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"Outstanding engineering services in the field of mechanical and electrical
installations, civil engineering efc. Commitment to customer’s satisfaction and

quality work conforming fo international standard.”
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2544 2545 2546
Income from services (Baht million) 1,979 1,959 1,537
Gross Profit (Baht million) 158 3562 296
Net Income (Baht million) 12 277 124
Total Assets (Baht million) 1,120 1,221 1,633
Total Liabilities (Baht million) 813 452 789
Shareholders’ Equity (Baht million) 307 769 845
Registered and Paid-up Capital  (Baht million) 160 210 210
Par Value* (Baht) 100 5 1
Earning per Share (Baht) 7.57 8.44 0.59
Book Value per Share (Baht) 203.08 18.30 3.76
Gross Margin (%) 7.99 17.97 19.28
Net Profit Margin (%) 0.61 13.99 7.97
ROA (%) 1.17 23.70 8.69
ROE (%) 3.66 50.74 15.36

Remark : * Par value of shares was changed from Baht 100 per share to Baht 5 per share on 29 August 2002
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During the year 2003, Thai Economy has grown very rapidly, Thai GDP has reached 6% due to the active
economy policy of the government. GDP is expected to surpass 8% during the year 2004 and PLE has also gained great
benefit from this policy. PLE has received orders from its customers up to 4.7 Bilion Baht in the year 2003 and expects

at least for the same amount this year.

Last year the recognized income of the company was 1.537 Bilion Baht which is around 20% less than expected
because the delay of several projects due to extension from the Owner and late construction permission from the
government. The company expects the income of 2004 to double of the year 2003 and keep increasing in the year 2005
due to growing Thai economy. In order to be ready for the up coming projects, the company has assigned “Accenture
Co., Ltd.”, who is the expert in field of analysis and improvement of the organization efficiency, to carry out the task in
order to be ready for the expansion of the company. The Company is expanding by acquiring new allionce and

acquisition the corresponding businesses which deems to increase the benefit for the shareholder of the company.

| would like to thank our shareholders our customers, financial institutions government and private sectors

SN —

(Mr.Swake  Srisuchart)

including our own staffs for their support and dedication to the company.

Chairman of the Board
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The Audit Committee has performed its duty according to the assignment from the Board of Directors mainly
monitoring the financial statement to be carried out as per normal practice of accounting standard, the operation of

the Company to conform with the company regulations and also conforming with the SET regulation and related laws.

For the year 2003, the Audit Committee generally accepted the Company financial statement both quarterly
and yearly. The Audit Committee has reviewed the confrol and infernal auditing system and gave some recommendation
regarding the management including the introduction of Information Technology to facilitate and improve the Company

operation in the future.

Within the past year, the Audit Committee have received full cooperation from every parties concerned and

(Mr.Singchai  Aroonvuphiphong)

would like to thank everyone for their support.

Chairman of the Audit Committee
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General Information

General Information

Company Name : Power Line Engineering Public Company Limited

Address . 2 Soi Sukhumvit 81 (Siripot), Sukhumvit Road, Bangjak
Phrakhanong, Bangkok 10260, Thailand

Registration No.  : 40854500694

Website . www.powerlinegroup.com

Registered Capital : Baht 315,000,000, divided into 315,000,000 Ordinary shares at par value of 1 Baht each
Paid Up Capital  : Baht 210,365,750, divided into 210,365,750 Ordinary shares at par value of 1 Baht each
Tel. : 0-2332-0345 (15 Lines)

Fax. : 0-2311-0851

Securities Registrar

Company Name : Thailand Securities Depository Company Limited
Address . 62 The Stock Exchange of Thailand Building, Rachadapisek Road,
Klongtoey, Bangkok 10110, Thailand

Tel. . 0-2229-2800, 0-2654-5999

Fax. © 0-2359-1262-3

Auditor

Auditors . Mr.Vichai Jaturanonda C.P.A No. 1431 and

Mr.Pradit  Rodloytuk C.P.A No. 218

Company Name : AST Master Company Limited.

Address © 790/12  Thonglor Tower Thonglor 15, Sukhumvit §5 Road,
Klongton, Klongtoey, Bangkok 10110, Thailand.

Tel. : 0-2714-8842-3, 0-2381-8016-7

Fax . 0-2381-5716
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Nature of Business

Power Line Engineering Public Co., Ltd. was established on July 8, 1988 to offer the services of design,
procurement and installation of mechanical and electrical systems for buildings, hospital, shopping complexes, industrial
plants and government facilities. The major improvements in 2002 were: In March the Company has sold all of its shares
in M-Consolidated Co., Ltd. And in August the Company received the Safety Award from Ministry of Labour and Public
Affairs, registered as a public company on August 29, 2002, increased the registered capital from 165,000,000 Baht to
210,000,000 Baht consisting of 42,000,000 ordinary shares at 5 Baht par value successfully listed in the Stock Exchange of

Thailand under Property Development Section on December 12, 2002.

At the ordinary shareholders” meeting held on March 25, 2003 at The Imperial Queen’s Park Hotel, the
shareholders had the resolution to approve as follows :

e To change par value from Baht 5 per share, 42,000,000 shares to Baht 1 per share, 210,000,000 shares. The
Company registered the change in par value of common share with the Ministry of Commerce on March 26, 2003.

e To increase share capital of the Company from Baht 210,000,000 to Baht 315,000,000 (divided infto common
shares 315,000,000 shares, Baht 1 par value) To allocated the increased common shares 105,000,000 shares at Baht 1 per
value for using the right of 105,000,000 share warrants. The Company registered the increase capital with the Ministry of
Commerce on April 2, 2003.

e To allocated 105,000,000 share warrants were offered at Baht 0 per unit by offering to the existing shareholders
at the ratio of 2 old shares to 1 warrants by the share warrant holders can purchase common share at the ratio of 1
warrant share to 1 increased common atf the exercising price of Baht 4 per share. The ferms of warrants are 3 years

commencing the issued warrant dates.

Overall View of Business Ventures

Structure of Shareholding As of December 31, 2003 the Company holds ifs shares in the following subsidiaries

companies and joint venture companies as follows:

Subsidiaries—Company. % of shares-held
Unima-—Engineering-—Co.,-Lid.

Type—of—Business 99.99%

General—CiviE—Consiruction

Joint—Venture Company
Pioneer Telecom International Co. Ltd. -

(o)
Power Line Engineering Co. Ltd. % of shares held

Joint Venture 7 o
Type of Business 5 /O
Sales and installation of construction,
electrical and communication system

Investments-in-other-Company
Thai-Electrical-and % -of shares held
Mechanical-Confractors-Co.-Lid: o
Type—of—Business 4 , -l 7 /o
Besign—Procurement—and=Instaliafion=of
M&E=Systems=for-international=Market
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Power Line Engineering Public Co., Ltd.

The Company offers the services of design, procurement and installation of complete systems for government
and private sectors. The works are generated from direct bidding, business negotiation and in the form of joint venture
company. The main 5 systems in the services are Electrical System, Telecommunication System, Air Conditioning System,

Sanitary and Fire Protection Systemn and General Civil Construction

Unima Engineering Co., Ltd.

Established on July 16, 1987, Unima Engineering Co., Ltd. (UNIMA) rendered the services in General Civil
Construction for Office buildings, Hospitals, Shopping Complexes, Institutions, Hotels, Industrial Plants and Government

facilities. Our government customers include Provincial Water Works, Ministry of Health, Ministry of Interior efc.

Joint Venture Between Pioneer Telecom International Co., Ltd. and

Power Line Engineering Co., Ltd.

The Company has enfered a joint venture agreement with Pioneer Telecom International Co., Ltd. on April 11,
2000 by holding 75% of registered capital o render the service of equipment installation to Long Distance Telephone for
Rural Area Zone 2 Project of 100,000 numbers covering Northern, Central, Upper South and Lower South Parts of Thailand

fotaling 21 provinces in corporate with Joint Venture Loxley - Petcharawut as the main confractor. The project cost is 454
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Revenue Structure
Unit : Baht

ear 2001 ‘ear 2002 Year 2003

2

Services Perf — —

Electrical System
Telecommunication

System

Air Conditioning
System

Sanitary and

Fire Protection
System

Civil  Construction

Services Revenue

Other Income

Total Revenue

T The Company has sold all of its shares in M-Consolidated Company Limited (M-CON) on March 21, 2002.
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Market Condition and Compe’ri’rioh

Industry Outlook

The business situation of the design and installation of the mechanical and electrical systems engineering
services will vary directly to the real estate market and national construction industry in both public and private sectors.
While the growth potential of the national construction industry will alter in line with the change in the Gross Domestic
Product (GDP), but only be more fluctuated. When economic begins o expand, the real estate and construction
industry will excel more and at faster rate, but on the other hand, when the economic begins to slow down the real

estate and construction industry will diminish much faster or even come down to a halt.

Since 1996, the nation economic has started to slowdown that can be observed from the continuing decline
of the GDP. The construction industry encountered the direct impacted yielding the design and installation of the
mechanical and electrical systems industry to face major slowdown. Fewer jobs and lack of cash flow cause the
constfruction contractors and M&E contractors’ severe financial problem. More than 6,000 companies have closed their

business and some of the remaining still have the financial difficulties.

From 1997 to the year 2000, the total amount of the construction value on both public and private sectors has
continued to decline by the rate of -20.9% and -28.2% in 1997 and 1998 respectively. However, at present the total
amount of the constfruction value has the tendency to improve, which in 2001 and 2002, the growth rate is measured
at 4.28% and 5.41% respectively. This is due fo the government's policy to utilize the real estate and construction industry

as one of the methods to stimulate the nation economic recovery.

Investment in public infrastructure projects is one of the pillars of the government’s economic stimulus policy and
this will benefit the construction industry and related businesses. The National Economic & Social Development Board
(NESDB) has forecast that during 2000-2006 there will be 95 large-scale infrastructure construction projects. These would
be in the areas of transportation, energy, public utilities, irrigation, and telecommunication. Examples of the projects
include the MRTA subway project and the Second Bangkok International Airport. Total investment in these projects is

estimated at Baht 1.1 trillion, of which Baht 900 billion would be public sector jobs and Baht 200 billion private sector jobs.

During the past three years when the Thai economy was in a weakened state and competition for the limited
number of construction jobs was intense, some large-scale contractors turned to foreign countries for work. Data
provided by the Bank of Thailand shows that income generated from construction services overseas, especially infrastruc-
ture projects, has been growing rapidly and contfinuously. In 2001 income from providing construction services to other
countries amounted fo Baht 13,119 million, equivalent to a growth rate of 41.4% over 2000. Confinued expansion of this
business resulted in a surplus in Thailand’s construction service income for the first time in 1999. During 1999-2002, the
surplus on construction service was Baht 5,837 million, Baht 5,060 million, Baht 8,273 milion and Baht 7,425 million

respectively.

The outlook for overseas construction remains favorable with ample opportunity for Thai contractors to compete for
jobs in Southeast Asia, South Asia and the Middle East. This reflects the continuous development of infrastructure projects to
support the economic expansion of countries in these regions. Furthermore, in order to increase the oversea design and
construction services opportunity, the private sector had formed a Federation of Design and Construction Services of Thailand
(FEDCON) in 2001, led by nine professional associations which included the Thai Electrical and Mechanical Contractors
Association. Mr. Swake Srisuchart, our President and CEO, who was the president of the Thai Electrical and Mechanical
Contractors Association atf that time, is a founding member of FEDCON. The objectives of FEDCON are to promote the design,
architectural, interior decoration, landscape, engineering, and construction services oversea and to become an information
center for oversea projects, as well as marketing and providing pertinent data fo all members.

11
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Competitive Environment

Presently, the demand for the engineering, design, procurement, and construction services are quite low
compare to the need before the economy crisis in 1997. However, the growth opportunity for this type of services looks
fairly good in the economic recovery period. Therefore, the confractors who have outstanding job references, strong
financial position, project management capability, personnel with extensive knowledge and experience, flexibility to work
on small, medium and large scale projects and bargaining power with suppliers, would have an advantage in the
market over other competitors. The company’s clients come from both the public and private sectors and are involved
in wide range of construction activities including residential buildings, commercial offices and shopping complex,
industrial facilities, and public infrastructures. Thus, a slump in any one industry would have very limited adverse impact

on the company compare to other competitors.
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During 2002 and 2003 the Company has connected fransactions to conflict person with Auditor noted in notes

to Financial Statements, No. 4.
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Risk factors

The company has sustained risks in business operation from several causes which is summarized as follows:-

1. Risk related to the engineer

Since the business of company is depended on the knowledge and capability of ifs personnel especially
engineer in the level of project manager and project engineer who can successfully supervise and manage the project.
Loose of those engineers shall affect to the capacity of the company to take on work and carry out the business of the
company in the future. The company has therefore allocated ordinary share 1,000,000 shares to the employees of the
company on 2-10 September 2002 in order to make sense to the employee in sharing as the owner of the company and

motivate them fo work in the long-term including fo receive remuneration in the form of dividends.

2. Management risk

The work system of the company is divided intfo units spreading around the areas. Even the risk is sometimes
well controlled but each unit is mainly depended on the personnel and frustfulness to the project manager. Therefore
the company has the policy fo disseminate the management power by appointing the Executive Board and the Director

of each unit who is suitably qualified to oversee the work in each unit fo reduce management risk.

3. Risk from change of materials and accessories price

The business related to the designing, procurement and installation the engineering system is required to quote
the fixed price commencing from the bidding until the completion of work. During operation, the price of materials and
accessories, such as, major accessories and general materials may be higher which shall affect higher cost of the
project. For major accessories, the company has a measure and policy to reduce risk about raw material price by mean
of negotiation and good relationship to the major and minor suppliers to obtain quotation in advance which shall be
fixed price during the project period. For general materials, the company shall purchase for several projects at the same
tfime in order to negotiate for lower price. With high negofiable power, the company can maintain the cost price of

general material at the suitable level.

4. Risk from the delay of construction project

This is an important factor to the business operation. Delay of construction project may be resulted from the
project owner, such as, change of construction and installation plan, lack of capital, etc. or the delay in installation of
the company’s teamwork.

In case of delay is caused by the project owner, the company is risk fo bear additional expense of the project,
such as, labor cost, public utility cost, etc. as the company is unable to claim additional payment from the customer as
the employment contract did not cover this matter, the risk prevention in this case is somewhat difficult. However, such
affect can be limited by reducing the laborer and expense of such project provided that it shall not affect to the current
work.

In case of delay of the project is caused by the delay in working of the company, the company is risk fo be
fined by the project owner. The prevention of such risk is possible by the improvement of management ability of the
company’s personnel especially the project manger and allocation of teamwork and sub-contractor that suitable to the

work quantity in each project. However, the company has never been sued nor claimed for damage cost by the
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5. Economic and political risk

The fluctuation of economic and change of politic shall directly affect fo the budget of and investment
atmosphere within the country which is an important factor to the consideration of investor both in the public and
private sectors and also affect to the expansion of immovable property business and industrial factory construction and

confinuously affect to the business related to the designing, procurement and installation of engineering system.

6. Financial risk

Income risk

As the product that generate income of the company is derived from service in the type of project operation,
not the long-term employment contfract. Therefore, the continuity of income of the company is depended on the ability
to win the bidding or being selected to undertake the work in each project. The company has planed to expand its
investment to the relative businesses and to get remuneration in form of contfinuous cash flow, such as, the work related

to successions in order to reduce risk of fluctuated income.

Revolving capital risk

The company engaging in the business of engineering system installation shall have sufficient revolving capital
for operation which is equivalent to approx. 10-156% of the cost of work to spend for purchasing of raw material, wage,
guarantee with the bank to obtain guarantee letters, such as, performance bond, maintenance bond, etc. In case of
change of payment of the employer, it shall affect to the revolving capital management of the company. Therefore,
to reduce such risk, the company has tried to negotiate in order to reach the strict condition related to payment of each
project. In addition, the company has planed to examine the financial status of the employer supporting all bidding.

With the present financial status of the company, this kind of affect is still not much occurred.

7. Currency exchange risk
The company has very low risk of currency exchange as the company has mostly negotiated to purchase the
raw materials from the suppliers in the form of Thai baht and the company has very low proportion of foreign currency

income. However, the company has also provide measure to reduce this kind or risk by execution of forward contract.
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Structure of Shareholding and Managemen

List of fop 10 shareholders as of December 31, 2003

Shareholder No. of Shares Percentage (%)

1. Thailand Securities Depository Company Limited for Depositors 94,999,635 45.16
2. Mr.Swake Srisuchart 37,360,000 17.76
3. Thailand Securities Depository Company Limited for Depositors 22,203,600 10.55
4, Mr.Amnuay  Karnjanopas 18,175,000 8.64
5. Mr.Andrew Kitvithawart 6,190,000 294
6. Mr.Surachet  Kuawanchai 6,190,000 294
7. Mr.Somsak Kuptamatee 5,473,000 2.60
8. Mr.Boonyong Chatanuntavaj 5,473,000 2.60
9. Mr.Pisit Rojanamongkol 5,473,000 2.60
10. Miss.Rungrat  Sa-Heng 4,400,000 1.90

Total 205,537,235 97.70

( 1) Board of Directors as of December 31, 2003

Board-of Directors

1. Mr.Swake Srisuchart Chairman of the Board

2.-Mr.Amnuay: Karnjanopas Vice Chairman

3. Mr.Pisit: Rojanamongkol Director

4. Mr.Somsak Kuptamatee Director

5-Mr.Andrews Kitvithawat Pirector

6.-Mr.Thanawat Kinkunakorn Director

7. Mr.Singchai Aroonvuphiphong  Independent Director

8. Mr.Somprosong  Boonyachai Independent Director

9.-Maj.Gen.Sinchai——Nusatif Independent Director

Secretfary-to-Board of Directors
1. Mrs.Suree Benjaoran
Executive Board Audit Committee

1. Mr.Swake  Srisuchart Chief Executive Officer 1. Mr.Singchai Aroonvuphiphong Chairman of
2. Mr. Amnuay Karnjanopas Senior Executive Vice President Audit Committee
3. Mr.Pisit Rojanamongkol Executive Vice President 2. Mr.Somprosong Boonyachai Audit Committee
4. Mr.Somsak Kuptamatee Executive Vice President 3. Maj.Gen.Sinchai  Nusatit Audit  Committee

Secretary to Audit Committee

1. Mr.Thongchai Supanthavee
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Management Team

1. Mr.Swake Srisuchart President

2. Mr.Amnuay Karnjanopas Senior Executive Vice President

3. Mr.Pisit Rojanamongkol Executive Vice President

4. Mr.Somsak Kuptamatee Executive Vice President

5. Mr.Phisant Chintanapakdee Senior Vice President

6. Mrs.Suree Benjaoran Senior Vice President

7. Ms.Preeya Nark-In Assistant Vice President / General Division Director

The Board of Directors

The Company Director No. 1-4 are authorized to sign on behalf of the company whereby two of them must

co-sign and affix with company seal, having Mrs. Suree Benja-olarn to act as secretary of the company.

Scope of powers and duties of the Board of Directors

The directors shall sincerely and faithfully perform their duties and carefully take care the interest of the
company to be in accordance with the objectives, rules and regulations of the company and the resolution of the
shareholders” meeting and the matter legally required the approval of the shareholders” meeting prior fo operation, such
as, preparation of combination item, sale or purchase of important assets according to the principles of SET or of other
government authorities, efc. In this regard, the Board of Director may assign one or several directors to take any action
on behalf of the Board whereby such assignment must be under its scope of power of power whereby the scope of

powers and dutfies of such assignee must be clearly specified.

The Executive Board

Scope, powers and duties of the Executive Board
1. Prescribe the policy, direction, strategy and structure of major management work for business operation of
the company to respond and support the economic situation and competition as prescribed and declared
to the shareholders and propose for approval of the Board of Directors.
2. Prescribe business plan, budget and management power of the company and propose for approval of the
Board of Directors.
3. Inspect, follow up the policy and management guidelines in several aspects whether it is efficiently exercised
to benefit the business operation of the company.
. Inspect, follow up the result of business operation whether it is in accordance with the approved business plan.
. Consider the large investment project of the company and propose for approval of the Board of Directors.
. Appoint, withdraw the employee of the company in the position not higher than CEO.

. Consider, approve and tender the bidding or hireling of goods for other work units, or persons.

© N o O~

. Perform other duties as being assigned by the Board of Directors fime to fime.
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And the power to approve financial matter as follows:-

1.

In case of such matter is already prescribed in the business plan or budget duly approved by the Board of

Directors, the Executive Board shall be entitled to take any action with unlimited amount.

. In any matter other than those specified in clause 1, the Executive Board is empowered to approve not

exceeding 50 million baht of which such approval shall include the approval of expenditure in normal course
of business operation, investment in the capital expenditure or permanent asset, and authorization in

contract of credit finance all finance systems limited amount baht 400 million including joint venture (except
security according fo the bidding project or hireling of good on unlimited amount) and report to the Board

of Directors.

The Executive Board may empower the management employee of the company to approve any or several

financial matter as deemed appropriate.

In this regard, the approval as mentioned above shall not in the manner that enable the Executive Board or its

assignee to approve any item that it or any other person shall have the benefit or may oppose against any benefit

(according to the Arficles of Association of the company and as prescribed by SEC) with the company or its aoffiliate

except such approval is grant to the item incurred in normal course of business under the clear limit.

Scope of powers and duties of CEO

1.

Decide the important matter of the company, prescribe the duties, objectives, guidelines, policies of the
company including control an oversee the overall business operation duly assigned by the Executive Board

and responsible for the Executive Board.

. Appoint, discharge, dismiss, fire; prescribe wage, pension, reward; adjust and increase salary, remuneration,

bonus of all employees of the company in the position lower than Executive Director including to appoint the

employer’s representative to work in the Provident Fund Committee of the company.

. Approve and authorize for withdrawal and payment for purchase of property and employment of service for

benefit of the company but not exceeding the amount limited to the power of the Executive Board.

. Issue orders, regulations, notifications, records; effect the operation according to the policies and for benefits

of the company and maintain the working disciplines of the company.

. Approve the appointment of consultants in several aspects as deemed necessary for business operation.
. Perform other duties duly assigned by the Board of Directors or Executive Board time to time.

. Carry on general management work of the company.

In this regard, the approval as mentioned above shall not in the manner that enable the Executive Board or its

assignee to approve any item that it or any other person shall have the benefit or may oppose against any benefit

(according to the Arficles of Association of the company and as prescribed by SEC) with the company or its offiliote

except the approval according to the policy and principles approved by the Board of Directors that required an

approval of the shareholders in preparing the combination item and obtainment or disposal of important asset of the

company, aoffiliate companies to correspond with the requirement of SET related to such matter.
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Auditin

g Board

Scope of powers and duties of the Auditing Board

1

2.

(2) Recru

. Examine the company to sufficiently prepare the correct and clear financial items.

Prescribe and examine the company to have efficient and effective internal contfrol and internal

audit system.

. Examine the operation of company to be in accordance with the law of SEC, requirement of SET or
other laws related to the business of the company.

. Select and nominate the auditor of the company including consider the remuneration of the auditor.

. Disclose the information of the company in case of there is any combination items or any items which
may be object to the benefit of the company to be correct and complete information.

. Perform any action as being assigned by the Board of Directors or as deemed appropriate by Auditing Board.

. Prepare report related to the activity of the Auditing Board in the annual report of the company of

which such report must be signed by the Chairman of the Auditing Board.

. Evaluate the performance of the Auditing Board

itnent of directors and executives

Even the company have no any recruitment committee to recruit the director but it has policy to recruit by

consideration on several factors, such as, knowledge, capability and experience related to the business, etc. and has

prescribed principles o appoint and withdraw the directors as follows:-

(1) The Board of Directors is consisted of atf least 5 persons but not exceeding 10 persons and not less than half

of total directors must domicile in the kingdom and duly qualified according to the requirement of the law.

(2) The shareholders’” meeting shall appoint the directors based on majority votes according to the principles

and methods as follows:-

1. One shareholder shall have one share per one vote.

2. The shareholder shall vote to elect the director individually.

3. The person earned highest mark respectively shall be elected as director equal to the number of directors

required or elected in such election. In case of equal vote, the Chairman shall cast the final vote.

(3) In every annual ordinary meeting, 1/3 of directors shall be resigned from their position. In case of number

of directors are not equally separated intfo 3 parts, the nearest number to 1/3 of the directors resigned in
first or second years affer company formation shall be resigned by mean of lot drawing. For subsequent
year, the directors assuming his position for the longest time shall be resighed, such resigned director may

be re-elected to assume the position.

4) In case of vacancy by any reason other than the rotation, the Board of Directors shall elect any qualified

person who is not prohibited by law to assume such position in the following meeting except in case of the
remaining period is less than 2 months, such elected director shall retain the position only for such remaining

period.
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( 3 ) Remuneration of the Board of Directors and the Management

1. Remuneration of the Management

Unit : Baht
2002 2003
Remuneration
No. Amount No. Amount
Meeting Allowance 11 100,000 3 690,000
Total 100,000 690,000
2. Remuneration of the Boards of Directors and the Management
Unit : Baht
2002 2003
Remuneration
No. Amount No. Amount
Salaries 5 6,129,600 7 8,497,000
Bonuses 5 1,073,000 7 1,268,000
Total 7,202,600 9,765,000

3. Provident Fund of the Board of Directors and the Management
The Provident Fund contribution to 7 management in 2003 is Baht 169,100 and the company have appointed

TISCO Provident Fund 1 as the fund manger for Power Line Engineering Public Company Limited on Sep 1, 2002

(4) Corporate Governance

The Committee are well aware of the importance of good corporate governance as follows :

1. Corporate Governance Policy

The Committee are entitled to set the Standard for the Corporate Governance since this will lead to continuing
growth of the business. The Commifttee have a strong determination to implement an effective Corporate Governance
appropriate to the business regarding safeguarding the benefits of the shareholders which comply to both the law and

business ethics.

2. Shareholders’ Rights

In the year 2003, The Committee have held 1 shareholders’ meetings which include one ordinary meeting at
Imperial Queens Park Hotel. The agendas for all the meetings were distributed to the Company’s shareholders 7 days
in advance.

The Committee have approved a certain sum of dividend to shareholders affer income tax and reserve sum as

required by the law.
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3. Stakeholders Right

The Company express their concern to all parties involved internal, from the staff and Management Team of
the Company and Subsidiaries Companies to the external stakeholders such as competitors, government and private
sectors. Since the cooperation from these parties concerned will benefit the Company in terms of competitiveness and

create profitability for the Company in the long run.

4. Shareholders’ Meeting
During the meetings in the year 2002, the Chairman of the meeting allowed the shareholders to raiseany
questions arisen from the Company Operations and also welcome any good suggestions for further implementation.

(if any)

5. Leadership and Vision
The Committee have set the vision, mission, goals, business plan and company budget and ways fo monitor
the company management to perform according to the approved business plans and budget in order to create

profitability for the Company and benefits to the shareholders.

6. Conflicts of Interest

In case of Conflicts of Interest in the business, the Committee are well aware of the consequences and will
perform in the most appropriate way in accordance with the regulations of The Stock Exchange of Thailand (SET). The
price and condition shall be regarded as the Arms Length Basis. The detailed transaction value shall be explained in

the Connected Transactions.

7. Business Ethics

The Company have set general practice for the management and staff to perform the operation with good
governance manner and to freat every parties equally and tfrustworthy. The relevant parties shall acknowledge and
comply accordingly in which the Company always Communicates with the employees, follow up the performance of

such practice and set the disciplinary punishment.

8. The Balance of Power
Within the nine members of Company Directors, there are 4 Directors from management team, 2 from non

management and 3 independent directors (equivalent to 33.33% of the whole committee)

9. Combination or Separation Position
The President and the Managing Director appointed is the same person and in order to balance the power in

general management, one third of the directors are selected from outsider as the independent directors.

10. Remuneration of the Board of Directors and the Management

Remuneration of the Board of Directors and the Management is conformed fo the approved rules and
regulations of the Company and in accordance with the performance of each individual management and the
Company as a whole. The Remuneration for the year 2003 is listed in the structure and Shareholding, Item (3)

Remuneration of the Board of Directors and the Management.
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11. The Management’s Meeting

The Committee hold an ordinary meeting quarterly and any exiraordinary meeting when necessary.  The
agendas of the meeting are distributed 7 days before the meeting datfe in order that the Committee have time to
scrutinize each and every items before the meeting. Generally each meeting shall take approx. 2 hours. In 2003, there

were four meetings of the Board of Directors.

12. Subcommittee

The Committee appoint the subcommittee as follows:
The Audit Subcommittee: on August 23, 2002 consisting of 3 independent directors for the period of 2 years, consisting
of 3 directors. All directors are independent and receive fixed remuneration with restricted power specified in the

structure of Shareholding and Management, Item (1) Structure of Board of Directors.

13. Internal Control and Audit.

As detailed in the structure of Shareholding and Management, item (6) Infernal Confrol and Audiit.

14. The Committee’s Report

The Committee are responsible for the financial statements of the Company and Subsidiaries Companies.
Such reports are made in conformity with accounting principles and practices generally accepted in Thailand. The
appropriate accounting policies are selected and applied. The budget management shall be carefully planned and

considered. The important data shall be adequately shown in the appendix of financial statements.

15. Internal Information Audit

The Board of Director realizes that financial and non-financial data affects the investors’ decision and
beneficiary, therefore the Company requested the management to show the complete, correct, reliable and updated
data in which the management always gives the importance and strictly complies accordingly. Regarding the investor
relations, the Company has not establish the specific section, however it assigns the Accounting and Financial Manager
to communicate with the investors, shareholders, analysts and relevant government sectors because the activities are not
of high volume. The shareholders are welcomed to visit the Company’s website at : powerlinegroup.com or through

telephone no. 0-2332-0345 ( 15 lines )

(5) Overseeing the internal information utilization
The Company has prescribed the regulations related to the utilization of internal information for private benefit
as follows:-
(1) Director, executive, staff and employee of the Company shall strictly keep confidential of secret and/or
internal information of the Company.
(2) Director, executive, staff and employee of the Company shall not disclose secret and/or internal information
of the Company nor directly or indirectly and with or without remuneration seek for any benefit for oneself

or for other person.
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(3) Director, executive, staff and employee of the Company shall not purchase, sell, transfer or accept transfer
of security of the Company and/or enter to any legal action by using secret and/or intfernal information of
the Company which may directly or indirectly cause damage to the Company. This provision is inclusively
enforced to the spouse and immature children of the director, executive, staff and employee of the
Company. Failure fo comply with this provision shall be regarded as serious offense.

The Company has the policy that the superior in each level shall oversee and supervise ifs subordinate to

comply with such above provision. Failure to comply with the same, the Company shall grant verbal warning, written

warning or dismiss as the case may be.

(6) Internal control

The Company has devoted itself to the importance of internal control systems by having them practiced by all
levels of managements and employees. To be performed efficiently, their duties and authorizations were clearly set in
writing. There is a control upon utilization of Company’s assets and, to that effect of proper balance and check. In
addition, for the internal control that related to the Company’s financial issue, the Company has set a financial report

system to be submitted to the relevant line management for his acknowledgment.

The Company also has an internal audit o observe to the effect that the Company’s essential financial
activities and its core business are being performed effectively and in compliance with the set policy. The internal audit
is independent in auditing and balance checking has assigned the internal audit committee to report to the audit

committee.

The Company has suitable internal control according fo the prescribed requirement in every respect. In
addition, there are also the policies to confrol and audit in 5 respects, namely, organization and environment, risk
management, executive performance control, information technology system and data communication and follow up
system especially in the aspect related to all expenditure to ensure the shareholders that the Company has carefully
and efficiently spent its budget. This enable the Company to achieve the prescribed goals on the basis of economy

and reasonable.

Such conftrol policy is covered the compliance with the rules, regulations and policies and credible accounting
as follows:-

o All items are prepared with approval of the executive and/or specific authorized person.

o All items are correct according to the general certified accounting standard.

e Accessing to the assets must be approved by the executive and/or specific authorized person.

e The item related to the assets is carefully record and responsibility to the recorded data. All assets are

inspected and assessed at its actual condition.

In addition, the Company has applied such infernal control system to use with the business of the aoffiliate
companies to ensure the investors that the Company has sfrict internal control system to prevent assets from any
damage which may be occurred from illegal use or disposal including the Company has emphasized on the internal
audit by employing the internal auditing firm that possess full knowledge, experience and credible who can periodically

assess and report fo the Auditing Board and the Board of Directors regularly.
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Management Discussion and Analysis

Explanation and Analysis of Operating Result and Financial Status Analysis of Operating Result

for the year of 2003, compared to 2002

Income

Income from services in the Company’s group has reduced at a rate of 21% from 1,959.29 million baht in 2002
to 1,637.08 million baht in 2003, resulting from the acknowledgement of projects at the end of 2002 only 354.18 million
baht compare to 1,179 million baht at the end of 2001. Moreover several projects which already sighed the contracts

have been delayed due to the extension of the construction license, thus affects the income of 2003.

Cost of Services

Cost of services in the Company’s group in 2002 and 2003 amounting fo 1,607.18 and 1,240.80 million baht, has
computed as the gross profit rate in the Company’s group at the rate of 17.97% and 19.28%, respectively. The increasing
adjustment of gross profit rate in the Company’s group has resulted from the efficient project management and

purchasing system.

Selling and Administrative Cost

The Company’s group had the Selling and Administrative Cost for the year ended 2002 and 2003, amounting
to 141.65 and 142.28 million baht, at the rate of 7.2% and 9.2% of the income from services, respectively. It has
increased due to the increased employees’ wages and welfares from the expansion of Company’s business because the
Company has employed more employees from 514 employees at the beginning of 2002 to 588 employees at the end

of 2003.

Gain on disposal of Investment in Subsidiary

In June 1999, the Company has bought the ordinary shares of M-Consolidate Co., Ltd., ot the rate of 87.29%
of registered capital for the sum of 0.50 million baht. The said Company has engaged in the business of providing
services of designing and constructing the water supply system and wastewater treatment system, having the result of
performance or name registered at some government offices. At that fime, the Company has aimed at expanding the
business operation in such field. However, after the Company has hold M-Con’s shares, it continuously run at a loss
because the return from M-Con’s projects was not at break-even. In 2000 and 2001, the Company has acknowledged
the loss from M-Con’s capital according to investment loss of 10.61 and 117.79 million baht, respectively, which has made
the value of M-Con’s capital according to the investment loss as at 31 December 2000 and 2001 equal to 0 and since
the Company has put up collateral security for the loan and has used the loan jointly with M-Con, therefore the
Company had to reserve the allowance for M-Con’s debt obligation. In March 2002, the Company has sold M-Con'’s
whole capital for the sum of 0.20 million baht, acknowledging the profit from sale of capital of 131.02 milion baht from

the reverse of allowance for M-Con’s debt obligation.

Net Profit

From the above-mentioned business operation, the Company’s group had fotal net profit of 277.41 and 123.53
million baht for the year ended 2002 and 2003, respectively, computed at the rate of 14% and 8% respectively. When
considered the operating result in the financial statement by adding the surplus and loss in M-Con’s net profit which had
the loss problem and the Company had sold the whole capital and deducted profit from the sale of such capital, the
net profit after adjustment of the above items for the year ended 2002 and 2003 shall equal to 151.97 and 123.53 million

baht, respectively, computed at the net profit rate of 7.9% and 8.1, respectively.
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Return on Equity

From the Company’s financial statement, rate of return on equity for the year ended 2002 and 2003 equaled
to 80.7% and 15.3%, respectively. The rate of return on equity in 2002 was rather high due to the profit from capital in
sub-companies. When considered the rate of return on equity without computing M-Con’s net loss and without
considering the allowance for M-Con’s debt obligation, the rate of return on equity shall equal to 24.7% and 15.3%,

respectively.
Analysis of Financial Status for the yeared 2003, compared to 2002

(1) Assets

As at 31 December 2003, the Company’s group had the assetfs of 1,633.16 million baht, increasing at a rate of
33.8%, from 1,220.77 million baht in 2002, resulting from the increase in cash from the exercise of the warrant totaling 14.4
million units at 4 baht each for the amount of 57.6 milion baht in September and December 2003.

The business expansion has increased the debtors from 345 million baht in 2002 to 400 million baht in 2003. The
average debt collection period has increased from 64 days in 2002 to 90 days in 2003. The unaccrued amount of the
projects in 2003 amounts to 445 million baht as compare to 242 million baht in 2002. The debt payment period in 2002
and 2003 equaled to 74 and 106 days, respectively. The debt payment period in 2003 has increased, compared to 2002,

because the Company’s group has negotiated and acquired the longer payment term.

(2) Liquidity

The ratio of Company’s liquidity in 2002 and 2003 were 2.1 and 1.7 times, respectively. The main reason causing
the increase in liquidity rate in 2003.

The debt payment capability for the year ended 2002 and 2003 were at 11 and 124 times, respectively. When
compared the debt rafio with shareholders’ equity in 2002 and 2003 were 0.59 and 0.93 times, showing the debt

payment capability and stronger financial status.

(3) Sources of Fund

Liabilities

As of December 31, 2003, the total liabilities of the group amounts to 788.53 million baht an increases of 74%
from 452.26 milion baht as of 2002 which arise from the unbilled cost of construction and advance received from
customers and account payable.

As of December 31, 2003. the unbilled cost of construction amounts to 90.79 million baht an increase of 408%
from 17.84 as of 2002. The advance received from the customers amount to 229.14 million baht an increase of 156%
from 89.52 million baht as of 2002. The account payable amount fo 366.8 milion baht an increase of 71% from 214.62
million baht as of 2002. Then figures arise from the increase in the award of tenders, the unbilled cost of construction
and also the increase in project backlog as of 2002.

The company has financed from several financial institution, the total credit line as of December 30, 2003
amounts to 751 million baht with inferest rates ranging from 2.3 to 6.5% per annum (the interest rate of 2002 ranges from
3.5 to 8.0% per annum). The credit line is guaranteed by land, debt security, fixed deposits and our directors.

Shareholders’ Equity

As of December 31, 2003 the exercised warrants amount fo 14.4 million units at 4 baht each for the amount

of 57.6 million baht.
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REPORT OF CERTIFIED PUBLIC ACCCUNTANT

To The Board of Directors and The Shareholders of Power Line Engineering Public Company Limited

| have audited the consolidated balance sheets of Power Line Engineering Public Company Limited, Subsidiary
and Joint Ventures as at December 31, 2003 and 2002, the consolidated statements of income, changes in shareholders’
equity and cash flows for the years then ended. | have audited the balance sheets of Power Line Engineering Public
Company Limited as at December 31,2003 and 2002, the statements of income, changes in shareholders’ equity and
cash flows for the years then ended. These financial statements are the responsibility of the Company’s management as
to their correctness and completeness of the presentation. My responsibility is to express an opinion on these financial

statements based on my audits.

| conducted my audits in accordance with generally accepted auditing standards. Those standards require that
| plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. | believe that my audits provide a

reasonable basis for my opinion.

In my opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Power Line Engineering Public Company Limited , Subsidiary and Joint Ventures and of Power Line Engineering
Public Company Limited as at December 31, 2003 and 2002, the results of their operations and their cash flows for the

years then ended in conformity with generally accepted accounting principles.

As discussed in Note 31 fo the financial statements, the Company has lawsuits with several companies for
damage claimed amounting approximately Baht 45.8 million for the Company’s defaulting on the condition of the
agreements. The ulfimate outcome cannot be determined at present. The Company’s management is confident that
the outcome of the case will be favorable to the Company therefore the Company has not made any provision for

possible losses in the financial statements.

) Clor—,

(VICHAI  JATURANONDA)
Certified Public Accountant

Registration  No. 1431

Ast  Master Co., Ltd.
January 31, 2004
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BALANCE SHEETS

"POWER LINE ENGINEERING PUBLIC COMPANY LIMITED, SUBSIDIARY AND JOINT VENTURES'
"AS AT DECEMBER 31, 2003 AND 2002"

IN-BAHT IN-BAHT
Consolidated The Company Only
ASSETS Notes 2003 2002 2003 2002
CURRENT ASSETS

Cash and cash equivalents 5 359,168,440 310,446,756 348,882,277 305,036,771
Current investments 6 113,128,800 = 113,128,800 =
Accounts receivable - net

Related companies 42,7 232,676 954,983 375,134 2,918,819

Other companies 7 264,527,181 215,598,734 245,932,304 167,658,935
Unbilled completed work 42 ,8 444,942,272 242,027,456 437,130,363 210,430,361
Short-term loans to and inferest receivable
- related companies 4.2 16,639,934 28,043,206 78,242,759 112,154,658
Retention receivable 9 135,201,784 127,954,202 119,118,321 113,050,010
Construction in progress 10 18,338,871 27,239,044 12,651,625 25,965,527
Advance payment to subcontractors 7,113,224 6,209,081 6,297,441 5,250,328
Advance payment for projects 18,010,848 13,621,369 5,810,432 5,654,695
Other current assets 4,868,612 3,084,623 4,790,698 1,649,213

Total Current Assets 1,382,172,642 975,179,454 1,372,360,054 939,669,317
NON - CURRENT ASSETS

Investments at equity method

Investments in subsidiary 11 - - 11,920,816 13.360,378

Investments in joint ventures 12 - - 52,257 -

Other long - term investments

Investments in debt and equity securities 13,18 30,099,950 30,099,950 30,099,950 30,099,950

Investments in property 14,18 60,095,585 60,881,808 60,095,585 60,881,808
Property, plant and equipment - net 15, 18 102,946,304 103,445,909 99,366,271 95,516,800
Goodwill - net 16 7,015,401 8,094,694 - -

Other non - current assets

Fixed deposits pledged as collateral 17,18 25,711,066 35,591,468 25,711,066 35,591,468
Withhold income tax deducted at source 17,341,647 3,064,418 13,703,481 729,741
Others 7,781,797 4,410,095 7.779.752 4,368,204
Total Other Non - Current Assets 50,834,510 43,065,981 47,194,299 40,689,413

Total Non - Current  Assets 250,991,750 245,588,342 248,729,178 240,548,349

TOTAL ASSETS 1,633,164,392 1,220,767,796  1,621,089,232 1,180,217,666

The accompanying notes are an integral part of these financial statements.
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"POWER LINE ENGINEERING PUBLIC COMPANY LIMITED, SUBSIDIARY AND JOINT VENTURg"'l :
"AS AT DECEMBER 31, 2003 AND 2002"

-
ﬁl’l-

o

R |

i

LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES

Overdrafts and short - term loans from

financial institutions
Accounts payable - Related companies
- Other companies
Short - term loans from other person
Current portion of liabilities under hire -
purchase contracts
Unbilled cost of construction
Retention payables
Advances received from customers
Income fax payable and accrued expenses
Other current liabilities
Total Current  Liabilities
NON - CURRENT LIABILITIES
Liabilities under hire - purchase contracts - net
Provision for liabilities of Joint Ventures
Total Non - Current  Liabilities
Total Liabilities
SHAREHOLDERS' EQUITY
Share Capital - Common Shares,
Authorized Shares
315,000,000 shares Baht 1 Par Value as
at December 31, 2003
42,000,000 shares, Baht 5 Par Value as
at December 31, 2002
Issued and Paid - Up Shares
210,000,000 shares Baht 1 Par Value as
at December 31, 2003
42,000,000 shares, Baht 5 Par Value as
at December 31, 2002
Premium on share capital
Cash receipt from share subscriptions
Retained earnings
Appropriated for legal reserve
Unappropriated
Total Shareholders' Equity
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

The accompanying notes are an integral part of these financial statements.
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STATEMENTS OF INCOME

"POWER LINE ENGINEERING PUBLIC COMPANY LIMITED, SUBSIDIARY AND JOINT VENTURES'
"FOR THE YEARS ENDED DECEMBER 31, 2003 AND 2002"

IN BAHT IN BAHT
Consolidated The Company Only
Notes 2003 2002 2003 2002

REVENUES

Service income 43 ,8 1537078985 1959293532 1514,890,772 1,892,451,813

Gain on disposal of investment in subsidiary 2 - 131,018,283 - 131,018,283

Interest income 4.3 6,734,824 10,234,378 10,335,528 21,763,258

Other income 4.3 5,307,436 12,712,804 4,790,129 13,969,553

Share of profits from investment - - 939,121 -

in joint ventures at equity method

Total Revenues 1,549,121,245 2,113,258,997  1,530,955,550 2,059,202,907

EXPENSES

Cost of services 43,10 1,240,804,133 1,607,179,759 1,227,521,857 1,540,572,924

Selling and administrative expenses 4.3 141,585,090 141,548,147 135,922,063 124,908,343

Share of losses from investment in subsidiaries = = 1,444,613 31,163,294

and joint ventures at equity method

Director's remuneration 690,000 100,000 690,000 100,000

Total Expenses 1,383,079.223 1,748,827,906 1,365,578,533 1,696,744,561

Income Before Interest Expense and Income Tax 166,042,022 364,431,091 165,377,017 362,458,346
Interest Expense (1,932,803) (7,088,461) (1,922,835) (4,721,302)
Income Tax (40,580,197)  (80,973,471) (39.925,160)  (80,325,407)
Income after Income Tax 123,629,022 276,369,159 123,629,022 277.411,637
Minority inferest in net loss of subsidiary - 1,042,478 - -
Net income 123,529,022 277,411,637 123,529,022 277,411,637
Earnings Per Share 27

Basic earnings per share 0.59 1.69 0.59 1.69

Diluted earnings per share 0.48 1.69 0.48 1.69

The accompanying notes are an integral part of these financial statements.
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CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHO[DER@{KIL

"POWER LINE ENGINEERING PUBLIC COMPANY LIMITED,SUBSIDIARY AND JOINT VENTURES"
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY
"FOR THE YEARS ENDED DECEMBER 31, 2003 AND 2002

IN BAHT
Retained Earnings
Issued and Cash receipt  Appropriated
paid-up  Premiun on  from share for Legal Minority
Notes Share Capital  Share Capital  subscriptions Reserve Unappropriated Interest Total

Balance as at January 1, 2002 160,000,000 - 159,379,345 307,230,234

Increase capifal 24 50,000,000 - - 266,170,000

Legal reserve 25 - - (10,450,245) -

Dividends 26 . ° (100,000,000) (100,000,000)

Net income . . 277 411,637 277.411,637

Increase in minority interest - - - 17.698.866
Balance as at December 31, 2002 210,000,000 - : 326,340,737 768,510,737
Balance as af Jonuary 1, 2003 210,000,000 - 326,340,737 768,510,737

Increase capital 24 365,750 - - 1,463,000

Cash receipt from share subscriptions 24 56,131,600 - 56,131,600

Legal reserve 25 - (5,036,575) -

Dividends 26 : (105,000,000 (105,000,000

Net income 123,529,022 123,529,022
Balance as af December 31, 2003 210,365.750 - 56,131,600 339,833,184 844,634,359

The accompanying notes are an integral part of these financial statements.
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"POWER LINE ENGINEERING PUBLIC COMPANY LIMITED, SUBSIDIARY AND JOINT VENTURES'
STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY
"FOR THE YEARS ENDED DECEMBER 31, 2003 AND 2002

IN BAHT
gs
Issued-ond e Cosh receipt  Appropriated
paid-up Premiun-on Share  from share
Nofes  shar | Capital subscriptions
Balance as at January 1, 2002
Increase capital 24
Legal reserve 25
Dividends 26
Net income

Balance as at December 31, 2002
Balance as at January 1, 2003
Increase capital 24

Cash receipt from share subscriptions 24

Legal reserve 25
Dividends 26
Net income

Balance as at December 31, 2003

The accompanying notes are an integral part of these financial statements.
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Sunuﬁa”ﬂ:iﬁqﬁwumha: 72,957,998 (97.636,466) 71,158,322 (67,774,221)
iRl funay (6,331,455) 3,180,957 (4,323,344) 5,645,384
ﬁui“uéwmﬂﬂmngﬂgﬁ 139,680,367 (43,331,171) 163,092,030 (11,287.918)
midulauazalranganang (28,294,432) (1.921,679) (26,923,280) 19,191,827
Mﬁ“umuﬁﬂugu 6,216,648 (4,636,014) 7,128 475 7,745,942
R n q“/l?lﬁq{m’%’m Aty Ranssusnifuny 195,056,906 (9,835,045) 168,422,530 5,900,552
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STATEMENT OF CASH FLOWS

"POWER LINE ENGINEERING PUBLIC COMPANY LIMITED, SUBSIDIARY AND JOINT VENTURES'
STATEMENTS OF CASH FLOWS
"FOR THE YEARS ENDED DECEMBER 31, 2003 AND 2002"

IN-BAHT
Consolidated The Company Only
2003 2002 2003 2002
CASH FLOWS FROM OPERATING ACTIVITIES
NET INCOME 123,529,022 277,411,637 123,529,022 277,411,637
Adjustments to reconcile net income to net
cash provided by operating activities :
Depreciation 9,752.417 10,252,517 5411,291 6,770,630
Provision for doubtful accounts 1,656,151 2,570,966 1,094,082 2,966,087
Unrealized gain on investments (1,128,800) - (1,128,800 -
Withhold income tax deducted at source written - off 470,746 101,495 441,555 101,495
Amortization of goodwill 1.079.293 1,079.293 . :
Negative goodwill recognized as income . (1,686,577) - .
Gain on disposal of investment in subsidiary . (131,018,283) - (131,018.283)
Unrealized loss (gain) on foreign exchange rate 137,857 (309.409) 178,160 (432,126)
Loss (gain) on disposal of fixed assets (425,483) (146,083) (11,254) 402,083
Loss on disposal of investments in property 86,223 - 86,223 :
Share of profits from investment in joint ventures at equity method . . (939.121) .
Share of losses from investment in subsidiaries
and joint ventures at equity method . . 1,444,613 31,163,294
Minority interest in net loss of subsidiary . (1,042,478) . .
Income before changes in operating assets and liabilities 135,157,426 167.313.078 130,105,771 187,364,817
Decrease (Increase) in operational assets
Accounts receivable - related companies 722,307 (80,870) 2,543,685 3,404,095
Accounts receivable - other companies (50,752,316) (25,164,354) (89.635,169) 15,615,354
Unbilled completed work (202,914,816) (11,952,105) (226,700,002) (145,875,706)
Retention receivables (7,267.133) (21,936,389) (6,078,752) (33,449 ,570)
Construction in progress 8,900,173 34,627 461 13,314,002 29,842,642
Advance payment fo subcontractors (904,143) 13,039,509 (1,047.113) 1,684,316
Advance payment for projects (4,389.479) 15,657 917 (155,737) (1,063,653)
Ofther current assefs (1,783.989) 7,147 632 (3,141,485) 478,798
Withhold income tax deducted at source (14,747 .975) 19,956,705 (5,918.,954) :
Other non - current assets (3,381,435) (3,093.438) (3.411,549) (3.212,043)
Increase (Decrease) in Operating Liabilities
Accounts payable - related companies (1,885,322) 24,440 (534,884) 261,065
Accounts payable - other companies 164,074,482 (50,930,258) 154,320,756 (12,670,577)
Unbilled cost of construction 72,957,998 (97,636,466) 71,158,322 (57.774,221)
Retention payables (6,331,455) 3,180,957 (4.323,344) 5,645,384
Advances received from customers 139,680,367 (43,331,171) 163,092,030 (11,287,918)
Income tax payable and accrued expenses (28,294,432) (1.921,679) (26,923,280) 19,191,827
Other current liabilities 6,216,648 (4,636,014) 7,128,475 7,745,942
Net Cash Provided By (Used in) Operating Activities 195,056,906 (9.835,045) 173,792,772 5,900,552
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"POWER LINE ENGINEERING PUBLIC COMPANY LIMITED, SUBSIDIARY AND JOINT VENTURES'
STATEMENTS OF CASH FLOWS (CONTINUED)
‘FOR THE YEARS ENDED DECEMBER 31, 2003 AND 2002"

CASH FLOWS FROM FINANCING ACTIVITIES

Increase current investments
Increase in property, plant and equipment
Proceeds from disposal of assets
Proceeds from disposal of investment in subsidiary
Effect on unconsolidation of subsidiary
Decrease (increase) in fixed deposifs pledged as collateral
Decrease in short-term loan fo and
interest receivable - related companies
Decrease in investments in property

Net Cash Provided by (Used in) Investing Activities

CASH FLOWS FROM FINANCING ACTIVITIES

Increase (decrease) in overdrafts and short -
term loans from financial institutions
Increase (decrease) in liabilities under hire-purchase contracts
Decrease in short - term loans from related person
Increase (decrease) in short - term loans from other person
Cash receipt from share subscriptions
Cash received from increase capifal
Dividends paid
Net Cash Provided by (Used in) Financing Activities

Net Increase in Cash and Cash Equivalents
Cash and Cash Equivalents, Beginning of year
Cash and Cash Equivalents, End of year

Supplement Disclosures of Cash Flows Information

1. Cash paid during the year for :
Inferest expense
Income tax

2. Disposal of investment in subsidiary

On March 21, 2002, the Company sold the investment in a subsidiary

which fair value of the net assets at the date of disposal are as follows:

Current  assets

Non - Current  assets
Total Assetfs

Current Liobilities

Non - Current Liabilities
Total  Liabilities

Net Fair Value

)

(o)

maulazan 2546

a2 < ¢ @ oaa o oo
159 1weg latl 1BuAitese A (U



wmﬂmqﬂﬁ‘:namuma‘ﬁu

v 1
>4
1. aayanaly
159 1007 lau L%u%l,ﬂa?q 3710 @) annzideuuazdnnaiulifyanalul 2631 UFEn WFEmees uaz
ﬂ‘vﬂ%‘?’luﬂﬁﬂi ﬂﬂmsﬂ%ummmmmmui uilnvih Yo 1 9 uuﬂiummﬂ $TUU ARG 92 Ul usARSELAZ TN

v

ﬂ@ TN ‘JNLI nanuaang LLIELWN’BEI fu me 2 Te s]Jll’)‘V] 81 (ﬁi‘W’%u) UL E].Ill’ﬁ/] WNLNNAIN AN UL NIAVIWUAIUAT

2. INUN TUNITIATINLNITINULAZILNITINUSAL

Sao

JUNNTRUTILLAL auma‘mmaww,,mw”l,mm‘mmumwaﬂmsumﬂmmiaawﬂﬂmﬂmwa*mmﬁ’mmﬁmaﬁﬁm% W.A. 2543
fﬁ\mmammmmma’mumiumwmmumimm JJ’WﬂlIUﬂ‘LIﬂ.I‘HLLﬁ N auummiuaumﬁmumﬂi LV]FIVLV]E‘NP\IU NITUNTTATLAU
n13UsznaLI TN a‘uumﬂmmm‘lﬁmmamummmmi V]?Q\TW’WOJ‘]IEJIY]EIELMW? '3’1ﬂmmmmm ﬂi_l‘]_li,']_l‘li W.A. 2505 1@3J3Jﬁlﬁlﬁ/1

Eal

15z mwﬂmmua mmamwummmmvﬂﬁmmimﬂumaﬂmwma mﬂ’]ﬂﬁaﬂ‘ﬂiWH’]’]ﬂ’)ﬂﬂﬁi‘ﬂmV}’WLLa UL URPILNTUNNNTIRL

swmsRusauillasudylone o veswisnees uazfanissauaaasenid susulunisaiupuinelud

fin91 quseEazNnalag

UIENUTRARI
SaEazAad AUlLrinls
ufiannssauan
Fafanns Uszinngsia 2546 2545
13 teine
15 giln Fuaidese 91in Sumunne $19uas 99.99 99.99
aulesinly
“a_qulufanissaum
Aannesaumesnng 13 Inlaidles miaaey MR et maﬂﬂ?m 75 75
SwmesLAILLA A WAIBEN nneslau ne aﬂmm“uu
Fuaiese 91in T Y8 19 uaz
nsAuuUNAL
Aan19sauA 7 uea B Uz 1o 7 AasaAliauaznesos 50 =
~eilnsnlnau
Aans9auAn T uea B WA NeAd Andaiaiiauazmases 50 -
~eilnsdnlnau
1EHneslay BuAIede in @i AadaaialaRuUsg A 50 -

LAZLTEN BAa N IAINTTU 91NA 9IUAN

'
o

NN AYTTNINLTIM UTEmeaslazianigsauamaalusunisRusulainnauauiunal

o

geutlezantl 2546
U3 e latl Wualdese anfe v



Notes to financial Statement

1. GENERAL INFORMATION

Power Line Engineering Public Company Limited was registered and incorporated in 1988. The Company,
Subsidiary and Joint Ventures are engaged in services in the installation of electrical, communication, air condition,
sanitary, fire protection and construction system. The Company’s address of its registered office is 2, Soi Sukhumvit 81

(Siripoj), Sukhumvit Road, Bangjark, Prakanong, Bangkok.

2. BASIS FOR FINANCIAL STATEMENT AND CONSOLIDATED FINANCIAL STATEMENT
PREPARATION

The consolidated and Company’s financial statements have been prepared in accordance with Thai Generally
Accepted Accounting Principles under the Accounting Act, B.E. 2543, being those Thai Accounting Standards issued by
the Institute of Certified Accountants and Auditors of Thailand and approved under law by the Board of Supervision of
Auditing Practices appointed by the Minister of Commerce under the Auditor Act, B.E. 2505, and the financial reporfing

requirements of the Securities and Exchange Commission.

The consolidated financial statements included the account of Subsidiary and Joint Ventures that the

Company being influence over the control are as follows:

Percentage of Holding by
Company or Percentage of

Share of Profit in Joint Ventures

Company Name Nature of Business 2003 2002

Subsidiary

Unima Engineering Co., Ltd. Construction Services 99.99 99.99

Proportion in Joint Ventures

Pioneer Telecom International Co., Lid. Sales and installation of 75 75

and Power Line Engineering Co., Ltd. construction, electrical and

Joint Venture communication system

PLE & S.1.T Joint Venture Installation underground 50 -
telephone duct & cable

PLE & Y.K.T Joint Venture Installation underground 50 -
telephone duct & cable

Joint Venture of Powerline Engineering Installation High Voltage 50 =

Public Co., Ltd. and Italthai Engineering Co., Lid. underground cable

Significant intercompany fransactions with Subsidiary and Joint Ventures in the consolidated financial statements

have been eliminated.
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On March 21, 2002, the Company sold its investment in shares of M Consolidate Co., Ltd. to third parties and
had a gain of Baht 131 milion. Consequently, the consolidated balance sheet as at December 31, 2002 did not include
the balance sheet of M Consolidate Co., Ltd. However, the consolidated statement of income for the year ended
December 31, 2002 included the statement of income of M Consolidate Co., Ltd. proportionately up to disposal

date.Details are as follows :

Baht

Services income 19,168,760
Other income 5,448

Total Revenues 19,174,208
Cost of Service 22,569,538
Selling and administrative expenses 1,963,358

Total Expenses 24,532,896
Net loss before interest expense (5,358,688)
Interest expense 2,842,028
Net loss (8,200,716)

3. SIGNIFICANT ACCOUNTING POLICIES

3.1 Cash and Cash Equivalents
Cash and cash equivalents include cash on hand and cash deposits at financial institutions. The Company,
Subsidiary and Joint Ventures maintain cash on hand for general use. Cash deposits at financial institutions, including
short - term saving deposits, are highly liquid investments that are readily convertible to known amounts with original

maturities of three (3) months or less and that are subject fo an insignificant risk of change in value.

Caosh deposits at financial institutions that are restricted in use are presented as “Fixed deposits pledged as

collateral” as part of other non-current assets in the balance sheets.

3.2 Accounts Receivable

Accounts receivable are carried at original invoice amount less allowance for doubtful accounts.

3.3 Allowance for Doubtful Accounts
The Company, Subsidiary and Joint Ventures provide allowance for doubtful accounts equal to the estimated
losses that may be incurred in the collection of receivables. The estimated losses are based on the collection

experiences and the review of the current status of the existing receivables.

3.4 Investment

Investment in subsidiary presents by using equity method.

Investments in Joint Ventures present by using proportionate method which the Company includes the sharing
of revenue, expense, assets and liabilities of the Joint Ventures in the financial statements. The Company recorded the
excess of portion in net loss of Joint Ventures over the value of investment in “Provision for liabilities of Joint Ventures”
which presented separately under non-current liabilities in the Company’s financial statements due to the Company has
contingent and/or guarantee the liabilities of Joint Ventures.

57
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Investment in held-to-maturity debt securities are determined at amortized cost.

Investment in equity securities which held for long-term purposes in general investments are valued at cost

method.

On the disposal of an investment, the difference between the net disposal proceeds and the carrying amount

is charged or credited to the statement of income.

Management determines the appropriate classification of its investments at the time of purchases and
re-evaluates such designation on a regular basis. All purchases and sales of investments are recognized on the trade

date, which is the date that the Company commits to purchase or sell the investments.
Investment in marketable securities, held as trading securities, are valued at fair value. Realized and unrealized
gain or losses arising from changes in the fair values are recorded in statements of income.
3.5 Property, plant and equipment

Property, plant and equipment are initially recorded at cost. All assets, except for land, are stated at historical

cost less accumulated depreciation.

Depreciation of plant and equipment is calculated on the straight line method over their estimated useful lives

are as follows :

No. of Years
Buildings 20
Machinery and equipment 5
Fixtures and office equipment 5]
Vehicles 5

When assets are sold or retfired, the Company, Subsidiary and Joint Ventures will eliminated their costs and
accumulated depreciation from the accounts and any gain or loss resulting from their disposal is included in the

statements of income.

Construction-in-progress is stated at cost. These assets are not depreciated until such time as the relevant assets

are completed and ready for their intfended operational use.

3.6 Goodwill and Negative Goodwill
Goodwill represents the excess of the cost of an acquisition over the fair value of the Company’s investment
proportionate in net assets of the acquired subsidiary undertaking at the date of acquisition. Goodwill on acquisitions is
presented in the consolidated balance sheets as non-current assets and is amortized by using the straight-line method

over its estimated useful lives 10 years.

Expenses from the amortization of goodwill is recorded as part of seling and administrative expenses in the

consolidated statements of income.

Revenues from amortization of negative goodwill is recorded as part of other income in the consolidated

statements of income.
Goodwill and negative goodwill net from accumulated amortization are presented as “Goodwill-net” under

Frenutlszantl 2546
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3.7 Impairment of Assets
The Company, Subsidiary and Joint Ventures reviewed the impairment of assets whenever events or changes in
circumstances indicate that the recoverable amount of assets is below the carrying amount (the higher of an assets

selling price or value in use). The review is made for individual assets or the cash generating unit.

In case that the carrying value of an asset exceeds its recoverable amount, the Company, Subsidiaries and
Joint Venture recognize the impairment losses in the statements of income. The reversal of impairment losses recognized
in prior years is recorded as other income when there is an indication that the impairment losses recognized for the assets

no longer exist or are decreased.

3.8 Income and Cost Recognition

The Company, Subsidiary and Joint Ventures recognized revenues from construction contracts under the
percentage-of-completion method. Full provision is made for losses on unprofitable contracts as soon as losses can be
foreseen. Revenues recognized to date in excess of amounts billed are classified in balance sheets under the caption
of “Unbilled completed work”.

Cost incurred in construction include direct materials, direct labour and construction overheads. General and
administrative expenses are charged to the statements of income as incurred. The recognized cost of services which has
not yet been due for payment as per contracts has been shown under the caption of “Unbilled cost of construction”

in the balance sheets.

3.9 Foreign Currency transactions
Transactions in foreign currencies throughout the years are recorded in Baht at rates prevailing at the date of
fransactions. Outstanding foreign currency balances of assets and liabilities at the balance sheet dates are franslated
info Baht at the prevailing bank rates as of those dates. Transactions cover by foreign currency forward exchange
contracts which are recorded at forward rates adjusted with unamortized premium. Gain or loss is credited or charged

to current operations.

3.10 Expense for Issuing New Common Share
A directly aftributable expense for issuing new common shares is accounted for as a deduction from the

premium on those common shares.

3.11 Income Tax

The Company records income tax based on the actual amount currently payable according to the Revenue

Code.

3.12 Basic Earnings per Share
Basic earnings per share is determined based on by dividing the net income and consolidated net income by

the weighted average number of common shares which issued and paid up during the years.

3.13 Diluted Earnings per Share
Diluted earnings per share is calculated by dividing net income for the years after adjusting the effects of all
tfransactions relating to dilufive potential common shares by the weighted average number of common shares to be

issued for conversion of all dilutive potential commmon shares info common shares.
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4, TRANSACTIONS WITH PERSON AND RELATED COMPANIES . !/ 5 'l
The Company, Subsidiary and Joint Ventures have certain transactions with their person and related comﬁdpies.' .

A portion of assets, liabilities, revenues and expenses arose from transactions with said person and related compcnie&ﬁ'ﬂ
These person and related companies are related through common shareholding and/or directorships. The effects of

these transactions are reflected in the accompanying financial statements on the bases mutually considered by the

companies concerned, and other entities, normal course of business.

4.1 Relationships and pricing policies

The relationship and pricing policies among the Company, Subsidiary, Joint Ventures, other related companies,

and other entifies, are as follows :
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4.2 Balances of transactions with Subsidiary, Joint Ventures, Person and Related Companies

Balances of fransactions with Subsidiary, Joint Ventures, Person and related companies as at December 31,

and 2002 are as follows :

“X

&
£

Accounts Receivable

Unima Engineering Co., Lid

Pioneer Telecom International Co., Ltd. And
Power Line Engineering Co., Ltd.
Joint Venture

Flamfechnic Co., Ltd.

United Power Engineering Co., Lid.

Advance Power Technology Co., Ltd.

Total
Unbilled completed work
PLE and S.T.T. Joint Venture
PLE and Y.K.T. Joint Venture

Total

Short-term loan to and interest receivable Principal

e Unima Engineering Co., Ltd.
Interest Rate (%) p.a.
Balance, beginning of year
Add : Increase during the year
Balance, end of year
e Pioneer Telecom Intermnational Co., Ltd. and
Power Line Engineering Co., Ltd. Joint venture
Interest Rate (%) p.a.
Balance, beginning of year
Add : Increase during the year
Less : Decrease during the year

Balance, end of year

5

H
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e Joint Venture of Powerline Engineering Public Co., Ltd.
and Italthai Engineering Co., Lid.
Interest Rate (%) p.a.
Balance, beginning of year
Add : Increase during the year
Balance, end of year
e United Power Engineering Co., Ltd.
Interest Rate (%) p.a.
Balance, beginning of year
Less : Decrease during the year
Balance, end of year
¢ M Consolidate Co., Ltd.
Interest Rate (%) p.a.
Balance, beginning of year
Add : Increase during the year
Less : Decrease during the year
Balance, end of year

Interest Receivable (Interest at the rates ranging from 5%

to 12% per annum)

Unima Engineering Co., Lid.
Pioneer Telecom International Co., Lid. and
Power Line Engineering Co., Ltd. Joint Venture

United Power Engineering Co., Lid.

Total

Grand Total

Accounts Payable
Unima Engineering Co., Ltd.
Flamtechnic Co., Ltd.
Prostar (Thailand) Co., Ltd.
United Power Engineering Co., Lid.

Total

Short-term loans from related person

(Non - Inferest bearing)

e K. Swake Srisuchart
Balance, beginning of year
Add : Increase during the year
Less : Decrease during the year
Balance, end of year

e K. Choompon Leelatian
Balance, beginning of year

Less : Decrease during the year

R
LD TR I | LR
|

Balance, end of year

o
~
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Consol The

e K. Pistii  Rojanamongkol
Balance, beginning of year
Add : Increase during the year
Less : Decrease during the year
Balance, end of year

e K. Aumnuay Karnjanopas
Balance, beginning of year
Add : Increase during the year
Less : Decrease during the year
Balance, end of year

e K. Somsak Kuptamatee
Balance, beginning of the year
Add : Increase during the year
Less : Decrease during the year

Balance, end of the year

Total

4.3 Revenue and Cost
Revenue and Cost between the Company, Subsidiary, Joint Ventures and related companies for the years

ended December 31, 2003 and 2002 are as follows :

Service income
Pioneer Telecom International Co., Ltd. and
Power Line Engineering Co., Ltd. Joint Venture
PLE & S.T.T Joint Venture
PLE & Y.K.T Joint Venture
United Power Engineering Co., Ltd.

Total

Interest income
Unima Engineering Co., Ltd.
Pioneer Telecom International Co., Ltd. and
Power Line Engineering Co., Ltd. Joint Venture
United Power Engineering Co., Ltd.
M Consolidate Co., Ltd.

Total
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Other income
Unima Engineering Co., Ltd.
Pioneer Telecom International Co., Ltd. and
Power Line Engineering Co., Ltd. Joint Venture
Flamtechnic Co., Lid.
Prostar (Thailand) Co., Ltd.
United Power Engineering Co., Lid.
Integrate Enterprise Co., Lid.
Sukhothai Enterprise Co., Ltd.
Rattanakosin Enterprise Co., Ltd
M Consolidate Co., Lid.
Total
Cost of service
Flamtechnic Co., Lid.
Prostar (Thailand) Co., Ltd.
United Power Engineering Co., Lid.
Total

Selling and administrative expenses

Unima Engineering Co., Lid.
Flamtechnic Co., Ltd.
Prostar (Thailand) Co., Lid.

Total

5. CASH AND CASH EQUIVALENTS

Interest rate (%) per annum

Cash on hand

Deposits atf call

Regular checking account
Fixed deposits

Total

——InBeRl——

|

The Company
2003
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6. CURRENT INVESTMENT

Current Investment
Trading Securities
SCB Asset Management
Add Unrealized gain on investments

Total

7. ACCOUNTS RECEIVABLE - NET

H

The Company Only

Accounts Receivable
Subsidiary and Joint Ventures (Notes 4.1 and 4.2)
Claossified by their ages :
Over due with one to three months
Over due with four to six months
Total Accounts Receivable - Subsidiary and Joint Ventures
Related Companies (Notes 4.1 and 4.2)
Claossified by their ages :
Over due with one fo three months
Over twelve months
Total Accounts Receivable - Related Companies
Total Accounts Receivable - Subsidiary,
Joint Ventures and Related Companies
Other Companies
Claossified by their ages :
Over due with one to three months
Over due with four to six months
Over due with seven fo twelve months
Over twelve months
Total Accounts Receivable - Other Companies
Post-Dated Cheque Received
Total
Less Allowance for Doubtful Accounts-Other Companies

Accounts Receivable - Other Companies - Net

~
w
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8. UNBILLED COMPLETED WORK

Contract value
Recognifion of service income
» Recognifion of service income up fo beginning of year
¢ Recognition of service income during the year
Total recognition of service income
Less Progress bilings
Unbilled completed work
Gross amount due from customers for confract work should be shown as an assets

Gross amount due fo cusfomers for confract work should be shown as an liabilities

9. RETENTION RECEIVABLES

Retention receivables are money withheld by the customers at the rates ranging from 5% to 10% of each
confract of amount billed by the Company, Subsidiary and Joint Ventures at the time of customers’ payment. The
retention money shall be refunded to the Company, Subsidiary and Joint Ventures upon the completion of the project

stipulated in the contracts.

10. CONSTRUCTION IN PROGRESS

~ InBanht
The Company Only

Cost of services
e Billed cost of construction up to end of year
o Unbilled cost of construction
Total cost of service
Less Recognition of cost of services
e Recognition of cost of service up fo beginning of year
e Recognition of cost of service during the year
Total recognition of cost of service

Construction in progress

11. INVESTMENTS IN SUBSIDIARY - AT EQUITY METHOD

(n Bohi)  Proporfion of =
Pcmp share s ;|2
apital HoIE (%) At Cost A\‘Elfy At Cost ATEn‘y
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12. INVESTMENT IN JOINT VENTURES

13. INVESTMENTS IN DEBT AND EQUITY SECURITIES

Investment in debt security

e The Siam Cement Public Company Limited
(interest at 8.75% per annum)

Investment in equity security

e Thai Electrical & Mechanical Contractors
Company Limited (1,999 Shares)

Total

The Company has pledged its such debt security as collateral fo finance institution as discussed in note 18 to

financial statements.

14. INVESTMENTS IN PROPERTY

Land
Condominium
Total
Less Provision for impairment of assetfs

Net

The Company mortgaged its such land as collateral to finance institution as discussed in note 18 fo financial
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15. PROPERTY, PLANT AND EQUIPMENT - NET

Consolidated
Machinery Fixtures and
and ﬁnen‘r Oﬁicﬁnent

As at December 31, 2002
Cost
Less Accumulated  Depreciation
Net book amount
For the year ended December 31,2003
Opening net book amount
Add Purchase
Transfer in
Less Disposals
Transfer out
Depreciation
Closing net book amount
As at December 31, 2003
Cost

Less Accumulated Depreciation

Net book amount

The Company Only
Machinery  Fixfuies and
and %enf Officﬁnem

As at December 31, 2002
Cost
Less Accumulated  Depreciation
Net book amount
For the year ended December 31,2003
Opening net book amount
Add Purchase
Transfer in
Less Disposals
Transfer out
Depreciation
Closing net book amount
As at December 31, 2003
Cost

Less Accumulated Depreciation

Net book amount

Such land and buildings are mortgaged as collateral of credit facilities tfo financial institution as discussed in

maulazan 2546
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note 18 fo financial statements.
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16. GOODWILL - NET

In Baht
Goodwill Negative Goodwill Net
As at January 1, 2002 9.173,987 (3.715,931) 5,458,056
Add Negative goodwill from disposal of = 2,129,354 2,129,354
investments in subsidiary
Less Accumulated amortization for the year 2002 (1,079.293) 1,586,577 507,284
Net value as at December 31, 2002 8,094,694 = 8,094,694
Less Accumulated amortization for the year 2003 (1.079.293) = (1.079.293)
Net value as at December 31, 2003 7,015,401 = 7,015,401

The Company has written-off the remaining negative goodwill to be revenue during the year 2002 due to the

Company sold its investments in subsidiary as discussed in note 2 to financial statements.

17. FIXED DEPOSITS PLEDGED AS COLLATERAL
As at December 31, 2003 and 2002, fixed deposit amounted to Baht 25.71 million and Baht 35.6 million,
respectively was pledged as collateral of credit facilities fo financial institution as discussed in note 18 to financial

statements.

18. BANK OVERDRAFTS AND SHORT - TERM LOAN FROM FINANCIAL INSTITUTIONS

In~Baht
Interest rate (%) per annum Consolidated The Company Only
2003 2002 2003 2002 2003 2002
Bank overdrafts 23 -65 3.5 -80 2,998,000 9,563,301 2,998,000 9,653,301
Trust receipts 45 - 6.0 - 3,131,350 - 3,131,350 -
Promissory notes 3.5 70-75 35,000,000 30,063,288 35,000,000 30,063,288
Total 41,129,350 39,616,589 41,129,350 39,616,589

The Company have the credit facilities with several finance institutions. Such credit facilities, shared with its
subsidiary, amounted to approximately Baht 751 milion in 2003 (2002 : Baht 191 milion). Such credit facilities are
guaranteed by land, buildings, debt securities, fixed deposits and the Compon?s directors as discussed in notes 13, 14,

15 and 17 to financial statements.
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19. SHORT-TERM LOANS FROM OTHER PERSON

In-Baht
Consolidated The Company Only
2003 2002 2003 2002
K. Chumplon Leelatheir (Non - interest bearing)

Balance, beginning of year 7,562,256 = = =
Add : Increase during the year = 22,424,800 = =
Less : Decrease during the year (1,748,000) (14,862,544) = =
Balance, end of year 5,814,256 7,562,256 - -

20. RETENTION PAYABLES

The Company, Subsidiary and Joint Ventures withheld retention money from the contractors as security for their
work performance, at the rates ranging from of 5% to 10% of the contractors’ billings. The retention money shall be
refunded fo the contractors upon the completion of work and whenever the contractors do not infringe upon the

condifions set forth in the agreements.

21. ADVANCES RECEIVED FROM CUSTOMERS

Advances received from customers represent cash advances from customers at the rate ranging from of 5% to

10% of total contracted amount or fotal goods price. These advances are applied as part of each customer’s payment.

22, LIABILITIES UNDER HIRE “PURCHASE CONTRACTS” NET

In Baht

Consolidated The Company Only

2003 2002 2003 2002
Liabilities under hire-purchase confracts 431,882 277,197 431,882 217,379
Less Deferred interest (55,615) (50,002) (565,615) (40,034)
Total 376,267 227,195 376,267 177.345
Less Current portion of liabilities under hire-purchase contracts (290.597) (192,795) (290,597) (142,945)
Net 85,670 34,400 85,670 34,400

The ownership of the assets under hire purchase contract will be fransferred to the Company when the last

installment is paid.
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23. PROVISION FOR LIABILITIES OF JOINT VENTURES - AT EQUITY METHOD
Joint Venture’s assets and liabilities in the consolidated financial statements as at December 31, 2003 and 2002 and

revenues in the consolidated statements of income for the years ended December 31, 2003 and 2002 are as follows :

In Baht
2003 2002
Proportion in Joint Ventures
Pioneer Telecom International Co., Ltd. and 75% 75%
Power Line Engineering Co., Ltd. Joint Venture
Power Line Engineering Co., Ltd. and 50% =
[talthai Engineering Co., Ltd. Joint Venture
The Company Only
Provision for liabilities of Joint Ventures 13,394,636 14,276,450
Consolidated
Balance sheets
Current Assets 46,887,530 105,268,205
Non-Current Assets 3,526,060 3,629,777
Current Liabilities 13.815,156 39,062,979
Statements of income
Revenues 9,300,659 38,656,519

24. SHARE CAPITAL, PREMIUM ON SHARE CAPITAL AND SHARE WARRANTS
At the ordinary shareholders” meeting held on March 25, 2003, the shareholders had the resolution to approve
as follows :
e To change par value from Baht & per share, 42 million shares to Baht 1 per share, 210 million shares.
The Company registered the change in par value of common share with the Ministry of Commerce on March
26, 2003.
e To increase share capital of the Company from Baht 210 million to Baht 315 million (divided infto common
shares 315 million shares, Baht 1 par value) To allocated the increased common shares 105,000,000 shares at
Baht 1 per value for using the right of 105,000,000 share warrants. The Company registered the increase
capital with the Ministry of Commerce on April 2, 2003.
e To allocated 105,000,000 share warrants were offered at Baht O per unit by offering fo the existing
shareholders at the ratio of 2 old shares to 1 warrants by the share warrant holders can purchase common
share at the ratfio of 1 warrant share fo 1 increased common at the exercising price of Baht 4 per share.

The terms of warrants are 3 years commencing the issued warrant dates.

At the extraordinary shareholders’ meeting held on August 23, 2002, the shareholders had the following
resolutions as follows :

e To change par value from Baht 100 per share, 1.6 million shares to Baht 5 per share, 32 million shares.

e To increase share capital of the Company from Baht 160 million to Baht 210 million (divided info common

shares amount 42 million shares, Baht 5 par value)

The Company registered the change in par value and the increase capital with the Ministry of Commerce on

August 29, 2002.
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On August 27, 2002, the Board of Director's Meeting approved to allocate 1 million shares to directors and
employees at Baht 15 per share, totaling Baht 15 million. These allocated shares were issued above par value of
common share, which resulted premium on share capital amounted to Baht 10 milion. The Company registered the

change in common shares with the Ministry of Commerce on September 16, 2002.

The Company issued 9 million shares through an initial public offering during November 28, 2002 to December
3, 2002 at Baht 29 per share. These allocated shares were issued above par value of common share, which resulted
premium on share capital amounted to Baht 216 milion. However, the Company offset the share issue cost against
premium on share. This resulted to premium on share equal to Baht 206.2 million. The Company registered the change

in common shares with the Ministry of Commerce on December 9, 2002.

In addition, on June 26, 2003, 104,999,998 share warrants of the Company were approved to be tfraded in the
Stock Exchange of Thailand and can be exercised on the quarterly basic. The first exercise date and the last exercise

date will be on September 30, 2003 and June 11, 2006, respectively.

104,999,998 share warrants were exercised as at December 31,2003 and September 30,2003, amounted 14,032,900
common shares and 365,750 common shares respectively. The Company recorded cash receipt from warrant exercise of
Baht 56.13 million as at December 31, 2003 in the account “Cash receipt from share subscriptions” under shareholders’
equity and the increase share from warrant exercise as at September 30, 2003 were issued above par value of common
share, which resulted premium on share capital amounted to Baht 1.1 million. As at December 31, 2003, 90,601,348 share
warrants had not been exercised. The Company registered the increase in paid-up share capital with the Ministy
of Commerce on January 14, 2004 and October 9,2003, respectively. The increase share capital was approved to be

fraded in Stock Exchange of Thailand on January 20, 2004 and October 14, 2003, respectively.

25, LEGAL RESERVE

Under the provisions of the Limited Public Company Act B.E 2535, the Company is required to appropriate
at least 5% of its annual net income affer deduction of the deficit brought forward (if any) as reserve fund unfil
the reserve reaches 10% of the authorized capital. This reserve fund is not available for dividend distribution.

In 2003 and 2002, the Company has provided additional appropriated for legal reserve amounted to approxi-
mately Baht 5.04 milion and Baht 10.5 million, respectively. As at December 31, 2003, the Company’s legal reserve

reached 10% of authorized share capital.

26. DIVIDENDS

At the meeting held on February 14, 2003, the Board of Directors approved the payment of dividends out of
the net income for the year ended December 31, 2002 amounted to Baht 105 million (210,000,000 shares at Baht 0.50
per share). This dividend was approved in the shareholders” meeting held on March 25,2003. The Company has already
paid such dividends to shareholders on April 24, 2003.

At the meeting held on August 9, 2002, the Board of Directors approved the payment of interim dividend
amounted to Baht 100 million (1,600,000 shares at Baht 62.50 per share). The dividend payment is divided into 2 periods.
The first period has been paid on August 16, 2002 amounted to Baht 40 milion and the second period has been paid

on September 16, 2002 amounted to Baht 60 million.
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27. EARNINGS PER SHARE

At the extra-ordinary shareholders” meetings held on August 23,2002 and the ordinary shareholders’ meetings
for the year 2003 held on March 25,2003, the shareholders passed a resolution to change the par value of common
share from Baht 100 to Baht 5 and Baht 1, respectively which caused the number of shares to increase from 1.6 million
shares to 210 million shares. On August 27,2002, the Board of Director's meeting approved to allocate 1 million shares to
directors and employees. In addition, the Company issued 9 milion shares through an inifial public offering during
November 28,2002 to December 3, 2002 at Baht & per share and consequently change to Baht 1 per share. Therefore,
the basic earnings per shares for the year ended December 31,2003 has been calculated by consideration such change
in par value and the basic earnings per share for the year ended December 31,2002 that has been restated for

comparison purposes.

Net income (In Baht) Weighted average number Earnings per share
of Common shares (Shares) (In Baht)
2003 2002 2003 2002 2003 2002

Basic earnings per share

Net income 123,529,022 277,441,637 210,084,173 164,301,370 0.59 1.69
Effect of dilutive potential

Common shares

Warrants 45,261,877 =
Dilutes earnings per shares

Income of Common

Shareholders assuming

The conversion of

Dilutive potential

Common shares 123,529,022 277,441,637 255,346,050 164,301,370 0.48 1.69

28. PROVIDENT FUND

On September 1, 2002, the Company established a contributory registered provident fund in accordance with
the Provident Fund Act. B.E. 2530. Under the provident fund, the Company contributes an amount equivalent to the
employees' conftribution, which is 2% of their basic salary. The Company appointed a fund manager to manage the fund
in accordance with the Provident Fund Act B.E. 2530, which was amended by the Provident Fund Act (No.2) B.E. 2542,
under supervision of the Office of the Securities and Exchange Commission.

In 2003 and 2002, the Company’s contribution to the provident fund amounted to Baht 1.6 million and Baht 0.5

million, respectively.

29. SEGMENTATION
The Company, Subsidiary and Joint Ventures’ are categorized fo 2 segments as follows:
A : Installation of system

B . Construction
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December 31, 2003 and 2002 are as follows:

Subsidiary and  Eliminated

JoinTETures InterEony

For the year ended
December 31, 2003

Service income

Cost of service

Gross profit

Selling and administrative expenses

Income (loss) from operating

Share of profit from investment at
equity method

Share of losses from investment at
equity method

Interest income

Other income

Interest expense

Income tax

Net income (loss)

Fixed assets - net as af
December 31, 2003

Other Assets

Total Assets
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Subsidiary and  Eliminated
Jointed Ventures Inter-Company
For the year ended

December 31, 2002

Service income

Cost of service

Gross profit

Selling and administrative expenses

Income (loss) from operating

Gain on sale of investment
in subsidiary

Share of losses from investment
at equity method

Interest income

Other income

Interest expense

Income tax

Minority interest in net loss of
subsidiaries

Net income (loss)

Fixed assets - net as at
December 31, 2002
Other Assets

Total Assets

As at December 31, 2003, the Company, Subsidiary and Joint Ventures are not engaged in the trading of any

30. FINANCIAL INSTRUMENTS
derivative financial instruments for speculative purposes.

30.1 Liquidity Risk
Liquidity risk, or funding risk, is the risk that the Subsidiary will encounter difficulty in raising funds to meet
commitments associated with financial instfruments. Liquidity risk may result from an inability to sell a financial asset quickly

at close to its fair value.

30.2 Foreign Currency Risk and Risk Management

As part of the international trading, the Company has significant exposures to market risks from changes in
foreign exchange rates. The Company uses purchase-sale forward exchange contracts to mitigate those risks.
Purchase-sale forward exchange confracts are accounted for as foreign currency transactions. Gains or losses on
derivative financial instruments used for hedging of foreign currency transactions are recognized as income or expense

on the same basis as the corresponding hedged position.
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As at December 31, 2003, assets and liabilities of the Company and Subsidiary which are not hedged as follows :

Currencies Company Subsidiary
Cash and cash equivalents U.S. Dollar 173,827 164,796
Accounts Receivable U.S. Dollar 470,326 =
Retention receivable U.S. Dollar 29,280 29,898
Advances received from customer U.S. Dollar = 127,916

30.3 Interest Rate Risk and Risk Management

Interest rate risk arises from the potential for future changes in the prevailing level of interest rates. The
Company's exposures to interest rate risk relates to bank overdrafts and short-term loans from financial institutions. Since
they are mainly short-term loans, consequently, interest rate risks do not significantly affect the Company. In addition,
they can negotiate with the loan creditor for better loan settlement conditions or refinancing with any new creditors for

lower interest rate, in order tfo mitigate any potential risks.

30.4 Credit Risk and Risk Management
The Company, Subsidiary and Joint Ventures are exposed to credit risks mainly relating to their frade accounts
receivable. However, the management has policies to provide adequate allowances for any possible losses that might

be incurred in connection with their receivables.

30.5 Fair Value of Financial Instruments

Fair value is defined as the amount at which the instrument could be exchanged in a current fransaction
between knowledgeable wiling parties in an arm’s length tfransaction. Fair values are obtained from quoted market
prices or discounted cash flow models or net assets as appropriate.

The following methods and assumptions are used to estimate the fair value of each class of financial
instruments:

Caosh and cash equivalent and accounts receivable; the carrying values approximate their fair values.

Accounts payable; the fair value based on the carrying value in the balance sheets.

Loans the carrying values approximate their fair values.

31. COMMITMENTS AND CONTINGENT LIABILITIES

As at December 31, 20083,

e The Company had lawsuits with several companies for damage claimed amounting approximately Baht 45.8
million for the Company’s defaulting on the condition of the agreements. The ulfimate outcome cannot be
determined at present. The Company’s management is confident that the outcome of the case will be
favorable to the Company, therefore, the Company has not made any provision for possible losses in the
financial statements.

o Contingent liable to banks in relation to letter of guarantees issued by the banks in favor collateral are as

follows:
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Unit : Million \

s Subded Joint —Tfatal-

Bank Guarantees
Guaranteed By

e Contingent liable to banks for being guarantor of other company for the issued of bank guarantees, totalling

Baht 22.62 million.

e Commitments regarding fo the agreement for construction in progress are as follows:

Unit : Million
Sub5|d|0rym Ventures

32. OTHERS ADDITIONAL INFORMATION
32.1 On December 9, 2002, Stock Exchange of Thailand (SET) authorized the Company’s common shares to be

registered stock and commencing to be traded since December 12, 2002.

32.2 The Company change its name from “Power Line Engineering Company Limited” to “Power Line Engineering
Public Company Limited” as approved in the extraordinary shareholders” meeting held on August 23, 2002.
The Company registered the change with the Ministry of Commerce on August 29, 2002.

32.3 The portion of cost of sales and seling and administrative expenses for the years ended December 31,

2003 and 2002 are as follows:

Depreciation
Employees’ benefits
No. of employees as at December 31,

(person)
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POWER LINE ENGINEERING PUBLIC COMPANY LIMITED

"yUNIAINITUTZLL ARAIATLLNATEIL Uszvitlaludsnig Waiunau na”
"Outstanding engineering services in the field of mechanical and
electrical installations, civil engineering etc. Commitment to customer’s

satisfaction and quality work conforming to international standard.”
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