the subsidiaries and sale of 25% interest
of investment in subsidiaries. As a result, the cash inflow increased in the separate financial statements by Baht
67 million. The Company recognized corporate income tax of Baht 127 million. However, the liquidity of the
Company remained at a satisfactory level. The balance of cash and cash equivalents at the end of the year 2012
was Baht 219 million in the separate financial statements and Baht 297 million in consolidated financial state-
ments, which corresponds to the cost of liquidation of the Company according to payment to creditors in the

future.

174, shgviuds:9nU 2555 UsGN ASaGutiataidu (Ny) 9100 (Uknu)



Key Financial Ratios

2012 2011
Items - 3
Consolidated Separate Consolidated Separate
financial financial financial financial
ratios ratios ratios ratios
LIQUIDITY RATIO
Current Ratio Times 1.43 1.42 1.47 1.42
Quick Ratio Times 0.78 0.77 0.80 0.76
Account receivable turnover Times 4.96 4.92 4.81 4.80
Average collection period Days 72.58 73.17 74.84 75.00
Account payable turnover Times 4.88 4.87 a.27 a.27
Average Dabt service period Days 73.77 73.92 84.31 84.31

Overall, the company's financial position remained strong, in 2012 the Company's current ratio and quick
ratio in the separate financial statements and consolidated financial statements equal to 1.42 times and 1.43
times and 0.77 times and 0.78 times respectively, which is close to the year 2011. In year 2012, the Company
collected the debt faster than year 2011 as a result the collection period was 73 days in accordance with the
payment to creditors faster also, the payment period was 74 days in year 2012 compared with the year 2011 was

84 days. This is consistent with the Company policies of the payment to the creditors.
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STATEMENTS OF INCOME
(Unit : Thousand Baht)

2012 2011

Consolidated Separate Consolidated Separate

Revenues
Construction income 7,268,593 7,176,710 4,765,721 4,765,721
Other revenues 52,329 63,437 55,787 72,821

Total revenues 7,320,922 7,240,147 4,821,508 4,838,542
% Increase from year 2011 51.84% 49.63%

Expenses
Costs of construction 6,624,537 6,540,729 4,448,155 4,448,155
Administrative expenses 229,465 229,659 205,470 204,486
Bad debts and doubtful debts - - 707 773

Total expenses 6,854,002 6,770,388 4,654,332 4,653,414
% Increase from year 2011 47.26% 45.49%

Gross Profit 644,056 635,981 317,566 317,566
% Increase from year 2011 102.81% 100.27%

Profit before finance cost, results of
discontinued operation units and

corporate income tax 466,920 469,759 167,176 185,128
Finance cost (1,045) (1,035) (2,226) (2,212)
Profit before results of discontinued

operation units and corporate income tax 465,875 468,724 164,950 182,916
Results of discontinued operation units - - 60 -
Profit before corporate income tax 465,875 468,724 165,010 182,916
Corporate income tax - - - -
Profit for the year 465,875 468,724 165,010 182,916

% Increase from year 2011 182.33% 156.25%

Gross profit margin 8.89% 8.86% 6.66% 6.66%
% Administrative expenses / total revenue 3.13% 3.17% 4.26% 4.23%

Revenue and gross profit from operations

Total revenue of the Company and its subsidiaries in 2012 was Baht 7,240 million in separate financial
statements and Baht 7,321 million in consolidated financial statements, an increase from the year 2011 of Baht
2,401 million and Baht 2,499 million, respectively, or equivalent to 49.63% and 51.84%. The construction income
of the Company increased following the impact of the severe flooding crisis in late 2011, combined with the
growth of investment in the infrastructure by the public and private sectors. The revenue from construction
income in the financial statements and consolidated financial statements accounted for 99.1% and 99.3% of total
revenues in 2012 and for the year 2011 it was reported at 98.5% and 98.8% of total revenues in the separate
financial statements and consolidated financial statements respectively.

Gross profit for year 2012 increased by Baht 318 million in the separate financial statements and Baht
326 million in the consolidated financial statements or equivalent of 100.3% and 102.8%, respectively. This was
due to higher construction revenue as discussed above. In year 2012, the gross margin in the separate financial

statements and the consolidated financial statements was 8.9%
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Administrative Expenses

Administrative expenses for year 2012, both in the separate financial statements and consolidated
financial statements, was Baht 229 million, which was slightly higher than Baht 205 million in year 2011. However,
when comparing the ratio of administrative expenses to total revenues, there was a decline from 4.2% in 2011 to
3.2% in 2012 in the separate financial statements and a decline from 4.3 % in 2011 to 3.1% in the consolidated
financial statements. The Company continued to focus on increasing the efficiency of the administrative costs,

including control and elimination of unnecessary costs.

Other expenses
Other expenses decreased from about Baht 1 million in 2011 both in the separate financial statements

and the consolidated financial statements, since the Company had an actual bad debt in 2011.

Construction cost

The main construction project costs were building materials, subcontractors and labour which depend
on market conditions. The construction project costs of the Company and its subsidiaries in year 2012 were Baht
6,541 million in the separate financial statements and Baht 6,625 million in the consolidated financial statements,
an increase from 2011 of Baht 2,093 million, equivalent 47.0% and Baht 2,176 million, equivalent to 48.9%,
respectively. These increased in proportion to the increase of construction revenue. However, the Company
continues to improve construction project management in order to reduce costs and to maintain a minimum

margin according to the policy of the Company.

Financial costs
The financial costs for year 2012 decreased by Baht 1 million from year 2011 both in the separate
financial statements and the consolidated financial statements or equal to 53%. This was due to the decrease in

interest expenses incurred from liabilities under hire-purchase and finance lease.

Income tax for the period

The Company was not liable to income tax in the separate financial statements and the consolidated
financial statements for year 2012. The Company and its subsidiaries' allowable expenses were used in the
calculation of tax year 2012, rather than from the net income for the year. In year 2011, the Company had tax
losses brought forward from prior years, and allowable expenses in tax year 2011 were calculated on the net

profit for the year.

Results of operations of the discontinued operations

The Company no longer has any discontinued operations. Since year 2011, the Board of Directors of the
discontinued operations, which was a subsidiary of the Company, approved the dissolution and liquidation, and
the subsidiary registered completion of its dissolution and liquidation on May 24, 2011. The Company received a
refund of the amount of U.S. $ 168,800 or about Baht 5.1 million.

Net profit

The net profit in the separate financial statements was Baht 469 million, an increase from the previous
year of Baht 286 million, or equivalent to 156.25%. This was mainly because the Company was awarded several
new construction projects, and, as a result, the construction revenue increased from the previous year by Baht
2,411 million or equivalent to 51%. This resulted in an increase of the gross profit of Baht 318 million and other
income increased by Baht 10 million. However, in year 2012 dividends received from its subsidiary decreased from
the previous year by Baht 19 million since the foreign subsidiary company completed its dissolution and liquida-

tion in year 2012. Administrative expenses increased from year 2011 by Baht 24 million.
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For year 2012, the net profit in the consolidated financial statements was Baht 466 million, an increase
from the previous year of Baht 301 million. In year 2012, the gross profit of the Company increased due to reasons
stated above. The Company's subsidiary in Thailand started construction business and, as a result, the consoli-
dated gross profit increased from the previous year by Baht 326 million and administrative expenses increased by
Baht 23 million.

Comprehensive income

In 2012 the total comprehensive income in the separate financial statements and the consolidated
financial statements decreased by Baht 8 million.

A qualified actuary provided an assessment of the estimated long-term liabilities for provision for
employee benefits. Accordingly, the Company has evaluated the long-term provision for employee benefits, and

the actuarial loss increased in year 2012 by Baht 12 million, which is part of other comprehensive loss.

Remuneration of the auditor

A. The remuneration of the auditor (audit fee).
Companies and subsidiaries
The remuneration of the auditors
- Auditors of the company. In the past fiscal year, the total amount - None - Baht
- Office of the Auditor's Office audit. Parties related to the auditor and audit firm of auditors under.
In the past financial year amounted to 1,780,000 Baht.

B. The other services (non-audit fee)
Companies and subsidiaries
Remuneration for other services including - None - for the - None -
- Auditors of the company. The total amount - None - Baht
- Auditing the auditor under or related to the auditor and audit firm said. In the past fiscal year, the
total amount _- None - and the future payments arising from the agreement that has not been completed in

the past financial the total amount - None - Baht.
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Position of executives and controlling persons held in the Company, its subsidiaries,
associated companies, related companies and other companies)

Name Position Name of Company
Mr. Santi Grachangnetara Director CNT Holdings Limited
Mr. Somchai Jongsirelerd Director CNT Holdings Limited
Mr. Surasak Osathanugraha Director CNT Holdings Limited
Director Indochina Investments Limited (Dissolution on 16 January 2012)

Note - Other executives and controlling persons did not hold in the Company, its subsidiaries, associated

companies, related companies and other companies

Related Transactions
Related transactions are substance business transactions between the Company and its subsidiaries and
its joint venture (which already excluded from the consolidated financial statements). Those transactions were in
line with all criteria mutually agreed between the Company, its subsidiaries and joint venture and in line with its
general business terms and conditions as disclosed by the external auditor in notes to financial statement no. 12.
In the year 2012, the Company had no related transactions with directors, executive officers and

shareholders both direct and indirectly holding the shares of more than 10%.

Income from Construction from Subsidiary

Common Directors Construction Value 2012

Unistretch Limited
- KANSI Apartment Sukhumvit Soi 13 84.31 Million Baht

Construction price is under normal business terms and conditions

Purch f n rvi
mmon Shareh rs and Dir r Vv 2012
Maxwin Builders Co., Ltd. 0.15 Million Baht
Ambika Tour Agency Co., Ltd. 0.90 Million Baht
Price and term of payment is under normal business terms and conditions
Income from rent, services 2012
Subsidiary
CNT Holdings Limited 5.50 Million Baht
Rental, Services rate in under normal business terms and conditions
Income from Sale of investments in Subsidiary 2012
Common Shareholders and Directors
Precious Assets Limited 14.16 Million Baht

The Audit Committee had already considered all relation transactions and are in accordance with Laws

and Regulations stipulated by The Stock Exchange of Thailand.
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Detail of the Company

Christiani & Nielsen (Thai) Public Company Limited

Business type
Registration number
Issued and fully paid

Paid-up Capital
Address

Telephone
Facsimile
Website

Company Secretary

Investor Relation

Auditor

Registration of
Securities

Main Bank

CNT Holdings Limited

Construction

0107535000281

501,452,102 ordinary shares of
Baht 1 each

501,452,102 Baht

451 La Salle Road (Sukhumvit 105)
Bangna, Bangna, Bangkok 10260
(66-2) 398 0158

(66-2) 398 9860

Business type

Paid-up Capital
Baht

Telephone
Facsimile

Issued and fully paid

Construction and Holding
Company

5,000,000 ordinary shares of
Baht 10 each

50,000,000 Baht

451 La Salle Road (Sukhumvit 105)
Bangna, Bangna, Bangkok 10260
(66-2) 398 0158
(66-2) 398 9860

www.cn-thai.co.th

Mr. Surasak Osathanugraha
(66-2) 398 0158 Ext. 243
E-mail : surasakos@cn-thai.co.th

Mrs. Phanee Charoencharoenchai
(662) 398 0158 Ext. 116
phaneech@cn-thai.co.th

References

Mrs. Suvimol Krittayakiern, CPA (Thailand) No. 2982
Miss Somjintana Pholhirunrat, CPA (Thailand) No. 5599
Mr. Wisut Petpanitkul, CPA (Thailand) No. 7309

D I A International Audit Company Limited
316/32 Sukhumvit 22, Sukhumvit Road, Klongtoey, Bangkok 10110
Telephone : (66-2) 259 5300 Facsimile : (66-2) 260 1553

Thailand Securities Depository Company Limited
62 SET Tower, Ratchadapisek Road, Klongtoey, Bangkok 10110
Telephone: (66-2) 229 2800 Facsimile: (66-2) 359 1259-62

Bangkok Bank (Head Office)

333 Silom Road, Bangrak, Bangkok 10100

Telephone: (66-2) 02-2314333 Facsimile: (66-2) 236-8281-2
Website: http://www.bangkokbank.com

Bank of Ayudhya Public Company Limited (Head Office)
1222 Rama 3 Road, Bangpongpang, Yannawa, Bangkok 10120
Telephone: (66-2) 296-2000 Facsimile: (66-2) 683-1304
Website: http://www.krungsri.com

Krung Thai Bank Public Company Limited (Head Office)
35 Sukhumvit Road, Klongtoey, Wattana, Bangkok 10110
Telephone: (66-2) 255-2222 Facsimile: (66-2) 255-9391-3
Website: http://www.ktb.co.th

Kasikorn Bank Public Company Limited (Phaholyothin Branch)
400/22 Phaholyothin Road, Samsaen-nai, Phayathai, Bangkok 10400

Telephone: (66-2) 273-1050-55, 273-1060-4 Facsimile: (66-2) 273-1090

Website: http://www.kasikornbank.com

CIMB Thai Public Company Limited

44 Lung Suan Road, Lumpini, Pathumwan, Bangkok 10330
Telephone: (66-2) 638-8000 Facsimile: (66-2) 657-3333
Website: http://www.cimbthai.com
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Christiani & Nielsen (Thai) Public Company Limited
451 OUUATTR (qguin 105) LINUNU LIAUNUT NFINNY 10260
451 La Salle Road (Sukhumvit 105) Bangna, Bangkok 10260
Tel : (662) 398-0158 Fax : (662) 398-9860
www.cn-thai.co.th E-mail : cnt@cn-thai.co.th
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