(Translation)

Annual Report of the Year 2001

of

Bangkok Expressway Public Company Limited

1.
General Information
1.1
Corporate Profile

Bangkok Expressway Public Company Limited operates the business of construction and management of the Second Stage Expressway System (Sri Rat Expressway) and extensions, as well as related businesses as described in the Second Stage Expressway Agreement entered into between Bangkok Expressway Public Company Limited and the Expressway and Rapid Transit Authority of Thailand.  The head office is located at 238/7 Asoke-Dindaeng Road, Bangkapi Subdistrict, Huaykwang District, Bangkok 10310, Telephone No. 0-2641-4611, Fax No.  0-2641-4610, E-mail address: webmaster@becl.co.th, Website: http://www.becl.co.th. The Company presently maintains registered capital of Baht 8,000 Million and paid up capital of Baht 7,700 Million.

1.2
Subsidiary

Northern Bangkok Expressway Company Limited operates the business of construction and management of the Bang Pa-in - Pak Kret Expressway Project (Udon Rattaya Expressway), as well as related businesses as described in the Bang Pa-in - Pak Kret Expressway Agreement entered into between Northern Bangkok Expressway Company Limited and the Expressway and Rapid Transit Authority of Thailand.  The head office is located at 587 Suthisarn Road, Din Daeng Subdistrict, Din Daeng District, Bangkok 10320, and it presently maintains registered and paid up capital of Baht 3,000 Million.

1.3
Reference

Securities Registrar
:
Thailand Securities Depository Company Limited

62 Stock Exchange of Thailand Building 
4th and 7th Floors, Ratchadapisek Road
Khlong Toei Subdistrict, Khlong Toei District
Bangkok 10110
Telephone 0-2359-1200-1
Fax 0-2359-1262-3

Auditor
:
Miss Rungnapa Lertsuwanakul 
Certified Public Accountant License No. 3516
Ernst & Young Limited
33rd  Floor, Lake Rajada Office Complex
193/136-137 New Rachadapisek Road
Bangkok 10110

Telephone 0- 2264-0777 / 0-2661-9190
Fax 0-2264-0789-90 / 0-2661-9192



Legal Consultants
:
White & Case (Thailand) Limited
999 Gaysorn Plaza, 4th Floor
Ploenchit Road, Lumpini Subdistrict
Pathumwan District, Bangkok 10330
Telephone 0-2254-3335 / 0-2656-1721
Fax 0-2254-3330-1 / 0-2656-1733

Financial Advisors
:
Industrial Finance Corporation of Thailand
1770 New Petchburi Road, Bangkok 10310
Telephone 0-2253-7111


:
IFCT Advisory Company Limited
1770 New Petchburi Road, Bangkapi Subdistrict
Huaykwang District, Bangkok 10310
Telephone 0-2253-7111 / 0-2253-9666

Consultant or Manager under Project Management Agreement
:
Joint Venture of BBCT consisting of 
CH. Karnchang Public Company Limited, 
Bilfinger + Berger Bauaktiengesellschaft, 
Tokyu Construction Company Limited and 
CH. Karnchang - Tokyu Construction Company Limited
Soi Wat Uthaitharam, Asoke-Dindaeng Road
Bangkapi Subdistrict, Huaykwang District
Bangkok 10320

2.
Brief Financial Information of the Company
2.1
Consolidated Financial Statements of Bangkok Expressway Public Company Limited and Subsidiary


Unit: Thousand Baht

Description
For the years ended 31st December


2001
2000
1999

Total assets
52,282,098
53,380,691
54,273,959

Total liabilities
38,455,012
40,273,985
41,339,317

Shareholders’ equity
13,827,085
13,106,705
12,934,642

Toll revenue
5,944,739
5,531,341
5,239,304

Total income
5,960,768
5,551,213
5,263,865

Gross profit
4,426,549
4,185,104
4,101,902

Net profit (loss)
874,380
172,063
(44,799)

2.2
Financial Ratio

Bangkok Expressway Public Company Limited and Subsidiary 


2001
2000
1999

Net profit (loss) to total income ratio
14.67%
3.10 %
(0.85)%

Return on equity of shareholders 
6.49%
1.32%
(0.35)%

Total return on assets 
1.66%
0.32%
(0.09)%

Net profit (loss) per share (Baht per share)
1.14%
0.22
(0.06)

Dividend per share
*
0.20
none

Book value per share
17.96
17.02
16.80

Remark
: 
* 
This is subject to approval of the Ordinary General Meeting of  Shareholders in April 2002.

3.
Nature of Business
3.1
Nature of the Second Stage Expressway System Project and the Bang Pa-in - Pak Kret Expressway Project:

Bangkok Expressway Public Company Limited is carrying out the construction and management of the Second Stage Expressway System Project and its extensions, as well as related businesses under the Second Stage Expressway Agreement entered into between the Expressway and Rapid Transit Authority of Thailand (ETA) and the Company whereby the Company has been granted the rights under said Agreement for a term of 30 years from 1st March 1990 until 28th February 2020.

Northern Bangkok Expressway Company Limited, 99.99% of its registered capital of Baht 3,000 Million is held by the Company, entered into the Bang Pa-in - Pak Kret Expressway  Agreement with the Expressway and Rapid Transit Authority of Thailand to carry out the construction and management of the Bang Pa-in - Pak Kret Expressway Project for a period of 30 years from 27th September 1996 to 26th September 2026. 

The Second Stage Expressway System Project and the Bang Pa-in - Pak Kret Expressway Project are implemented on a BTO (Build - Transfer - Operate) basis, namely, the Company and the Subsidiary invest in the design, construction and management of the Expressway System, and the title to all permanent constructions relating to or used in the Expressway System shall be passed on to the Expressway and Rapid Transit Authority of Thailand.  The Company and the Subsidiary are granted the right to manage the Second Stage Expressway Project and the Bang Pa-in - Pak Kret Expressway Project. 

In respect to the revenue sharing between the Company and the Expressway and Rapid Transit Authority of Thailand as specified in the Second Stage Expressway Agreement with effect from the Priority Component Opening Date, the toll revenue from the First Stage and the Second Stage Expressways shall be encompassed and shared as per rules of area zoning.  This is to say that in the urban network, for the first nine years, the Company and the Expressway and Rapid Transit Authority of Thailand shall receive 60% and 40%, respectively.  For the last nine years, the Company and the Expressway and Rapid Transit Authority of Thailand shall receive 40% and 60%, respectively.  As for the period between the first nine years and the last nine years, the Company and the Expressway and Rapid Transit Authority of Thailand shall receive 50% each.  For the suburban network, all toll revenue shall be paid to the Company and for the Bang Pa-in - Pak Kret Expressway Project, all toll revenue shall be paid to the Subsidiary.

Expressway
Area
Length
Opening 
Revenue
Revenue Sharing



(km.)
Date

BECL:ETA

Stage 1
Din Daeng - Port
Urban
8.9
4.1.81
Company and ETA
-
first nine years
60:40


Bang Na - Port
Urban
7.9
17.1.83
Company and ETA
-
period between the 


Port - Dao Khanong
Urban
10.3
8.8.87
Company and ETA

first nine years and the 

Stage 2
Rama IX - Ratchadaphisek
Urban
12.4
2.9.93
Company and ETA

last nine years
50:50


Phaya Thai - Bang Khlo
Urban
9.4
6.10.96
Company and ETA
-
last nine years
40:60


Ratchadaphisek - Chaeng 
Watthana
Suburban
8
2.9.93
Company



Rama IX - Srinagarindra
Suburban
8.7
1st  Section
2.12.98
Company





2nd Section
1.3.00 



Bang Pa-in - Pak Kret







Chaeng Watthana - 
Chiang Rak
Suburban
22
2.12.98
Subsidiary



Chiang Rak - Bang Sai
Suburban
10
1.11.99
Subsidiary


With respect to the Second Stage Expressway System Project, the toll rate and the revision of the toll rate every five years shall be in accordance with the Agreement, and the calculation and revision shall be based on the most recent increase of consumer price index for Bangkok as issued by the Ministry of Commerce.  Each such increase shall be rounded up to the nearest of Baht 5, provided that such revision shall not increase by more than Baht 10 during the first 15 years of the Contract Period.  If there is an unusually high rate of inflation or an occurrence of the Exceptional Event, the Company and the Expressway and Rapid Transit Authority of Thailand shall consider the toll review as appropriate, provided that the power to approve the toll revision shall be vested in the Minister of Interior.

With respect to the Bang Pa-in - Pak Kret Expressway Project, the revision of toll rate every five years shall be based on the most recent increase of the consumer price index for Bangkok as issued by the Ministry of Commerce.  Each increase shall be rounded up to the nearest Baht 5, provided that such revision shall not increase by more than Baht 15 during the first 15 years of the Contract Period.  Furthermore, for the purpose of promotion of use of this Expressway by regular customers, the Subsidiary arranged the sale promotion by way of immediate discount at the rate of 20-50% at the toll booths from July 2000.  From January 2001, the Subsidiary gave an increased discount of 25-50% until June 2002.

All Expressways operated by the Company and the Subsidiary were opened for service, except the terminal sections of Sector D, for which the Expressway and Rapid Transit Authority of Thailand and the Department of Highways planned to connect Sector D of the Second Stage Expressway (Ramkhamhaeng - Srinagarindra) with the New Bangkok - Chonburi Highway (Motorway) at Srinagarindra Road.  The connection construction commenced in September 2000 and was scheduled to be completed in March 2002.  This project value is Baht 361 Million.  The Company and the Department of Highways shall be jointly responsible for construction costs at the proportion of 54.036% and 45.964%, respectively.  The progress of the project as at 31st December 2001 represented 52.17%.

3.2
Revenue Structure

Comparison of Revenue Structure of the Company and the Subsidiary for the Years 1999 to 2001

Description
Operated
2001
2000
1999


by
Million Baht
%
Million Baht
%
Million Baht
%

Revenue from the First Stage Expressway
ETA
3,120.32
52.49
2,988.11
54.02
2,912.57
55.59

Revenue from the Second Stage Expressway
Company
2,408.37
40.51
2,217.15
40.08
2,101.47
40.11

Revenue from Sector D Expressway
Company
175.23
2.95
113.32
2.05
65.48
1.25

Revenue from the Bang Pa-in - Pak Kret Expressway
Subsidiary
240.82
4.05
212.76
3.85
159.78
3.05

Total
5,944.74
100
5,531.34
100
5,239.30
100

Note:

1.
Stage 1 of Sector D Expressway was opened for service on 2nd December 1998 while Stage 2 was opened on 1st March 2000. 

2.
Stage 1of the Bang Pa-in - Pak Kret Expressway was opened for service on 2nd December 1998 and the project was opened for full service on  1st November 1999.

3.3
Significant Changes in the Previous Year

The Company facilitates the Expressway users by way of opening additional on-off ramps at Prachachuen Road in May 2001, providing the Expressway users who require to travel from Prachachuen to Ngamwongwan and Chaeng Watthana with convenience, including facilitation for linking to the Bang Pa-in - Pak Kret Expressway Project so as to travel to the North and the Northeastern as well as coordination with the Department of Highways to link Sector D of the Second Stage Expressway to the New Bangkok - Chonburi Highway (Motorway) at Srinagarindra area, which will be opened for service in March 2002.

In view of the competitive situation, the Company would be affected by several land traffic system projects, other than the present Expressway Systems, which are parallel with or have the same directions as the Expressways, resulting in a reduced volume of vehicles on the Expressway Systems.  However, the Bangkok Transit System which was opened for service was not a cause of such reduced volume of vehicles because the majority of customers using the Bangkok Transit System is in a different group to those using the Expressway Systems. 

Traffic Volume of the First and the Second Stage Expressway Systems
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First Stage
Second Stage
Total


1997
367,987
309,896
677,883


1998
342,585
286,577
629,162


1999
320,050
283,967
604,017


2000
327,490
306,497
633,987


2001
343,337
341,972
685,309

4.
Risk Factors
Factors which may result in risk towards investment by investors are as follows:

(1)
Risk from Interest Rate Fluctuation

As at 31st December 2001, the Company and the Subsidiary had long term loans amounting to a total of Baht 37,638.69 Million.  The principal and interest were repaid on a monthly basis at a floating interest rate equal to MLR.  The lenders granted approval for the Subsidiary to reduce the interest rate from MLR + 0.5% to MLR, with effect from 1st March 2001.  The loan interest paid by the Company and the Subsidiary to the lenders in the year 2001 amounted to a total of Baht 2,945.32 Million. 

The risk from interest rate fluctuation depends on the minimum lending rate (MLR) of interest on long term loans which may increase.  Should such interest rate fluctuate by 1%, the Company’s expenditure would be affected by approximately Baht 370 Million, which would give rise to material impact on the Company’s operations.  Nevertheless, in the year 2001, the minimum lending rate (MLR) of interest on long term loans declined throughout the year, rendering the Company’s cash flow in hand to increase.  The Company applied such cash to prepay the loans so as to reduce interest expenses and minimize risk from interest rate fluctuation. 

(2)
Risk from Business Operations under Agreements with Government Sector

Different interpretation of the contents and conditions of the Second Stage Expressway Agreement between contractual parties, namely the Company and the Expressway and Rapid Transit Authority of Thailand, may occur during the business operations.  With an aim of resolving any dispute or controversy which may arise, the Agreement provides a dispute settlement procedure.  Should the Company and the Expressway and Rapid Transit Authority of Thailand be unable to settle any dispute, either party may refer such dispute to the Panel for settlement pursuant to the Agreement.  If such dispute cannot be settled through the mediation by the Panel, or the decision of the Panel is not unanimous, or the parties fail to comply with such decision, the dispute shall be further referred to arbitration pursuant to the Agreement.

In light of the Company’s obligation to construct the collection and distribution roads (CD Road), the Expressway and Rapid Transit Authority of Thailand was required to hand over the site to the Company by 18th October 2000.  However, given that the Expressway and Rapid Transit Authority of Thailand failed to hand over the site to the Company within the specified period, therefore, the Company’s obligation to carry out construction in such area ceased although the Company still has the right to claim compensation for damages from the Expressway and Rapid Transit Authority of Thailand due to such failure to hand over the site to the Company as scheduled.

(3)
Risk from National Political and Economic Situations Affecting Traffic Volume
Changes in policies, laws or regulations by the government, including economic problems of the country may result in a lower volume of vehicles using the Expressways.  During the years 1994-1997, the actual volume of vehicles using the First and the Second Stage Expressways are higher than the forecast volume based on the study which was conducted by M.V.A. (Asia) Limited and examined by Chula Unisearch of Chulalongkorn University.  Since the outset of economic crisis of the country in the year 1998, the volume of vehicles using the First and the Second Stage Expressways was continually declining to be lower than the forecast volume by approximately 6-10% until the year 2001.  The Bang Pa-in - Pak Kret Expressway was affected by the government policies on construction of competing roads, causing the volume of vehicles to be substantially lower than the forecast volume.  Traffic engineering experts conducted a new study on the volume of vehicles and found that the traffic volume based on the new study dropped by more than 50% during the first 3-5 years and the difference will decrease once the traffic volume of all Expressway Systems increases.

The traffic volume which was lower than forecast had an impact on revenue and ability to repay loans to lenders.  The Company then negotiated with the lenders to postpone the principal repayment schedule and adjust the loan repayment schedule subject to the Company’s new projected cash flow.  The lenders granted their approval for such arrangements and then executed a debt restructuring agreement on 5th July 2000.  The principal amount to be repaid in the year 2000 was reduced from Baht 1,379 Million to Baht 50 Million, and in the year 2001, from Bath 2,758 Million to Baht 100 Million for the Company and the Subsidiary.  After the adjustment of loan repayment schedule, the Company would be able to repay debt in accordance with the conditions of the Credit Facilities Agreements.  As at 31st December 2001, a total of Baht 2,764.48 Million has been repaid by the Company.

 However, if the Company’s revenue in the future does not substantially meet the forecast, the Company’s debt serviceability may be affected, which may consequently affect the ability to comply with conditions specified in the Credit Facilities Agreements in respect of default on debt repayment and maintenance of the ratio of liabilities to shareholders’ equity and other matters. 

5.
Shareholding and Management Structure

5.1
Shareholders

As at 21st March 2001, which is deemed as the most recent date the shareholders register book was closed, the top ten major shareholders were as follows:

Shareholders
Nature of 
Ratio of Shareholding



Business
Number of Shares
% of total number of shares

(1)
CH. Karnchang Public Company Limited
Construction
100,167,750
13.01

(2)
HSBC (Singapore) Nominees Pte. Ltd.
Fund
56,643,289
7.36

(3)
Bangkok Bank Public Company Limited
Commercial Bank
55,295,390
7.18

(4)
Krung Thai Bank Public Company Limited
Commercial Bank
51,820,350
6.73

(5)
Bilfinger + Berger Bauaktiengesellschaft
Construction
33,837,140
4.39

(6)
Thai Military Bank Public Company Limited
Commercial Bank
33,246,963
4.32

(7)
Siam Commercial Bank Public Company Limited
Commercial Bank
20,345,750
2.64

(8)
Bank of Asia Public Company Limited
Commercial Bank
19,614,270
2.55

(9)
HSBC Bank PLC
Commercial Bank
17,490,000
2.27

(10)
BankThai Public Company Limited
Commercial Bank
16,298,733
2.12

5.2 
Management

(1)
Management Structure


Structure of Directors

The structure of directors comprises three committees, namely the Board of Directors, the Executive Board and the Audit Committee.

:
Board of Directors

As at 31st December 2001, the Board of Director has 12 qualified members, inclusive of three independent directors and seven executive directors  (as detailed in Annex 1) as listed below: 

1.
Dr. Virabongsa Ramangkura
Chairman of the Board of Directors

2.
Prof. Suphachai Phisitvanich
Director 

3.
Gen. Chetta Thanajaro
Director 

4.
Prof. Dr. Kanok Wongtrangarn
Director  

5.
Mr. Plew Trivisvavet
Director 

6.
Mr. Vatanachai Suvagondha
Director 

7.
M.L. Prasobchai Kasemsant
Director 

8.
Dr. Sombat Kitjalaksana
Director

9.
Mr. Chali Sophonpanich
Director

10.
Mr. Akadej Bijaphala
Director

11.
Mrs. Yaovaluk Likitwattananurak
Director

12.
Mr. Supong Chayutsahakij
Director 

:
Authorized Signatory Directors

Directors authorized to sign on behalf of the Company are Dr. Virabongsa Ramangkura, Mr. Plew Trivisvavet, M.L. Prasobchai Kasemsant, Dr. Sombat Kitjalaksana, Mr. Akadej Bijaphala, Mrs. Yaovaluk Likitwattannurak, Mr. Supong Chayutsahakij, whereby two of these seven directors shall jointly sign and affix the Company seal.

:
Board of Directors’ Authority

The Company does not determine additional authority of the Board of Directors other than those as specified in the Public Limited Companies Act (No. 2) B.E. 2544 (2001).

:
Audit Committee

As at 31st December 2001, the Audit Committee comprises three members as listed below:

1.
Prof. Suphachai Phisitvanich
Chairman of the Audit Committee 

2.
Gen. Chetta Thanajaro
Audit Committee Member

3.
Prof. Dr. Kanok Wongtrangan
Audit Committee Member

:
Audit Committee’s Authority 

1.
Reviewing  the Company’s financial reports 

2.
Reviewing the Company’s internal audit system 

3. Considering, selecting and submitting for appointment of the Company’s auditor;

4.
Reviewing performance in compliance with relevant regulations and laws;

5.
Considering for disclosure of connected transactions to be accurate and complete;

6.
Preparing reports of the Audit Committee to be included in the Company’s Annual Report;

7.
Performing any other activities as assigned by the Board of Directors and approved by the Audit Committee.

The Audit Committee has prepared reports of the Board of Directors’ activities to be published in the Annual Report (as detailed in Annex 2).

:
Executive Board
As at 31st December 2001, the Executive Board comprises seven executive directors as listed below:

1.
Mr. Plew Trivisvavet
Chairman of the Executive Board 

2.
M.L. Prasobchai Kasemsant
Executive Director

3.
Dr. Sombat Kitjalaksana
Executive Director

4.
Mr. Chali Sophonpanich
Executive Director

5.
Mr. Akadej Bijaphala
Executive Director

6.
Mrs. Yaovaluk Likitwattananurak
Executive Director

7.
Mr. Supong Chayutsahakij
Executive Director

:
Executive Board’s Authority
The Board of Directors authorizes the Executive Board to have the authority as follows:

1.
Having the power to approve any legal transaction binding the Company in an amount not exceeding Baht 50,000,000 Million (Fifty Million Baht Only) for each transaction;

2.
Providing suggestion, consultation and policy guidelines to the Managing Director and the Management;

3.
Having the power to approve, appoint, remove, determine salary rate and other benefits including expenses and facilities for officer or staff of the Company who hold office from General Manager or higher, excluding the Managing Director;

4.
Studying the possibility for new projects such as the project licensed by ETA or under the Second Stage Expressway Agreement dated 22nd December 1988 or a confirmation letter of dispute settlement between ETA and the Company;

5.
Taking other activities as assigned from time to time by the Board of Directors.

:
Structure of Board of Directors of the Subsidiary

As at 31st December 2001, the Board of Directors of the Subsidiary comprises nine  qualified members as listed below:

1.
Mr. Plew Trivisvavet
Chairman of the Board of Directors

2.
Mr. Vatanachai Suvagondha
Director

3.
M.L. Prasobchai Kasemsant
Director

4.
Dr. Sombat Kitjalaksana
Director

5.
Mr. Chali Sophonpanich
Director

6.
Mr. Akadej Bijaphala
Director

7.
Mrs. Yaovaluk Likitwattananurak
Director

8.
Mr. Supong Chayutsahakij
Director

9.
Mr. Suvich Pungchareon
Director

Directors authorized to sign on behalf of the Subsidiary are Mr. Plew Trivisvavet, M.L. Prasobchai Kasemsant, Dr. Sombat Kitjalaksana, Mr. Akadej Bijaphala, Mrs. Yaovaluk Likitwattananurak, Mr. Supong Chayutsahakij and Mr. Suvich Pungchareon, whereby two of these seven directors shall jointly sign and affix the company seal.

:
Management Team
As at 31st December 2001, the Management Team comprises four persons (as detailed in Annex 1) as listed below:
1.
Mr. Supong Chayutsahakij
Managing Director

2.
Mr. Somnuk Charnond
Deputy Managing Director
Acting Assistant Managing Director, Operation Line and 
Acting General Manager of Engineering Division

3.
Mrs. Payao Marittanaporn
Assistant Managing Director, Administration Line and



Acting General Manager of Finance Division 

4.
Mr. Phaniet Saraithong
Assistant Managing Director, Project Line and



Acting General Manager of Construction Division

:
Company Secretary

The Managing Director office serves as the Company’s secretary whom investors may contact for information about the Company.

(2)
Selection of Directors and Executives

:
Board of Directors
Directors did not pass a selection process of the Nominating Committee, but were nominated by shareholders participating in the Meeting of Shareholders in which directors were appointed by a majority vote in accordance with the following rules and procedures:

1.
Each shareholder has one vote for one share held.

2.
The group election of all directors to be appointed on such occasion shall be by a single vote or if deemed appropriate by the Meeting of Shareholders, the election may be on an individual basis.  In any event, whether the election is by group or on an individual basis, the vote for any candidate by each individual shareholder shall reflect the number of all shares held by such shareholder at the time of the vote in accordance with (1) and no shareholder shall apportion partial vote to any specific candidate.

3.
In case an election on an individual basis, the candidates with the highest number of votes in an descending order shall be elected as directors up to the number of directors to be elected or vacancies at that time.  More than one candidates having equal votes for the final vacancies shall be appointed by drawing of lots.

:
Audit Committee
 The Audit Committee shall be appointed by the Meeting of the Board of Directors with a three year period of office.  Any member of the Audit Committee who retires by rotation may be reappointed.

:
Executive Board

The Executive Board shall be appointed by the Meeting of the Board of Directors pursuant to the Articles of Association which specify that one or several directors may be authorized by the Board of Directors to take any action on behalf of the Board of Directors.

:
Executives

Executives from the level of General Manager or higher shall be appointed by the Meeting of the Executive Board.

(3)
Remuneration of Executives

(a)
Remuneration for directors comprising remuneration, meeting allowance, allowance. The inclusive of the remuneration for directors in the year 2001 amounted to Baht 10,697,229.

(b)
Remuneration for executive directors comprising remuneration, meeting allowance, allowance as well as remuneration for executives comprising salary, bonus, contributions to the provident fund.  The inclusive of the remuneration for executive directors and executives in the year 2001 amounted to Baht 22,291,942.

(4)
Corporate Governance

The Board of Directors complies with the Code of Best Practices for directors of listed companies in accordance with the guidelines of the Stock Exchange of Thailand.

(5)
Control of Inside Information Usage

The Company has policies and procedures for controlling the use of inside information by executives to prevent any occurrence of the use of inside information for personal interests.  This is done by providing knowledge to the executives so as to realize their obligations to disclose reports on their respective holding of securities and the holding of securities by their spouses and minor children as well as the penalty pursuant to the Securities and Exchange Act B.E. 2535 (1992).  In addition, the Company requires its executives to report change of securities holding to the Securities and Exchange Commission pursuant to Section 59 of the Securities and Exchange Act B.E. 2535 (1992).  Furthermore, the Company prohibits its executives who have access to inside information from taking any action violating Section 241 of the Securities and Exchange Act B.E. 2535 (1992).

Moreover, the work rules of the Company do not allow staff to disclose Company secrets to a third party or use their positions to take advantage wrongfully for themselves or for other persons.  Any violation of this is deemed to be a disciplinary wrongdoing resulting in employment termination.

(6)
Personnel
As at 31st December 2001, the Company has 591 staff, dividing into 463 staff in the Operation Line, 109 staff in the Administration Line and 19 staff in the Project Line.  The operation line is the main line of business of the Company.

Benefits

In respect of benefits for staff other than salary, overtime pay, holiday pay, holiday overtime pay, shift pay, the Company also remits contributions to the Social Security Fund at the rate of 3% of wages of the insured person as staff benefits in six occurrences: sickness, disability, child delivery, death, child allowance and old-age, in compliance with the provisions of law.

Furthermore, the Company established a provident fund whereby the Company remits contributions at the rate of 5% of wages commencing from the wage payment period of October 2000.  In the year 2001, the Company had expenses relating to staff in an amount of Baht 142,640,000.

Policies for Staff Development

With respect to improvement of efficiency and quality of personnel and work, the Company has regularly determined its primary policies and plans.  In the year 2000, the Company cooperated with the Technology Promotion Association (Thai-Japan) to provide a training course and consultation to introduce an applied quality management system to the working system of the Company.  Applied quality management systems consisting 5S, Quality Control Circle (QCC) and Suggestion System commenced from 2000.  On 22nd August 2001, the quality management system of the Company was certified by ISO 9001: 2000 from S G S (Thailand) Company Limited in accordance with the standards of UKAS of England and NAC of Thailand.

(7)
Internal Audit

In the Meeting of the Board of Directors No. 1/2002 on 28th February 2002, in which the Audit Committee participated, the Board of Directors evaluated the internal audit system as per the internal audit adequacy evaluation form.  The Board of Directors reached the opinion that Company’s internal audit system was considered adequate and appropriate.

6.
Connected Transactions

Data of persons who may have conflict of interest and connected transactions in the previous year:

Name of Legal Entity
Relationship
Connected Transactions during the year 2001

1. Joint Venture BBCT
The Company major shareholders are members of the Joint Venture.
-
The contractual party with the Subsidiary to the Engagement Contract for Improvement of On-Off Ramps for Overload Trucks for the Bang Pa-in - Pak Kret Expressway Project for a total contract value of Baht 1.19 Million.

2.
CH. Karnchang-Tokyo Construction Company Limited
The Company directors have controlling interest in this legal entity.
-
The contractual party with the Company to the Engagement Contract for Construction of Additional On-Off Ramps at Prachachuen Plaza and Additional Toll Booths at Asoke 1 Plaza, for a total contract value of Baht 43.20 Million.

3.
CH. Karnchang Public Company Limited
The Company directors have controlling  interest  in this legal entity.
-
The contractual party with the Subsidiary for office lease at a rental rate of Baht 10,000 per month.

4.
Bangkok Metro Company Limited
The Company directors have controlling interest in this legal entity.
-
The Company invested in purchasing ordinary shares at the par value with an investment ratio representing 15% of Baht 2,000 Million registered capital with paid up capital 25% of par value at Baht 100 per share. 

Name of Legal Entity
Relationship
Connected Transactions during the year 2001

5.
Bangkok Bank Public Company Limited

Krung Thai Bank Public Company Limited

The Thai Military Bank Public Company Limited
The Company directors have controlling interests in these legal entities or are representatives of persons having controlling interests in these legal entities.
-
The contractual parties with the Company and the Subsidiary to the Credit Facilities Agreements for the Second Stage Expressway Project and the Bang Pa-in - Pak Kret Expressway Project in association with other financial institutions for a total credit facility of Baht 40,621 Million.  Connected transactions in the year 2001 related to repayment of loans, loan interest and financial management fees.

7.
Description and Analysis of Financial Status and Operational Result

7.1
Operational Result
(1) The years 1997-1998 constituted a period of economic slowdown.  Since the year 1999, the Company and the Subsidiary continued to have an improved operation result.  Especially, in the year 2001, the Company and the Subsidiary derived net profit of Baht 874 Million resulting from two significant factors, i.e., expansion of toll revenue and decrease of long term loan interest rate giving rise to substantial decrease of interest expense which is a major expense of the Company and the Subsidiary. 

(2) The revenues of the Company and the Subsidiary in three previous year did not have a material changes (as detailed in page 5). The growth rate of each route are as follow:

Revenues from the First and the Second Stage Expressways have a growth rate of 4.42% and 8.62%, respectively, representing an increase from the previous year in the amount of Baht 132 Million and Baht 191 Million, respectively, resulting from the construction of additional on-off ramps and additional toll booths which provide more convenience to the Expressway users.

Revenues from Sector D Expressway has the highest growth rate at 54.62% resulting from the fact that the Expressway users become more familiar with the routes opened for service.  This Expressway route was opened for service up to Srinagarindra Plaza since March 2000.

Revenues from the Bang Pa-in - Pak Kret Expressway has a growth rate of 13.19% resulting from continuous sale promotion since 2000, including construction of additional on-off ramps at Prachacheun Plaza. 

7.2
Financial Status
(1)
The amortization of rights to operate complete Expressway sectors and the depreciation of fixed assets resulted in a decrease in the total assets of the Company and the Subsidiary in the year 2001.  Most of the Company’s and the Subsidiary’s current assets are cash, bank deposit, provisional sum to be maintained by the Company and the Subsidiary pursuant to the Credit Facilities Agreements and for repayment of loan at the beginning of each month.

(2)
All cash flow receivables are cash receivable from the operation and most of which have been used for loan repayment.  In the previous year, the Company and the Subsidiary were able to repay loans significantly higher than budgeted as a result of the absence of any major project construction in the previous year.  In this regard, the major current liabilities are only long term loans due within one year.  In considering period for short term debt repayment and fund availability or liquidity ratio and quick liquidity ratio, it can be seen that they are at levels higher than those of the previous year.

 (3)
Most investment expenditures were ongoing expenditure on the construction project of the route linking Sector D Expressway to the Motorway which was expected to be completed in the year 2002.  Moreover, in the year 2001, the Company invested Baht 75 Million in ordinary shares of Bangkok Metro Company Limited (Note 7 to the Financial Statement).

(4)
In the year 2001, the Company and the Subsidiary made repayment of long term loans (Note 10 to the Financial Statement) in a total amount of Baht 1,982.97 Million with the result that the ratio of liabilities to equity of shareholders in the year 2001 was better than that of the previous year.

8.
Financial Statements

(Please see details in Annex 3)

(Translation)

Information on Company Executives

Name - Surname
Age (years)
Position
Number of Shares held as of 31/12/01
Shareholding Ratio

%
Family Relationshipwith Other Executives
Education 
Work Experience 
(As at 31 December 2001)

1.* Dr. Virabongsa Ramangkura
58
Chairman of the Board of Directors
-
-
None
-
Ph.D. in Economics Pennsylvania University, the United States of 
December 2001-present
-
Chairman of the Board of Directors
Thai Airways International Public Company Limited








America
1995-present
-
Chairman of the Executive Board of Advance Agro Public Company Limited








1998-2000
-
Senator



2.
Prof. Suphachai Phisitvanich
61
Director and 

Chairman of 
the Audit Committee
-
-
None
-
Master Degree in Business Administration 
Ohio University, the United States of America
2001-present
-
Retired Public Servant in Pension Scheme

-
Chairman of the Board of Directors
Krung Thai Bank Public Company Limited

-
Chairman of the Board of Directors
Mass Rapid Transit Authority of Thailand

-
Chairman of the Board of Directors
Telephone Organization of Thailand








1997-2000
-
Permanent-Secretary for Ministry of Finance








1997
-
Deputy Permanent-Secretary for Ministry of Finance

3.
General Chetta Thanajaro
63
Director

and Audit 
-
-
None
-
Chulachomklao Royal Military Academy, Class 9
March 2001-
present
-
Deputy Chairman of Advisory Committee to the Prime Minister 



Committee Member




1998-2001
-
Chairman of the Olympic Committee of Thailand








1998-2000
-
Advisor to the Deputy Prime Minister








1996-1998
-
Commander-in-Chief of the Royal Thai Army











4.
Prof. Dr. Kanok Wongtrangan
49
Director

and Audit Committee Member
-
-
None
-
Ph.D. in Political Science, The Johns Hopkins University 

   the United State of America


1997-present
-
Chief Executive Officer for Operation and Managing Director Robinson Department Store Public Company Limited








1994-1997
-
Deputy Permanent-Secretary for Ministry of University Affairs



5.* Mr. Plew Trivisvavet
56
Director and 

Chairman of 
the Executive Board
-
-
None
-
Master Degree in Engineering (Electric) 
Osaka University, Japan
1994-present


-
Chairman of the Executive Board and Managing Director 
CH. Karnchang Public Company Limited



6.
Mr. Vatanachai Suvagondha
59
Director
-
-
None
-
Bachelor Degree in Commerce, Thammasat University
December 2001-present
-
Acting Governor 
Expressway and Rapid Transit Authority of Thailand







-
NDC Course National Defense College (NDC) Class 38 (1995-1996)
2001-present
· Deputy Governor 

for Law & Land Acquisition  Expressway and Rapid Transit Authority of Thailand










1997-2001
· Deputy Governor  
for Operation 

    Expressway and Rapid Transit     

    Authority of Thailand

7.* M.L. Prasobchai Kasemsant
46
Director and 

Executive 
-
-
None
-
Master Degree in Civil Engineering, Stanford 
October 2001-present
-
Deputy Commander 
Intelligence School



Director



University, the United States of America
1999-present
-  Director
Bangkok Metro Company Limited







-
Master Degree in Operations Research, Stanford University, the United States of America
1995-2001
-  Commander-in-Chief, 
Foreign Liaison Division,
Directorate of Intelligence

8.* Dr. Sombat 
Kitjalaksana
44
Director and Executive Director
-
-
None
-
Ph.D. in Engineering, University of Innsbruck, Austria
February 2001-present
-  Assistant Managing Director, Business Development Division
CH. Karnchang Public Company Limited








1999-present
-  Managing Director
Bangkok Metro Company Limited



9.
Mr. Chali Sophonpanich
40
Director and 

Executive Director
-
-
None
-
Master Degree in Finance, University of Chicago, the United States of America
1998-present
-
Chairman of the Executive Board ABN Amro Asia Securities Public Company Limited










1994-present
-
Chairman of the Board of Directors 
ABN Amro Asia Securities Public Company Limited



10.* Mr. Akadej Bijaphala
55
Director and 

Executive Director
-
-
None
-
Master Degree in Business Administration, The National Institute of 
1998-present
-
Senior Deputy General Manager
Thai Military Bank Public Company Limited








Development Administration
1993-1997
-
Deputy General Manager
Thai Military Bank Public Company Limited

11.* Mrs. Yaovaluk Likitwattananurak
41
Director and 

Executive Director
-
-
None
-
Master Degree in Business Administration, Chulalongkorn University
2001-present
-
Manager of Business Relation Department 2
Corporate Division
Krung Thai Bank Public Company Limited








2000
-
Division Manager acting as Executive
Corporate Asset Management 10








1999
-
Manager of Business Relation Department
Asset Management Division

12.* Supong Chayutsahakij
60
Director and

Executive Director
-
-
None
-
Master Degree in Business Administration, Sasin Graduate Institute of Business Administration, Chulalongkorn University

-
Master Degree in Engineering, (Electric) Tokyo University, Japan

- Certificate Training  Course
Thai Institute of  Directors 
1994-present
-
Managing Director
Bangkok Expressway Public Company Limited

Note:   * Authorized Signatory Directors of the Company
Information on Company Executives

Name - Surname
Age (years)
Position
Number of Shares held as of 31/12/01
Shareholding Ratio
%
Family Relationshipwith Other Executives
Education 
Work Experience 
(As at 31 December 2001)

1.
Mr. Supong Chayutsahakij
60
Managing Director
-
-
None
-
Master Degree in Business Administration, Sasin Graduate Institute of Business Administration, Chulalongkorn University

-
Master Degree in Engineering (Electric) Tokyo University, Japan

- Certificate Training  Course
Thai Institute of Directors


1994-present
-
Managing Director
Bangkok Expressway Public Company Limited

2.
Mr. Somnuk Charnond
57
Deputy Managing Director
-
-
None
-
Bachelor Degree in Engineering (Telecommunications), Electro-Communication University, Japan


2000-present
-
Deputy Managing Director and Acting Assistant Managing Director
and Acting General Manager of Engineering Division 
Bangkok Expressway Public Company Limited







-
Bachelor of Science (Industrial Administration), Washington University, the United States of America


1997-1999
 -
Deputy Managing Director and Acting General Manager of Engineering Division
Bangkok Expressway Public Company Limited

3.
Mrs. Payao Marittanaporn
44
Assistant Managing Director
-
-
None
-
Graduate Diploma in Auditing, Thammasat University

-
Bachelor of Accounting, 
1997-present
-
Assistant Managing Director and Acting General Manager of Finance Division 
Bangkok Expressway Public Company Limited







Chulalongkorn University
1994-1996
-
General Manager of Finance Division 
Bangkok Expressway Public Company Limited



4.
Mr. Paniet Saraithong
59
Assistant Managing Director
-
-
None
· Master Degree in Engineering (Transportation)

· Asian Institute of Technology
2000-present
-
Assistant Managing Director and Acting General Manager of Construction Division 
Bangkok Expressway Public Company Limited 








1996-1999
-
General Manager of Construction Division 
Bangkok Expressway Public Company Limited

(Translation)

Annex 2

Report of the Audit Committee

In the year 2001, the Audit Committee of Bangkok Expressway Public Company Limited performed its duties and responsibilities as assigned by the Board of Directors subject to the Stock Exchange of Thailand’s regulations and best practice guidelines for the Audit Committee.

During the year 2001, the Audit Committee held 4 meetings to review the 2001 annual financial statements and the quarterly financial statements of the Company prior to submission to the Stock Exchange of Thailand and the Board of Directors for consideration.  The Audit Committee also took into account clarifications of the auditor, the managements and the internal auditor which were sufficient for the Audit Committee to conduct its audit and form an opinion that the financial statements were fairly accurate and reliable in material aspects and in accordance with the generally accepted accounting standards. 

Upon review of the report on the internal control system by the Internal Audit Office and auditor of the Company, including consultation with the internal auditor, the Audit Committee is of the opinion that the Company has a good overall internal audit system and complies with regulations and relevant laws without any material errors.  Additionally, in the year 2001, the quality management system of Bangkok Expressway Public Company Limited was given an ISO 9001 : 2000 certification which indicated that the operation system met the international standards. 

Furthermore, the Audit Committee nominated Mr. Narong Puntawong or Mr. Ruth Chaowanagawi or Miss Rungnapa Lertsuwankul of Ernst & Young Limited to the Board of Directors for appointment as the Company auditor for the year 2002 to forward such nomination to the Meeting of Shareholders for approval.

-Signature-

(Professor Suphachai Phisitvanich)

Chairman of the Audit Committee
Vehicles/day
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Organization Chart of Bangkok Expressway Public Company Limited
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