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No. 56/0196-900(PL)/008 15 March 2013

Notice of the Extraordinary General Meeting of the Shareholders No. 1/2013
Power Line Engineering Company Limited

Subject: Notice of the Extraordinary General Meeting of the Shareholders No. 1/2013
To: All Shareholders
Attachments: 1. Details of Substantial Terms and Conditions of Convertible Debentures

™

Information Memorandum on the Offering of Convertible Debentures at
Discount

Map of the Meeting Venue

Proxy Forms

Information on the Company’s Independent Director for Proxy Appointment

S

Guidelines for Registration, Proxy Appointment, and Documents Required
for Attending the Shareholders’ Meeting

7. The Company’s Articles of Association Relating to the Shareholders’
Meeting

The Board of Directors’ Meeting of Power Line Engineering Public Company
Limited (the “Company”) No. 2/2013 held on 4 March 2013 passed a resolution to convene the
Extraordinary General Meeting of the Shareholders No. 1/2013 on Friday 5 April 2013 at 1.00 p.m.
at Queen’s Park 3 room, 2" Floor, Imperial Queen’s Park Hotel located at 199 Sukhumwit Soi 22,
Klongton, Klongtoei, Bangkok 10110, to consider the following agenda:

Agenda 1 To consider and approve the issuance and offering of convertible debentures to
investor(s) in foreign countries by way of a private placement

Fact and Rationale : The Board of Directors” Meeting No. 2/2013 held on 4 March
2013 resolved to approve the issuance and offering of newly issued convertible
debentures to investor(s) in foreign countries by way of a private placement in an

amount not exceeding SGD 40 million or its equivalent amount in other currencies
with the aim of using the proceeds received there from in supporting the Company's
general working capital, investments or projects, including for payment of debts to
commercial banks which are due or other purposes as determined by the Board of
Directors or the Executive Committee of the Company. Details of substantial terms
and conditions of the Company’s newly issued convertible debentures are provided
in Attachment No. In compliance with Section 145 of the Public Limited Companies
Act B.E. 2535, the borrowing by the Company by means of the issuance of
debentures for offer for sale to the public must be approved by the shareholders’
meeting with a vote of not less than three-fourths of the total number of votes of
shareholders’ attending the meeting and having the right to vote.

2 ypugquin 81 (@wnl) ouugynin wnanann wanslvus anu. 10260 Ts. (662) 0-2332-0345 (15 Lines) Tnsans : (662) 0-2311-0851
2 Soi Sukbumvit 81 (Sirpot), Sukbumvit Rd., Bangjak, Phrakhanong, Bangkok 10260 Thailand Tel. (662) 0-2332-0345 (15 Lines) Fax: (662) 0-2311-085]
www.ple.co.th
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The Board of Directors’ Opinion : The board deems it appropriate to propose to the
shareholders’ meeting to consider and approve the issuance and offering of
convertible debentures to investor(s) in foreign countries by way of a private
placement in an amount not exceeding SGD 40 million or its equivalent amount in

other currencies in accordance with details set out in Attachment No. 1.

In addition, the board deems it appropriate to propose to the shareholders’ meeting to
consider and approve the appointment of the Board of Directors or the Chairman of
the Executive Committee or the person appointed by the Board of Directors or the
Chairman of Executive Committee with full power and authority to consider market
condition and other factors at the time of the offering of convertible debentures for
the best interest of the Company's shareholders, and to perform any acts relating to
the above issuance and offering of convertible debentures, including but not limited
to the following acts, in order to increase flexibility and convenience in performing
any acts in relation to the above matter :

e to determine or amend any details, procedures and conditions relating to the
issuance and offering of convertible debentures as necessary or appropriate,
including but not limited to issue date, number of convertible debentures to
be issued by the Company in this offering or in each offering in case where
there are various offerings, number of ordinary shares to be issued for the
exercise of right of convertible debentures, the conversion of convertible
debentures, nominal value of convertible debentures, conversion price,
interest rate, calculation and payment of interest, conversion ratio,
conversion period, redemption of convertible debentures, last date for
conversion of convertible debentures and conditions for amendment to
conversion rights (in the event that there will be any changes from the
details specified in Attachment No. 1) ;

2) to negotiate, enter into or sign any relevant documents or agreements,
including application forms, waiver letters or documents or evidence
necessary for the issuance and offering of convertible debentures, as well as
to coordinate or file the said application forms, waiver letters, or documents
or evidence with the relevant authorities or supervisory bodies or any
relevant persons, including listing the said convertible debentures on any
secondary market in foreign countries or in Thailand (if any); and

3) to take any actions which are necessary or appropriate for the completion of
the issuance and offering of convertible debentures by the Company.

Required Votes : This agenda requires an approval from the shareholders’ meeting
with a vote of not less than three-fourths of the total number of votes of shareholders’
attending the meeting and having the right to vote.
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To consider and approve the offering of convertible debentures at discount

Fact and Rationale : The proposed issuance of ordinary shares by the Company to
accommodate the conversion of the Company’s newly issued convertible debentures
(as to be proposed to the shareholders’ meeting for approval in Agenda 7) may be

considered as the offering of convertible debentures at discount pursuant to the
Notification of the Capital Market Supervisory Board No. TorChor. 28/2551 entitled
Application for and Approval of Offer for Sale of Newly Issued Shares and the
Notification of the Office of the Securities and Exchange Commission No. SorChor.
39/2551 entitled Calculation of Offer Price of Securities and Determination of
Market Price in case of an Offer for Sale of Newly Issued Shares at Discount on the
grounds that the calculation of conversion price in respect of the convertible
debentures may result in a conversion price which is below 90 per cent of the market
price of the Company's shares (depending the volatility of the market price of the
Company's shares during the period which is used as the basis for such calculation).
In this regard, the Board of Directors’ Meeting No. 2/2013 held on 4 March 2013
resolved that the Company shall comply with the rules prescribed under the
Notification of the Capital Market Supervisory Board No. TorChor. 28/2551 entitled
Application for and Approval of Offer for Sale of Newly Issued Shares and the
Notification of the Capital Market Supervisory Board No. TorChor. 16/2552 entitled
Criteria, Conditions and Procedures for Application for and Approval of the offer for
Sale of Newly Issued Debentures to Investors in Foreign Countries. In particular, the
offering of convertible debentures by way of a private placement at discount must be
approved by the shareholders’ meeting of the Company with a vote of not less than
three-fourths of the total votes of shareholders attending the shareholders’ meeting
and eligible to vote, and the shares held by the shareholders who object the allocation
of the Company’s newly issued shares at discount shall not exceed 10 per cent of the
total votes of shareholders attending the shareholders’ meeting. In this regard, the
Company will determine the conversion price with discount from the market price of
the Company's shares in accordance with the calculation method of conversion price
as specified in Attachment No. 1, which may result in the offering of newly issued
shares at discount pursuant to the notifications of the Capital Market Supervisory

Board as mentioned above, depending on market condition and other relevant factors.

The Board of Directors’ Opinion : The board deems it appropriate to propose to the
shareholders’ meeting to consider and approve the offering of convertible

debentures, of which the calculation of conversion price may result in a conversion
price which is below 90 per cent of the market price of the Company's shares thereby
resulting in the offering of shares at discount pursuant to the relevant notifications of
the Capital Market Supervisory Board. For further details, please refer to the
Information Memorandum on the Offering of Convertible Debentures at Discount
(which includes the Board’s of Directors’ opinion on the necessity of making the
offering of convertible debentures at discount) as provided in Attachment No. 2.

11
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Required Votes : This agenda requires an approval from the shareholders’ meeting
with a vote of not less than three-fourths of the total number of votes of shareholders’

attending the meeting and having the right to vote, and the shares held by the
shareholders who object the offering of convertible debentures at discount shall not
exceed 10 per cent of the total number of votes of sharecholders attending the
meeting.

To consider and approve the reduction of the Company’s registered capital.

Fact and Rationale : Following the proposal by the board to the shareholders’
meeting to consider and approve the issuance and offering of convertible debentures
to investor(s) in foreign countries by way of a private placement in Agenda 1 above,
the Company shall increase its registered capital to accommodate the conversion of
the said convertible debentures. However, in accordance with Section 136 of the
Public Limited Companies Act B.E. 2535 (as amended), the Company will be able to
proceed with the increase of the Company’s registered capital only after the

Company reduces its registered capital by cancelling the Company’s registered but
unissued shares.

The Board of Directors’ Opinion : The board deems it appropriate to propose to the
shareholders’ meeting to consider and approve the reduction of the Company’s
registered capital in the amount of Baht 279,671,161, from Baht 1,092,297,712 to
Baht 812,626,551 by cancelling 279,671,161 unissued shares at par value of Baht 1
per share, which were authorised and allocated to accommodate the right offering to
the Company's existing shareholders and the said shares were not subscribed by the
Company's existing shareholders within the specified period.

Required Votes : This agenda requires an approval from the shareholders’ meeting
with a vote of not less than three-fourths of the total number of votes of shareholders’
attending the meeting and having the right to vote.

To consider and approve the amendment to Article 4 of the Company’s
Memorandum of Association regarding the registered capital to reflect the
reduction of the Company’s registered capital.

Fact and Rationale : In order to reflect the proposed reduction of the Company’s
registered capital in Agenda 3 above, the Company shall amend Article 4 of the
Company’s Memorandum of Association regarding the registered capital.

The Board of Directors’ Opinion : The board deems it appropriate to propose to the
shareholders’ meeting to consider and approve the amendment to Article 4 of the
Company’s Memorandum of Association regarding the registered capital to reflect
the reduction of the Company’s registered capital, by cancelling the existing
provision and replacing it with the following provisions:
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“No. 4 Registered capital Baht 812,626,551 (Eight hundred and
twelve million six
hundred and twenty-six
thousand five hundred
and fifty-one Baht)

Divided into 812,626,551 shares (Eight hundred and
twelve million six
hundred and twenty-six
thousand five hundred
and fifty-one shares)

With par value of Baht 1 (One Baht)
Divided into
Ordinary shares 812,626,551 shares (Eight hundred and

twelve million six

hundred and twenty-six

thousand five hundred

and fifty-one shares)
Preferred shares None -7

Required Votes : This agenda requires an approval from the shareholders’ meeting
with a vote of not less than three-fourths of the total number of votes of shareholders’
attending the meeting and having the right to vote.

To consider and approve the increase of the Company’s registered capital to
accommodate the conversion of debentures.

Fact and Rationale : The Company will increase its registered capital in the amount
of Baht 260,000,000 from Baht 812,626,551 to Baht 1,072,626,551 by issuing new
ordinary shares in the amount of 260,000,000 shares at par value of Baht 1 per share
to reserve for the exercise of right of convertible debentures in an amount not
exceeding 260,000,000 debentures as specified in Agenda 1 above.

The Board of Directors’ Opinion : The board deems it appropriate to propose to the
shareholders’ meeting to consider and approve the increase of the Company’s
registered capital in the amount of Baht 260,000,000 from Baht 812,626,551 to Baht
1,072,626,551 by issuing new ordinary shares in the amount of 260,000,000 shares at
par value of Baht 1 per share to accommodate the conversion of the newly issued
convertible debentures as mentioned above.

Required Votes : This agenda requires an approval from the shareholders’ meeting
with a vote of not less than three-fourths of the total number of votes of shareholders’
attending the meeting and having the right to vote.

13
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To consider and approve the amendment to Article 4 of the Company’s
Memorandum of Association regarding the registered capital to reflect the
increase of the Company’s registered capital.

Fact and Rationale : In order to reflect the proposed increase of the Company’s
registered capital in Agenda 5 above, the Company shall amend Article 4 of the
Company’s Memorandum of Association regarding the registered capital.

The Board of Directors’ Opinion : The board deems it appropriate to propose to the
shareholders’ meeting to consider and approve the amendment to Article 4 of the
Company’s Memorandum of Association regarding the registered capital to reflect

the increase of the Company’s registered capital, by cancelling the existing provision
and replacing it with the following provisions:

“No. 4 Registered capital  Baht 1,072,626,551 (One thousand and
seventy-two million six
hundred and twenty-six
thousand five hundred
and fifty-one Baht)

Divided into 1,072,626,551 shares  (One thousand and
seventy-two million six
hundred and twenty-six
thousand five hundred
and fifty-one shares)

With par value of  Baht 1 (One Baht)

Divided into

Ordinary shares 1,072,626,551 shares  (One thousand and
seventy-two million six
hundred and twenty-six
thousand five hundred
and fifty-one shares)

Preferred shares None =2

Required Votes : This agenda requires an approval from the shareholders’ meeting
with a vote of not less than three-fourths of the total number of votes of shareholders’
attending the meeting and having the right to vote.

To consider and approve the allocation of the newly issued ordinary shares of
the Company reserved for the exercise of right of convertible debentures.

Fact and Rationale : Following the proposal by the board to the shareholders’

meeting to consider and approve the issuance and offering of convertible debentures
to investor(s) in foreign countries by way of a private placement in Agenda 1 and the
increase of the Company’s registered capital in Agenda 5 above, the Company will
allocate the Company’s newly issued ordinary shares in the amount of 260,000,000
shares at par value of Baht 1 per share, representing [24.24] per cent of the total
issued shares of the Company following the allocation, to the holders of the



-
PLE >

Company's newly issued convertible debentures in an amount not exceeding
260,000,000 debentures for offering to investor(s) in foreign countries by way of a
private placement, to reserve for the exercise of right of such convertible debentures
in an amount not exceeding 260,000,000 into the Company's shares.

The Board of Directors’ Opinion : The board deems it appropriate to propose to the
shareholders’ meeting to consider and approve the allocation of 260,000,000 newly
issued ordinary shares of the Company at par value of Baht 1 per share to
accommodate the conversion of convertible debentures in an amount not exceeding
260,000,000 shares.

In addition, the board deems it appropriate to propose to the shareholders’ meeting to
consider and approve the appointment of the Board of Directors or the Chairman of
the Executive Committee or the person appointed by the Board of Directors or the
Chairman of Executive Committee with full power and authority to perform any acts
relating to the above allocation of the Company's newly issued ordinary shares,

including but not limited to the following acts:

(1) to determine details and conditions relating to the allocation of ordinary
shares, including determining the number of offerings of the convertible
debenture, as well as to negotiate, enter into and sign any relevant
documents or agreements, including taking any actions which are necessary
or appropriate for the above allocation of shares (if any);

2) to sign any application forms, waiver letters or documents or evidence
necessary for the above allocation of ordinary shares, as well as to
coordinate or file the said application forms, waiver letters, or documents or
evidence with the relevant authorities or supervisory bodies or any relevant
persons, including complying with any rules, conditions or regulations set
forth under applicable laws, as well as opinions or guidelines of such
authorities; and

3) to take any actions which are necessary or appropriate for the completion of
the allocation of the Company's newly issued ordinary shares.

Required Votes : This agenda requires an approval from the shareholders’ meeting
with a majority vote of the total number of votes of shareholders attending the
meeting and casting their votes.

Agenda 8 To consider other matters (if any)

Please be notified that the names of the eligible shareholders for the Extraordinary
General Meeting of the Shareholders No. 1/2013 shall be recorded on Monday 18 March 2013
(Record Date) and collected in pursuant to Section 225 of the Securities and Exchange Act B.E. 2535
(as amended) by closing of the Register Book on Tuesday 19 March 2013.

15



16

o
PLE >

All shareholders are welcomed to attend the Extraordinary General Meeting of the
Shareholders No. 1/2013 on Friday 5 April 2013, which will commence at 2.00 p.m., at Queen’s
Park 3 room, ond Floor, Imperial Queen’s Park Hotel located at 199 Sukhumwit Soi 22, Klongton,
Klongtoei, Bangkok 10110 (the map of the meeting venue is provided in Attachment No. 3). The
registration of attendance will commence at 1.00 p.m..

For any shareholder who wishes to appoint a proxy to attend and vote at this meeting
on your behalf, please fill out and sign one the proxy forms (as provided in Attachment No. 4 or a
copy of the same can be downloaded from www.ple.co.th).

In addition, for any shareholder who wishes to appoint the Company’s independent
director as your proxy, the Company proposes Dr. Singchai Aroonvuthiphong (his biography is
provided in Attachment No. 5). For ease of registration process, please submit the original proxy
form (duly affixed Baht 20 stamp duty), together with all supporting documents which are required
for this purpose, to Investor Relationship Department, 6™ Floor, Power Line Engineering Public
Company Limited at No. 2 Sukhumvit 81 (Siripot), Bangjak, Phrakanong, Bangkok 10260 within
Wednesday 3 April, 2013.

Yours sincerely,
Power Line Engineering Public Company Limited

(Mr. Swake Srisuchart)
President
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Attachment No. 1

Details of Substantial Terms and Conditions of Convertible Debentures

Issuer

Power Line Engineering Public Company Limited

Objectives

The Company will utilize proceeds received from the issuance and offering of
convertible debentures to support the Company's general working capital or investments
or projects, including for payment of debts to commercial banks which are due or other
purposes as determined by the Board of Directors or the Executive Committee of the
Company.

Type of
Debentures

Convertible debentures in registered form or issued to bearer which grant the right to
convert into ordinary shares of the Company, secured or unsecured, with or without the
representative of debenture holders, subordinated or unsubordinated, depending on
market condition at the time of offering of convertible debentures and other relevant
factors.

The convertible debentures which will be offered by the Company will consist of 4
tranches as follows:

Convertible Debentures Tranche 1: value of not exceeding SGD 10 million.

Convertible Debentures Tranche 2: value of not exceeding SGD 10 million.

Convertible Debentures Tranche 3: value of not exceeding SGD 10 million.

Convertible Debentures Tranche 4: value of not exceeding SGD 10 million.

Offering Size

Not exceeding SGD 40 million (approximately equivalent to Baht 1,000,000,000 by
calculating at the exchange rate of Baht 25 to one SGD) or its equivalent amount in
other currencies.

Currency

Singapore dollar currency or its equivalent amount in other currencies.

Allocation
Method

To be entirely offered for sale to investor(s) in foreign countries by offering in one or
more tranches.

In the event that foreign investor chooses the Fixed Conversion Price, the Company will
offer the entire amount of convertible debentures to one specific investor, namely
Advance Opportunities Fund in Singapore which is managed by Advance Capital
Partners Ltd.

Term

3 years from the issue date of the convertible debentures or any term as to be
determined by the Board of Directors or the Chairman of the Executive Committee or
the person appointed by the Board of Directors or the Chairman of the Executive
Committee depending on market condition at the time offering of convertible
debentures.

Interest Rate

2% per annum or other rate as to be determined by the Board of Directors or the
Chairman of the Executive Committee or the person appointed by the Board of
Directors or the Chairman of the Executive Committee depending on market condition
at the time offering of convertible debentures.
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Transfer
Restriction of
Convertible
Debentures

As the convertible debentures will be offered to investor(s) in foreign countries by way
of a private placement, any sale or transfer of the convertible debentures must be done
outside Thailand only.

Exercise Period

The holders of convertible debentures can exercise its right on any business day from
and including the issue date of the convertible debentures up to the close of business on
the business day falling one week preceding the maturity date or other period as to be
determined by the Board of Directors or the Chairman of the Executive Committee or
the person appointed by the Board of Directors or the Chairman of the Executive
Committee, subject to the terms and conditions of the convertible debentures.

Initial
Conversion
Price

The holders of convertible debentures shall be entitled to choose one of the following
conversion prices:

(1) 130% of the average of the daily traded volume weighted average prices per share
for the 45 business days immediately prior to:

(a) in respect of the Tranche 1 Convertible Debentures: the date of the
subscription agreement of the Convertible Debentures;

(b) in respect of the Tranche 2 Convertible Debentures: the issue date of the
Tranche 2 Convertible Debentures.

(c) in respect of the Tranche 3 Convertible Debentures: the issue date of the
Tranche 3 Convertible Debentures.

(d) in respect of the Tranche 4 Convertible Debentures: the issue date of the
Tranche 4 Convertible Debentures.

(“Fixed Conversion Price”); or

(2) 90% of the average closing prices per share on any 3 consecutive business days
during 45 business days immediately preceding the relevant conversion date of the
convertible debentures.

(“Floating Conversion Price”).

In the event that there is any change in market condition or other relevant factors, the
Company may change the above conversion prices as the Board of Directors or the
Chairman of the Executive Committee or the person appointed by the Board of
Directors or the Chairman of the Executive Committee deems appropriate for each
offering of convertible debentures.

Maximum
Discount on
Conversion
Price

The Company will determine the conversion price with discount from the market price
of the Company's shares in accordance with the calculation method as specified above.
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Conversion Principal amount of the convertible bonds divided by the conversion price.

Ratio The Company may change the above conversion ratio as the Board of Directors or the
Chairman of the Executive Committee or the person appointed by the Board of
Directors or the Chairman of the Executive Committee deems appropriate for each
offering of convertible debentures.

Number of Not exceeding 260,000,000 shares.

Ordinary

Shares

Reserved for

Conversion

Impact on The impact on the Company's shareholders as a result of the issuance and offering of

Shareholders convertible debentures is considered in 2 cases as follows:

1) in case that the investor purchase the convertible debentures and exercise the
conversion rights to ordinary shares per each drawdown of the convertible debentures;
and

2) in case that the investor purchases the convertible debentures and fully exercise the
conversion rights to ordinary shares for drawdown of the convertible debentures.

The considerations of impact on the shareholders consist of 2 aspects which are price
dilution and control dilution.

1) In case where the investor purchases the convertible debentures and exercise
the conversion rights to ordinary shares per each drawdown of the convertible
debentures (SGD 500,000 each time or in the value of Baht 12.5 million at the
exchange rate of Baht 25 per SGD 1)

1.1) Dilution in share price (Price Dilution) can be calculated with the following
equation:

Price Dilution = (Po—PE)/Po
where PE = (PoQo + PeQe) / (Qo + Qe)
Po = Existing share price which is equivalent to Baht 3.27 per share

(average closing price of 15 days during 8 February — 1 March 2013 preceding the date
of the Board of Director’s meeting on 4 March 2013)

Pe = Conversion price of convertible debentures which is equivalent
to Baht 1.84 per share (using Floating Conversion Price at 90% of the average closing
prices per share on any 3 consecutive business days during 45 business days
immediately preceding the relevant conversion date of the convertible debentures that
are drawn down. The conversion date is determined to be on the date of the Board of
Director’s meeting by using average closing prices per share on 3 consecutive business
days which is equivalent to Baht 2.04 per share)

31




32

.
PLE >

Qo = Number of existing shares which is equivalent to 812,626,551
shares

Qe = Number of shares arising from the exercise of conversion right
of the convertible debentures per each drawdown which is equivalent to 6,793,478
shares (per each drawdown of the convertible debentures where each sub-tranche equals
to SGD 500,000 or Baht 12.5 million at the exchange rate of Baht 25 per SGD 1 divided
by conversion price of the convertible debentures of Baht 1.84 per share)

1.2) Dilution in shareholdings (Control Dilution) can be calculated with the following

equation:
Control Dilution = (Qe / (Qo + Qe))
where Qo = Number of existing shares which is equivalent to 812,626,551
shares
Qe = Number of shares arising from the exercise of conversion right

of the convertible debentures per each drawdown which is equivalent to 6,793,478
shares

Summary of Impact on the Shareholders In case where the investors

purchase and exercise the rights
to convert into ordinary shares
per the drawdown of each sub-

tranche
Dilution in share price (Price Dilution) 0.36%
Dilution in shareholdings (Control Dilution) 0.83%

Impact on Market Price of Shares (Price Dilution)

In case where the conversion right of the convertible debentures is exercised per each
drawdown, the market price will be diluted only by 0.36% which is a small percentage
since the shareholders of the Company will be affected by the gradual reduction in the
share price from the issuance of new shares in a relatively small amount through private
placement, particularly in companies with continuing growth, the impact on share price
to the shareholders should be small, relative to the small amount of each drawdown of
convertible debentures.

Impact on the Voting Right of the Existing Shareholders

In case where the conversion right of the convertible debentures is exercised per each
drawdown, the ownership percentage of shareholders will be gradually reduced as the
issuance of new shares to foreign investor will be in relatively small amount due to the
relatively small amount of each drawdown in which the ownership percentage of
existing shareholders will be diluted only by 0.83%.
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2) In case where the investor purchases the convertible debentures and fully
exercise the conversion rights for the drawdown of convertible debentures in the
entire amount

Assumptions on estimation of the average share price after the offering of
convertible debentures

The assumption is as follows:-

1. The company is to drawdown convertible debentures to financially support the
Company’s revenue growth during FY2013-FY2015, revenues are expected to
expand by 15%, 17% and 19% respectively, mainly to support working capital for
projects on hand & projects in pipeline received in FY2013 in details as follows:-

As of 31 January 2013 Project Values

(THB Million)
Projects On Hand (In Constructing) 9,508
Projects in Pipeline (waiting for signing) 28,000
Total Project Values 37,503

2. The Company plans to utilize proceeds received from the issuance and offering of
the convertible debentures to support its construction projects, having net profits of
not less than 5% of the total revenues, which derives mainly from civil construction
reflecting at 89.9% of the total revenues in FY2013, 92.2% in FY2014, and 93.1%
in FY2015.

Revenue Forecasts (Unit: million Baht)

12,000
185
282
10,000 175
240
8,000 ——— 220
312 : , 216
(I 189 27 2
S, 000 33
10,378
4,000 L e 8.648
6,465 =
2,000
(]
FvZ2012 FvZ2Z013F FwZ014F FYZ015F
Rewv. Construction = Rewv. Rental Income
Rowv. Electricity m Rowv. Other Incomaoe
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1) The estimation of average share price after the issuance of convertible
debentures where the Fixed Conversion Price at 130% is chosen

Year 1 Year 2 Year 3
(or Year (or Year (or Year
2013) 2014) 2015)
Revenue (million Baht) 8,015.00 9,381.00 11,156.00
Net Profit (million Baht) 415.98 480.31 549.99
Number of Existing Shares 812.63 812.63 812.63
(million shares) - Qo
Earnings Per Share (EPS) 0.512 0.591 0.677
(Baht/share)
Price to Earnings Ratio(P/E) 15 times 15 times 15 times
Average Price Per Share at 7.68 8.87 10.16
year end (Baht/share) — Po
Fixed Conversion Price at 9.98 10.76 12.79
130% - Pe
Average Investment from 333.33 333.33 333.33
Convertible Debentures Per
Year (million Baht)
Number of Newly Issued 33.40 30.98 26.06
Shares to Investor (million
shares) - Qe
Total Number of Shares 846.03 877.01 903.07
(million shares) — Qo+Qe
Earnings Per Share (EPS) 0.492 0.548 0.609
(Baht/share)
Price to Earnings Ratio(P/E) 15 times 15 times 15 times
Average Price Per Share at 7.38 8.21 9.14
year end (Baht/share)

Remark: Fixed Conversion Price will be based on the first sub-tranche drawdown of
Tranche 1, Tranche 2, Tranche 3 and Tranche 4, by determining the fix conversion price
for the period of 9 months in respect of each drawdown.
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2)

debentures where the Floating Conversion Price at 90% is chosen

The estimation of average share price after the issuance of convertible

Year 1 Year 2 Year 3
(or Year (or Year (or Year
2013) 2014) 2015)
Revenue (million Baht) 8,015.00 9,381.00 11,156.00
Net Profit (million Baht) 415.98 480.31 549.99
Number of Existing 812.63 812.63 812.63
Shares(million shares) - Qo
Earnings Per Share (EPS) 0.512 0.591 0.677
(Baht/share)
Price to Earnings Ratio(P/E) 15 times 15 times 15 times
Average Price Per Share at 7.68 8.87 10.16
year end (Baht/share) — Po
Floating Conversion Price 6.91 7.98 9.14
at90% - Pe
Average Investment from 333.33 333.33 333.33
Convertible Debentures Per
Year (million Baht)
Number of Newly Issued 48.24 41.77 36.47
Shares to Investor (million
shares) - Qe
Total Number of Shares 860.87 902.64 939.11
(million shares) — Qo+Qe
Earnings Per Share (EPS) 0.483 0.532 0.586
(Baht/share)
Price to Earnings Ratio(P/E) 15 times 15 times 15 times
Average Price Per Share at 7.25 7.98 8.79

year end (Baht/share)

Impact on shareholders, particularly Price Dilution, in each scenario of the two
conversion prices:-
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1) In case where the Fixed Conversion Price at 130% is chosen

Year 1 Year 2 Year 3
(or Year (or Year (or Year
2013) 2014) 2015)
Average Share Price Prior to the Offer of 7.68 8.87 10.16
Convertible Debentures (Baht/Share) at year
end — Po
Number of Existing Shares (million shares) - 812.63 812.63 812.63
Qo
Average Share Price In Case Where Fixed 9.98 10.76 12.79
Conversion Price at 130% is chosen
(Baht/Share) at year end -Pe
Number of Newly Issued Shares to Investor 33.40 30.98 26.06
(million shares) - Qe
Total Number of Shares (million shares) - | 846.03 877.01 903.07
Qo+Qe
PE = (PoQo+tPeQe) / (Qot+Qe) 7.77 8.60 9.51
Price Dilution = (Po-PE) / Po -1.18% 3.06% 6.38%

Summary: The impact on shareholders from price dilution is very minimal at not more
than 7% based on assumption that the Company utilizes proceeds received from the
issuance and offering of convertible debentures to support its projects with higher net

profit margin.




.
PLE >

2) In case where the Floating Conversion Price at 90% is chosen

Year 1 Year 2 Year 3
(or Year (or Year (or Year
2013) 2014) 2015)
Average Share Price Prior to the Offer of 7.68 8.87 10.16
Convertible Debentures (Baht/Share) at year
end — Po
Number of Existing Shares (million shares) - 812.63 812.63 812.63
Qo
Average Share Price In Case Where Floating 6.91 7.98 9.14
Conversion Price at 90% is chosen
(Baht/Share) at year end -Pe
Number of Newly Issued Shares to Investor 48.24 41.77 36.47
(million shares) - Qe
Total Number of Shares (million shares) - 860.87 902.64 939.11
Qo+Qe
PE = (PoQo+PeQe) / (Qot+Qe) 7.64 8.35 9.15
Price Dilution = (Po-PE) / Po 0.56% 5.81% 9.97%

Summary: The impact on shareholders from price dilution is very minimal at no more

than 10% based on assumption that the Company utilizes proceeds received from the
issuance and offering of convertible debentures to support its projects with higher net

profit margin.

Impact on shareholders, particularly Control Dilution, in each scenario of the two

conversion prices

1) In the case where Fixed Conversion Price at 130% is chosen

Year 1 Year2 Year3
(or Year or Year or Year
2012) 2013) 2014)
Number of Newly Issued Shares to 33.40 30.98 26.06
Investor (million shares) - Qe
Total Number of Shares (million shares) 846.03 877.01 903.07
- Qo+Qe
Control Dilution 3.95% 7.34% 10.01%
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2) In the case where Floating Conversion Price at 90% is chosen

Year 1 Year2 Year3
(or Year or Year or Year
2012) 2013) 2014)
Number of Newly Issued Shares to 48.24 41.77 36.47
Investor (million shares) - Qe
Total Number of Shares (million shares) 860.87 902.64 939.11
- Qot+Qe
Control Dilution 5.60% 9.97% 13.47%

Summary: In case where the conversion right is exercised, the voting right of the
Company’s sharcholders will be gradually reduced each year. The impact of control
dilution on existing shareholders in case where the Fixed Conversion Price is chosen
will be proportionately lower compared to in the case where the Floating Conversion

Price is chosen.

e In case where the conversion right is fully exercised by using the Fixed
Conversion Price, the impact of control dilution will be less than 10% of the
paid-up capital after the capital increase.

e In case where the conversion right is fully exercised by using the Floating
Conversion Price, the impact of control dilution will be less than 14% of the
paid-up capital after the capital increase.

Events
requiring the
Company to
Issue New
Shares
Reserving for
Conversion
Right

Any event as specified in the terms and conditions of the convertible debentures,
including the events specified in Clause 17 of the Notification of Capital Market
Supervisory Board No. TorChor. 16/2552 Re: Criteria, Conditions and Procedures for
Application for and Approval of the Offer for Sale of Newly Issued Debentures to
Investors in Foreign Countries

Other
Conditions

Depending on market condition at the time of offering of the convertible debentures and
other relevant factors.
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Attachment No. 2

Information Memorandum on the Offering of Convertible Debentures at Discount

As the Board of Directors’ Meeting of Power Line Engineering Public Company Limited
(the “Company”) No. 2/2013 held on 4 March 2013 resolved to approve the issuance and offering
of newly issued convertible debentures to investor(s) in foreign countries by way of a private
placement in an amount not exceeding SGD 40 million or its equivalent amount in other currencies.
However, the said offering of convertible debentures may be considered as the offering of
convertible debentures at discount pursuant to the Notification of the Capital Market Supervisory
Board No. TorChor. 28/2551 entitled Application for and Approval of Offer for Sale of Newly
Issued Shares and the Notification of the Office of the Securities and Exchange Commission No.
SorChor. 39/2551 entitled Calculation of Offer Price of Securities and Determination of Market
Price in case of an Offer for Sale of Newly Issued Shares at Discount on the grounds that the
calculation of conversion price in respect of the convertible debentures may result in a conversion
price which is below 90 per cent of the market price of the Company's shares (depending the
volatility of the market price of the Company's shares during the period which is used as the basis
for such calculation).

In this connection, the Company would like to disclose essential information which is of
significance to the shareholders’ decision as follows:

1. Objective of offering for sale of convertible debentures at discount

The Company wishes to offer for sale the newly issued convertible debentures to
investor(s) in foreign countries by way of a private placement in an amount not exceeding SGD 40
million (or approximately Baht 1,000 million (at the exchange rate of Baht 25 per SGD 1). In this
regard, foreign investor(s) can exercise the rights to convert such convertible debentures into the
ordinary shares of the Company. The Company’s objective of offering for sale of the said
convertible debentures is to use the proceeds received there from in supporting the Company's
general working capital, investments or projects, including for payment of debts to commercial
banks which are due or other purposes as determined by the Board of Directors or the Executive
Committee of the Company given that the Company is expanding exponentially and therefore
requires additional working capital to meet its financial needs. The conversion price in respect of
this offering is determined by using the fixed conversion method at 130% of the average of the
daily traded volume weighted average trading prices per share or the floating conversion method at
90% of the average closing prices per share (details of which are provided in paragraph 2 below), in
order to attract investors to invest in the Company, which may be considered as an alternative
option for raising fund in the capital markets to finance the Company’s business. The offering of
convertible debentures is a fund raising method which does not require a granting of collateral to
secure the money borrowed from a foreign fund, which is different from borrowing money from
financial institutions. The Company’s current business with high growth rate reflects the
requirements of substantial amount of working capital compared to values of its projects on-hand
with a total value of Baht 9.5 billion and projects in pipeline with a total value of more than THB
28,000 million.
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In addition, the term of convertible debentures is 3 years and will provide the Company
with flexibilities and effectiveness in managing cash internally. If the Company has the
opportunities to expand business, the Company may do so immediately.

2. Details of issued convertible debentures and underlying shares

Number of shares offered

Not exceeding 260,000,000 shares

Offered price

business

Remark:

There are 2 offered prices as follows:

1. Fixed Price at 130% of the average of the daily traded
volume weighted average trading

prices per share

immediately prior to:

e In respect of Tranche 1 convertible debentures: the
date of the subscription agreement of the convertible
debentures

e In respect of Tranche 2 convertible debentures: the
issue date of Tranche 2 convertible debentures

e In respect of Tranche 3 convertible debentures: the
issue date of Tranche 3 convertible debentures

e In respect of Tranche 4 convertible debentures: the
issue date of Tranche 4 convertible debentures

2. Floating Price at 90% of the average closing prices per

share on any 3 consecutive business days during 45
days
conversion date of the convertible debentures.

immediately preceding the relevant

Determination of offered price (i.e. Fixed Price
or Floating Price) depends on the investor’s decision.

3. The market price used for making comparison with the offered price, including the

calculation method

Fixed Price

Floating Price

Formula used in
calculation

Fixed Price at 130% of the
average of the daily traded
volume  weighted
trading prices per
immediately prior to:

average
share

® In respect of Tranche 1
convertible debentures: the
date of the subscription
agreement of the
convertible debentures

Floating Price at 90% of the average
closing prices per share on any 3
consecutive business days during 45
business days immediately preceding the
relevant conversion date of the
convertible debentures




In respect of Tranche 2
convertible debentures: the
issue date of Tranche 2
convertible debentures

In respect of Tranche 3
convertible debentures: the
issue date of Tranche 3
convertible debentures

In respect of Tranche 4
convertible debentures: the
issue date of Tranche 4
convertible debentures

Calculation Method

(This method is only
an example for
calculation for each
drawdown of
convertible
debentures. The
market price used for
the next calculation
will be subject to
changes according to
the market price at
the time.)

For Tranche 1

convertible

For convertible debentures in the amount

debentures

the date of

of SGD 40 million or Baht 1.000 million

subscription agreement for the

amount of SGD 10 million or
Baht 250 million

Assume the weighted
average trading prices per
share for the 45 business
days prior to the date of
the subscription agreement
of the convertible
debentures is at Baht 2.04

per share

The fund will fully
exercise the entire amount
of Tranche 1 convertible
debentures at the
conversion price of Baht
2.65 per share (130% of
the weighted average
trading prices per share for
the 45 business days).

e Assume the average closing prices per
share on any 3 consecutive business
days days
immediately preceding the relevant
conversion date of the convertible
debentures is at Baht 2.04 per share

during 45 business

e The fund will exercise convertible
debentures at the conversion price of
Baht 1.84 per share (90% of the
average prices).

Remark: According to the aforesaid
calculation, if the conversion price to be
exercised by the investor, pursuant to the
above sample, at Baht 1.84 per share is
lower than 90% of the market price,
calculated on the date of converting the
convertible debentures into ordinary
shares, such may be regarded as offering
for sale of the convertible debentures at

discount.

47



48

Remark: According to the
aforesaid calculation, if the
conversion price to be
exercised by the investor
(pursuant to the above sample,
at the conversion price of Baht
2.65 per share) is lower than
90% of the market price,
calculated on the date of
converting the convertible
debentures  into  ordinary
shares, such may be regarded
as offering for sale of the
convertible  debentures  at
discount.

4. 1In case of a fixed offered price, the group of persons to be offered shall be indicated

In the event that foreign investor chooses the Fixed Price, the Company will offer the entire
amount of convertible debentures to one specific investor, namely Advance Opportunities Fund in
Singapore which is managed by Advance Capital Partners Ltd.

5. Impact of the offering of convertible debentures at discount on the shareholders
Please refer to Attachment No. 1 for details

6. Right of shareholders to veto the offering of convertible debentures at discount

The offering of convertible debentures by way of a private placement and at discount must
be approved by the shareholders’ meeting of the Company with a vote of not less than three-fourths
of the total votes of shareholders attending the shareholders’ meeting and eligible to vote, and the
shares held by the shareholders who object the allocation of the Company’s newly issued shares at
discount shall not exceed 10 per cent of the total votes of shareholders attending the shareholders’
meeting.

In light of the above, any shareholders holding altogether 10 per cent of the total voting
rights of the Company who attend the shareholders’ meeting may cast their votes to object the said
offering of convertible debentures or underlying shares at discount.
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7. The Board’s of Directors’ opinion on the necessity of making the offering of convertible

debentures at discount

Bank Loan Convertible Common Share | Common Share | Common Share
Debenture (In case where (In case where (Private
Floating Fixed Placement at
Conversion Price Conversion 90% of the
at 90% of the Price at 130% of weighted
average share the weighted average share
price) average trading price)
prices per share
for the 45
business days)
Principal Baht 1,000 Baht 1,000 Baht 1,000 million Baht 1,000 Baht 1,000
Amount million million million million
30% Premium of .
10% Discount of | weighted average 10% Dlscount
7% 2% . . of weighted
Interest average share trading prices per
per annum per annum . average share
price share for the 45 .
business days price
Impact An obligation Do not have to | Impact of dilution Impact of Full impact of

to return loan
and interest in
the full amount
with more than
100% coverage
by collateral
including
pledged cash
deposit,
mortgaged
lands &
buildings,
assignment of
payment from
clients, and
personal
guarantors

return the
principal
amount if the
investor
exercises the
conversion
rights. Only the
interest payment
must be made in
the amount of
Baht 20 million
or at low interest
at 2% p.a.

will be gradual per
each drawdown
and conversion of
convertible
debentures

dilution will be
gradual per each
drawdown and
conversion of
convertible
debentures

dilution will be
in effect
immediately
according to the
amount of newly
issued shares
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From the above comparison table, the Board of Directors is of the opinion that the offering of
convertible debentures is another method of financing which can accommodate the expansion of business
in the manner of exponential growth. The proceeds received from the issuance and offering of such
convertible debentures can be used for investment in various projects of the Company and as working
capital in business operation of the Company. In particular, the proceeds can be used for bidding large
project concessions in the future and for reducing interest payments on loans of the Company. This will
increase more flexibility in repayment term of the principal amount and interest on loans from either
banks or normal investors. In addition, the Company may not have to repay the principal amount if the
investor(s) exercise the conversion right. Therefore, the offering of convertible debentures will improve
the Company’s liquidity and financial position. As such, the Company will be able to manage cash easier
resulting in improved operating results.

In light of the foregoing, the Board of Directors therefore has considered and is of the opinion
that the offering of convertible debentures in an amount not exceeding SGD 40 million, whereby the
determination of: (1) the Fixed Conversion Price is set at 130% of the average of the daily traded volume
weighted average trading prices per share immediately prior to (a) in respect of Tranche 1 convertible
debentures: the date of the subscription agreement of the convertible debentures, (b) in respect of Tranche
2 convertible debentures: the issue date of Tranche 2 convertible debentures, (c) in respect of Tranche ¢
convertible debentures: the issue date of Tranche 3 convertible debentures and (d) in respect of Tranche 4
convertible debentures: the issue date of Tranche 4 convertible debentures; or (2) the Floating Conversion
Price is set at 90% of the average closing prices per share on any 3 consecutive business days during 45
business days immediately preceding the relevant conversion date of the convertible debentures, is
appropriate and beneficial to the Company. This is because the issuance and offering of convertible
debentures is a method of fund raising with low cost and dilution effect will occur on the shareholders
only upon the conversion of debentures.
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Attachment No. 3

MAP

Imperial Queen’s Park Hotel 199 Soi Sukhumvit 22 Khlongton, Khlongtoei,
Bangkok 10110, Thailand

Tel : 66 (0)2261 9300

Fax : 66 (0) 2 261 9496
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Sub-District District Province Zip Code
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Being a sgareholder of Power Line Engineering Public Company Limited )
TAORO U U IURITUT I oo Hu T (R Ls R A TAVA TN 131 U 1ioq Al
Holding the total amounting of shares  and the voting right equals to votes as follows:
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Ordinary share shares equal to voting right votes
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Sub-District District Province Zip Code 1 or,
?3) |:| woudunzlinssumsdaszalszmnunssumsasavaey 3. A0 agaand 01y 53 1
Assign a proxy to the Independent Director/Chairman of the Audit Committee, _Dr.Singchai Aroonvuthiphong Age 53  years
ogihumaii 2 wes  guuin 81 (@ne) AUN__ quIIn WM 1990 wa wigluug
Address at No. .. Soi Sukhumvit 81 (Siripot) Road  Sukhumvit Sub-District District Phrakhanong
Jamda  Aummuuag swaldsuald 10260
Province Bangkok Zip Code 10260 ,
ﬂuwmﬂuqlmwmﬂummgﬂummuﬂummwmmammuﬂi AN LLﬁ“’E]E]ﬂLﬁENﬁQﬂ uummmﬂwmﬂumiﬂiwﬁmﬁmﬁﬁaﬁu ﬂ%\?ﬁ 1/2556
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Anyone of the above as my/our proxy holder to attend and vote at Extraordinary General Meeting of Shareholders

1/2013 to be held on April 5”‘,2013 at 2:00 PM. at Queen’s Park 3 room, 2" Floor, Imperial Queen’s Park Hotel, No. 199
Sukhumvit 22, Klongton, Klongteoy, Bangkok 10110. or on the date and at the place as may be postponed or changed.
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I/We shall be fully liable for any action taken by the proxy holder at the meeting.

AUID oo fueuduns
Signature Proxy Grantor
(v )

D e Asuveusung

Signature Proxy Holder
(v )

C Asuveuiung

Signature Proxy Holder
RO )
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Signature Proxy Holder
(e )

v Y 4' o v . YV Y o = =) I Vv v = ) ) o Y Y Y
ggnmguwuauaumc‘nmmmuauﬂﬂﬁgsuuauaummmimmmnﬂuwmﬂim;mmzﬂanmmmﬂxuuu"lummmum!mnmmmjﬂﬁmn
34a‘u‘ﬁfum‘nmnﬂu!ﬁmmnmimﬂzuumﬁm"lo’f

A shareholder shall appoint only one proxy holder to attend and vote at the Meeting. A shareholder may not appoint more than one proxy holder, each

with the voting right in respect of a certain portion shares.

:
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a < v A LY
Anonsuanuil HUUHRUIADNDURUNS LU V.
20 UM Proxy Form B
(UUAHMUATIENTANE 9 Nezuo R UN: NazDoaFalnuUn1ea)
Duty Stamp i S
(Proxy Form containing specific details)
20 Baht
&
BUBUN o
Written at
o A
IUN....
Date
9 v o a 1y =
Lo U Nt FUB.cos BYUIUAUN. .o DUU e
/'We Nationality Address Road
o o @ o o o
ATUA/UU N DUND/LUR e AU iﬂﬁllﬂi“kliﬁﬂ ...................
Sub-District District Province Zip Code
X ya g Ao ¢ g o ada o
2. Lﬂuvj‘aavgumm UVIEN mnmi‘"ﬁau 1DHAUUYII NA (WHI1VY)
Being a shareholder of Power Line Engineering Public Company Limited
v v v
TR U UAUTITUT I e Hu uazoandoeasnzuuu TN o 1fe Al
holding the total amounting of shares and the voting right equals to votes as follows:
Wy, sonidasasnzuumdss lamiy BGON
Ordinary share shares equivalent to voting right votes
@ 4
3. vowoudunz A
Hereby appoint
= 19
(1)t eee ettt DY il BYUIUAUN e DUU
Age Address Road
° ° 2 @ o ad A
ATUD/UU I DUND/LUR e R 1 00 1 PP OO PP PPRNN 3‘1’iﬁ‘1ﬂiymﬂ .................. 1o
Sub-District District Province Zip Code ;or,
(2)- sttt
Aua/mun .89/, .
Sub-District District Province Zip Code ;or,
o ) a A dw A e ~
3) I:l ll‘ﬂllﬂuVl%hlﬁﬂiillﬂ']iﬂﬁﬁz/ﬂizﬁ1‘L!ﬂ§il|ﬂ']ﬁﬁ§’mﬁ‘all AT.ANVY DIUIANNIA 018 53 ﬂ
Assign a proxy to the Independent Director/Chairman of the Audit Committee, Dr.Singchai Aroonvuthiphong Age 53 years
' { a aa 7. a
agﬂ'mm‘uﬁ 2 POY  GYNIN 81 (ATWIU) DUU  AYUIN LUN LYW §114] Wizi‘l]uﬂ
AddressatNo. 2 Soi Sukhumvit 81 (Siripot) Road  Sukhumvit Sub-District _Bangjak _District Phrakhanong
1IN NIUNNUNIUAT swerlismald 10260

Province __ Bangkok Zip Code 10260

v
Ly t] v _a

& = a9y N = v Y 2 YA
aunisnulamsanu@eniudunuvesimduivetnimnlszgy vazeenidorasnzuuuumudmhlums sz daniydfetu afei 1/2556
:1 ¢t S A 2 a PR {
TuSugnifi 5 ey 2556 Sudszgamam 14.00 w. » Hoe adudihin 3 du 2 TswsuduiiGeanindihin @uii 199 veugey
ARABIAY NFUNNUMILAT 10110 WieReziiudenTlluiu nat uazanuiiaudie

a

N 22 U NADIAY

Anyone of the above as my/our proxy holder to attend and vote at Extraordinary General Meeting of Shareholders 1/2013 to be held on April 5" 2013
at 2:00 PM. at Queen’s Park 3 room, P Floor, Imperial Queen’s Park Hotel, No. 199 Sukhumvit 22, Klongton, Klongteoy, Bangkok 10110. or on the date and

at the place as may be postponed or changed.

v v
9 o

y 9 o Yyo o = y oy 2o A
4, alﬂwﬁnsllBﬂﬂﬂﬂumxiijiﬂuﬂﬂﬂuﬂzﬁﬂﬂlﬁﬂ\ia\iﬂzLluullﬂu‘lnwﬁnsluﬂ’]iﬂﬁgﬂguﬂﬁﬂu JU

I/We therefore would like to vote for each agenda item as follows:
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nsziil AsaneydamseenuaziduevieRuiulasamuliundamuludidszmealasmmznizas (Private Placement)

Agendal  To consider and approve the issuance and offering of convertible debentures to investor(s) in foreign countries by way

of a private placement

@ o Aa aa a A g
M MWgFuneutunzldnsinsauazawwaunudmd lagmlszmsawimiuauans

(a) The proxy holder shall vote independently as to his/her consideration.

VYo, o, = ¢ Y oy oo
(V) °lmm1jamumaamﬁmmﬂmuumnmmﬂszmﬂmmmwm U

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

O itugae Ll Nisiugae L] snvenidos

Approve Disapprove Abstain

N2 dsaneyidamsiauesnieduguilasanimlusinid

Agenda2  To consider and approve the offering of convertible debentures at discount

@ o Aa aa a A g
m 1WgFuneusunzldnsinsauazawwaunudmd lagmlszmsawiiuauans

(a) The proxy holder shall vote independently as to his/her consideration.

vy o a ¢ Y ¥ oo A
V) 114muuamumaamﬁmmﬂmuumummﬂizmﬂmmmwm ANU

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

O tugae Ll Nisiugae L] smvenidos

Approve Disapprove Abstain

N33 WnsaneyiamsaauanzidiouveuTEn

Agenda3  To consider and approve the reduction of the Company’s registered capital

Y Yo o, Aa an a v RS a4 g
(n) Glfl’if{Ji‘]Jllf]‘]Jﬂu‘VIS‘,lJﬁ“VIﬁWﬂ1im1lm$ﬂ\il.l("’]I,WIu“lﬂWﬁ]1‘1ﬂnﬂﬂi§3ﬂ1i@ﬂﬂﬂtﬂuﬁﬂﬂ'ﬁ

(a) The proxy holder shall vote independently as to his/her consideration.

Yy o = s y oy oo A
(V) Glmj]:i‘uua‘uauwsa’ﬂmﬁmmﬂmuumummﬂismﬂﬁuaﬂﬂnmm ANU

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

O g L] g L] savonidos

Approve Disapprove Abstain

) -~ wa % A A o A A ¢ a av 9 & = A q 9 Y o
Nen4 Wmimmlgwlmmn‘lsummmmudﬁﬂniﬂmwﬁuﬁﬂlmumw U0 4 FoauIanziiou e liasandoany
msaanuIanzouveuTHN
Agendad4  To consider and approve the amendment to Article 4 of the Company’s Memorandum of Association regarding

the registered capital to reflect the reduction of the Company’s registered capital

o o a8 aa a {3
(M Wdsvveusungiianinsanazawdunuinmdidnnlszmsauiiiuaunds

(a) The proxy holder shall vote independently as to his/her consideration.

VYo o = ¢ y oy oo d
(V) (114P;l.iullﬂuﬂu‘ﬂgﬂﬂﬂlﬁﬂﬂaﬂﬂxlluuﬂ]ﬂﬂ?'mﬂi3?{\3?151]6\3"11']7“5]1 ANU

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

O sugae L1 'hisiiude L] saoonides

Approve Disapprove Abstain

:
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nszhs  Mesaneyiansiivnuaanzidenveuiindiesessumsilasanmiud

&

Agenda5  To consider and approve the increase of the Company’s registered capital to accommodate the conversion of debentures

) o a8 aa a {3
M MWFuneustungiidniinsauazaswdunuiui ldnnlszmsamiiuaunis

&

(a) The proxy holder shall vote independently as to his/her consideration.

Yyo o a ¢ Yy oA
(V) IﬁwiﬂﬂﬂﬂﬂuﬂzaBﬂlﬁﬂ\?ﬁ\iﬂglluuﬂ1Nﬂ31uﬂ3$ﬁ\1ﬂmﬁ\jﬂnwm1 ANU

&

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

[] viude [] ‘hiviiudae [] woonide

Approve Disapprove Abstain

a a wa P 2 a v A A ¢ a av Y & a A g9 v
NIEN6 Wﬂ15m161§1.|@lﬂ"l‘iLLﬂll“llLWM!ﬂll‘Hu\iﬁﬂﬂiﬂmﬂﬁuﬁﬂ]ﬂﬂﬂﬁy‘ﬂ UD 4 150INUIANSIVYU lWBiWﬁﬂﬂﬂﬂB\i
fumainnuIanzieuyeuTEn
Agenda 6 To consider and approve the amendment to Article 4 of the Company’s Memorandum of Association regarding

the registered capital to reflect the increase of the Company’s registered capital

Y Yo o, Aa an a v PR a3
(n) GI,‘Wﬂiﬂﬂﬂﬂﬂuﬂﬁi\lﬁ‘VI‘ﬁWﬂ1§m1l,Lﬁ$ﬂ\iiJﬂllﬁVIu“lﬂWWW‘lﬂnﬂﬂ53ﬂ1§ﬂ1uﬂt1’iuﬁﬂﬂ')5

(a) The proxy holder shall vote independently as to his/her consideration.

Yy o a s y 9 oA
(V) 114@i‘uua‘uau‘m’ﬂ’ﬂmﬁﬂﬂadﬂzuuuﬂmmm‘ﬂizﬁdﬂﬁummw&m MU

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

< (=1
[] wiudwe [] liviudae [] snooniden
Approve Disapprove Abstain
a a wa o ) o A ao A o Yy
N7 AnsaneyddamsiaassfuadgiinyuuesuSimiiosesfunsudasanmiug

Agenda 7 To consider and approve the allocation of the newly issued ordinary shares of the Company reserved for the exercise of

right of convertible debentures

Y Yo o, Aa an a v RS a3
(n) Glfl’iQiﬂﬂﬂﬂﬂuﬂ&uﬁ“VI‘ﬁWﬂ1§m1lm$ﬂ\il.l("’]I,WIu“lﬂ“WLfl]1‘lﬂnﬂﬂ53ﬂ1§ﬂ13\lﬂﬂ’iuﬁﬂﬂ'ﬁ

(a) The proxy holder shall vote independently as to his/her consideration.

Yy o a ¢ y oy oo A
(V) Gl‘wm‘uua‘]mu‘ma’ﬂmfffjmdmuuumummﬂi:mﬂﬁuaﬁnmm MNU

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

< (=1
[] wiude (] iiudae [] weenide
Approve Disapprove Abstain
a a A A v
N8 AersenuSesdu q (Bi)

Agenda 8 To consider other matters (if any)

o o a8 aa a {3
M MWFuneusungiidniinsauazaswdunuiui ldnnlszmsamiiuaunis

&

(a) The proxy holder shall vote independently as to his/her consideration.

Yy o ~ ¢ Yy oy oA
() IﬁwiﬂuﬂﬂﬂuﬂzaBﬂlﬁﬂ\?ﬁ\iﬂglluuﬂ1Nﬂ31uﬂ3$ﬁ\1ﬂma\jﬂnwm1 ANU

)

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

[1 wiude [] hiiude [] snoonideos

Approve Disapprove Abstain
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o o 1y 1 | o o Y : S g 1q
5. nasazuundvesdiuneviunz lunselailidluldamwiszy B3lumidenvensunsii 1deimsasnzuumdsaiuligndeauns lils
<
Wumsasmzuuudessd i luguzdionu

Voting of proxy holder in any agenda that is not as specified in this proxy shall be considered as invalid and not my voting as a shareholder.

Ay Y

6. lunsdiidmd lil&szyanlszasdlunseenidesnsnsiunlunss la ¥usoszy 1 hidanuniolunsdffidszguiinsinsamieand
TuFelavonmilennGeaiiszy 3tedu swfinsditinsdsulamdodindudofnialzmela WSuweusunzianifinsauazaawduny
S Idnndsenmsamiiiuaunis

In case I have not declared a voting intention in an agenda or my determination is not clear or in case the meeting considers or passes resolutions in
any matters apart from those agendum specified above, including the case that there is any amendment or addition of any fact, the proxy holder shall have the right
to consider and vote as to his/her consideration.

Amslaiidsuneudung 1nszh I lumsdszgy Sunsnsdiidsuueusung lisondssnwid sy lumiadouousuns Indomioun
i ldnsziueannilszms

Any activities undertaken by the proxy during the meeting, unless the proxy votes against what I have specified in this authorization form, is to be

considered that I have acted of my own accord in all instances.

A 9 @
T3R5 10 Aueunung
Signature Proxy Grantor
(oo )
A Yo 1Y)
LSR5 10 dsuueusung
Signature Proxy Holder
(oo )
L T Auveusiuny
Signature Proxy Holder
(oreeeee e t ettt )
A Yo Y
LR 1 o Auveusuny
Signature Proxy Holder
(oot een )
HINENA)
Remarks
Yy g A o v o Yy o a a & Yy a ' ' o 9
1. dieuiiveusungaszdeweusunzIidSuneusunziissodeniludidrsmilssauuazesmdesasnzuuy ligunsouiaweniauiu
TWdsvNeusuNznaeauilousnmyasnzuudeq 14

A shareholder shall appoint only one proxy holder to attend and vote at the Meeting. A shareholder may not split shares and appoint more than one
proxy holdgr in order to split votes. ) ) )

2. MsAenMInITuMIMNITDEENAINT TUMINIgAY i aidendenssumaituneyana
In agenda regarding the appointment of new directors, the ballot can be either for all the nominated candidates as a whole or for an individual
nominee.

Y

A A A ' A vy 9 9. o, A Ay Y o 1 )
3. 1uﬂ3m‘l/]iJ'ﬂi‘&ﬂ/]i]&iWiﬂimfluﬂﬁﬂi&“]ﬂ\liﬂﬂﬂ’ﬂ’ﬂiz‘ﬂixuul'NJNWLI @iuuauaummmini:umumu'lﬂ“lu“luﬂizm@muuuwmﬁamu
AUNG LYY V. ULUY
In case there is any further agenda apart from specified above brought into consideration in the Meeting, the proxy holder may use the Attachment

to Proxy Form B
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Attachment No.4 B

o 1V v A L
ludsedmenvuniiageneusdunzuuy V.
Attachment to Proxy Form B

o, I YA Y a o ¢ g o ada o o
miuau‘numiugmmﬂuzﬂﬂm@umm UIEN !‘W“'Jﬁiﬂﬂu 1DUIUYII 1NA (UHIVU)

The Proxy of the shareholder of Power Line Engineering Public Company Limited

v
t3 v A

a_ o @ oo A < (. o a
Tumsilszapianinyddonu asafi 12556 luSugnin 5 wwien 2556 Suilszqunan 14.00 u. & Woe adudihsa 3 du2 TsusuduiiGea

a
a o

Adudihsn vl 199 veugyuin 22 HIIRARIdY ARABUAY AJIMNLKIUAT 10110 WipRvzRuden T ufunar uazaniuiiaudie
In the Meeting for Extraordinary General Meeting of Shareholders 1/2013 to be held on April 5" 2013 at 2:00 PM. at Queen’s Park 3 room, 2™ Floor,
Imperial Queen’s Park Hotel, No. 199 Sukhumvit 22, Klongton, Klongteoy, Bangkok 10110. or on the date and at the place as may be postponed or changed.

[

[

Agenda : Subject :

o o a8 aa a {3
m MWFuneusungiidniinsanuazaswdunuiui ldnnlszmsamiiuaunis

&

(a) The proxy holder shall vote independently as to his/her consideration.

Yy o ~ ¢ Yy oy oA
(V) IﬁwiﬂuaﬂﬂuﬂgBBﬂlﬁﬂ\?ﬁ\iﬂzlluuﬂ13.|ﬂ'ﬂl|ﬂ3$ﬁ\1ﬂsuB\i‘lnwﬁn ANU

&

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

L] e O] istugae L] savonido
Approve Disapprove Abstain
1 :
21 14 Iy L2 T
Agenda : Subject :

o o a aa a g
m MWdFuneustungiidniinsauazawdunuimi ldnnlszmsamiiuaunis

]

(a) The proxy holder shall vote independently as to his/her consideration.

Y 9o @ a8 J E) F Lﬂy
) IWASuueiunzeenidesasnziuunIuaANLTE AR VeIt Aedl

]

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

L e O] istudae L] saoonidoa
Approve Disapprove Abstain
4 :
21 14 I s 12 T
Agenda : Subject :

o o a8 aa a {3
M MWdFuneusungiidniinsanuazaswdunuiui ldnnlszmsamiiuaunis

]

(a) The proxy holder shall vote independently as to his/her consideration.

Yyo o a ¢ Yy oA
() 1ﬁwiﬂuaﬂﬂuﬂ$ﬂﬂﬂlﬁﬂ\jﬁ\iﬂxlluuﬂ1Nﬂ31uﬂ3$ﬁ\1ﬂ"’uﬂ\i‘U’]Wﬁn NU

]

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

L] e O] e L] saoonidoa
Approve Disapprove Abstain
1 :
121 14 | Iy L2 T
Agenda : Subject :

o o A aa a g
m MWdFuneusungiidniinsanuazaswaunuinwi ldgnlszmsamfiniuauans

t

(a) The proxy holder shall vote independently as to his/her consideration.

Y 9o @ a8 J 9 Y v ny
V) TWASuueuiunzeenidesasnziuunIuaNLsE AR VeIt Aedl

]

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

L] iugae O 'itugae L] sneonidos

Approve Disapprove Abstain
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Agenda : Subject :

o o a8 aa a {
M MWFuneusungiidniinsanuazaswdunuiui ldnnlszmsamiiuaunis

&

(a) The proxy holder shall vote independently as to his/her consideration.

Yy o ~ ¢ Yy oy oA
(v) GlﬁpjiﬂuaﬂﬂuﬂgaBﬂlﬁﬂ\?ﬁﬂﬂglluuﬂ1Nﬂ31uﬂ3$ﬁ\1ﬂﬂla\1‘1nwm1 ANU

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

L e O] istudae L] saoonido
Approve Disapprove Abstain
1 :
21 14 | Iy L2 T
Agenda : Subject :

o o a aa a g
M MWdFuneustungiidniinsanazaswdunuiui ldnndszmsamiiuaunis

]

(a) The proxy holder shall vote independently as to his/her consideration.

Y 9o @ a o 3 2 dy
) 114&_’5“”“’8]“”%1‘!1/136'E]ﬂlﬁﬂ\iﬁ\iﬂmluuﬂ13.Iﬂ’ﬂl|ﬂi$ﬁ\iﬂﬂlﬂ\islﬂwm1 AU

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

O] iudae O] hitudne ] saeenidos
Approve Disapprove Abstain
nszh P 309 : nﬁanﬁ%&nﬁums(v{a)
Agenda : Subject : To approve the appointment of directors (Con’t)
‘]d‘fﬂﬂﬁﬁllﬂ']i ................................................................................................................
Directors Name
[] wiudre [ higiudae [] saeonidos
Approve Disapprove Abstain
‘l]ﬂ‘f@ﬂiﬁllﬂ']i
Directors Name
[] wsiudre [ igiudae [1 sweonidos
Approve Disapprove Abstain
‘llﬂ‘fﬂﬂiillﬂ'li ................................................................................................................
Directors Name
[ wiudre [ lidiudae [1 sneonidos
Approve Disapprove Abstain
‘l]ﬂ‘fﬂﬂiillﬂ']i ................................................................................................................
Directors Name
L] wiudae ] hiviudae [] savenides
Approve Disapprove Abstain
“’]ﬂ‘fﬂﬂiillﬂ'li ................................................................................................................
Directors Name
[] wiudqe [ hidiudae [] savenides
Approve Disapprove Abstain
“’]ﬁ‘fﬂﬂiillﬂﬁ ................................................................................................................
Directors Name
L] wiudae ] sidiudne [] swesnides
Approve Disapprove Abstain
‘T}ﬂﬂiﬁllﬂ1§ ................................................................................................................
Directors Name
[] wiudae [ igiudae [] swesnides
Approve Disapprove Abstain

:



a a0 Y o o A
TINAINNYAAUN 4 A

a g 1 . &

Tuguzdlsznougs AT udTUrnuaZ U (Custodian) TR, ...
In the capacity of custodian with
&y y o ¢ & ad A o w
“ﬁﬂlﬂu?jﬂ@‘}’!uﬂ]ﬂﬂ UIHN mma‘f'lnu DUIUYII INA (NHIFU)
Being a shareholder is a shareholder in Power Line Engineering Public Company Limited

Y v
Taedorusaunadusu.., uazosnidesasnzuuy Idniiiy,

Holding the total amounting of shares and the voting right equals to
FUBTIY. oo Hu 90NAIIINUUUASL TR oo GON
Ordinary share shares equivalent to voting right votes

2. voweusungld
Here by appoint

(1) R T T og A e DUH e
Age Address Road
ATUA/MU N BUNDURN ..o RIS oL VOO
Sub-District District Province
Q2)... -3 egthuax
Address Road
TSIk e R 5 TR S MU . %58
Sub-District District Province Zip Code ;or,
(3) I:l voununz 1A INAIBALAlTEFINATINAITATIVABL A3. 0958 DIUIANIA 01y 53 1
Assign a proxy to the Independent Director/Chairman of the Audit Committee, Dr.Singchai Aroonvuthiphong Age 53  years
agiﬂ'mmmﬁ 2 apy  guuIN 81 (A3NI) oUU  gYNIN HUN YN wa  wizluug
AddressatNo. 2 Soi Sukhumvit 81 (Siripot) Road ~ Sukhumvit  Sub-District Bangjak District __Phrakhanong
PWHIA__ NTUNNUKIUAT swalUsuald 10260

Province __ Bangkok Zip Code 10260

9

ﬂuﬂuﬂﬂu61@]!,1/18@?11‘!!9]8'.]lﬂuWLL‘I/]L!"U'E]\i"ll"lWlﬂHW’E)l‘mi’JiJﬂiw%N ua ‘0’0ﬂlﬁﬂ\iﬁﬂﬂwlluuLWIu‘lJ"IWﬁ]ﬂuﬂﬁﬂi ‘UN’JTKTWNEUWE]’E]WN ﬂiﬂ/] 1/2556

a
a

Glu?uﬁﬂiﬂ 5 W8 2556 ﬁuﬂswuunm 14.00 . o W‘ﬂ\i ﬂ'.]uﬁﬂ1iﬂ 3 ‘]ﬂ! 2 Iiﬂlliﬂ@ﬂwtiﬂﬁﬂﬂuﬁﬂﬁﬂ l’ﬁﬂ]‘ﬂ 199 e YNIN 22 LU NARBIAY

UANRDUAY NTUNNUHIUAT 10110 mamqumau"lﬂimu 131 ngﬁQWNﬂﬂuﬂ’Jﬂ

; Attachment No. 4 C
fnensuaawil o A o
UUUHRUIGDNDURUNS UUD A.
Hum ' Proxy Form C
Duty Stamp euvilHamensddieiuiludamumalszmauazudadaIdia Taifou (Custodian) TulszmaIneidludsushnuazquariu)
20 Baht (For foreign shareholders who have custodians in Thailand only)
FOUT e
Written at
TR 11T OO FUYBI e OYTAUT DU
I/'We Nationality Address Road
DTV T i K OO BUND/AUR e N 2 OO sia s o
Sub-District District Province Zip Code

Anyone of the above as my/our proxy holder to attend and vote at Extraordinary General Meeting of Shareholders 1/2013 to be held on April 5" 2013

at 2:00 PM. at Queen’s Park 3 room, o Floor, Imperial Queen’s Park Hotel, No. 199 Sukhumvit 22, Klongton, Klongteoy, Bangkok 10110. or on the date and at

the place as may be postponed or changed.

v
9

3. mwmwamunuwﬂwwsuuauau‘n L‘UTS’JM’]JEw%ﬂllﬁzﬂﬂﬂlﬁﬂﬂﬁﬂﬂ LLuuﬁluﬂgjﬂ \15
I/We therefore would like to vote for eash agenda item as follows:.
uauﬁu1/|:mﬁufﬁmquﬁ'uﬁwmﬁﬁmm:ﬁf?ﬁaamﬁmam:uuu"lﬁ
Grant proxy the total amount of shares holding and entitled to vote.
I:l VOURUNTUNEIU fiD

Grant partial shares of

4 g 9 aa a = v =
ﬁuﬁ?ﬂﬂlu .......................................................... Hu ua:uﬁmaamﬁmammmu"lﬂ ................................................... Leed
Ordinary share shares, entitled to voting right votes
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v v v
v o

L) o, Y Yo o = Yy oy A oo
4. ‘lnw,mﬁuau’emnuwﬂwzginmmaumaanmmmﬂmummumwmﬂumiﬂizﬂgmﬁqu JU

I/We therefore would like to vote for each agenda item as follows:

L] aseiin wnsaneyiamsesnuaziaueviefudilasanmidundasuludailszmalaomnizniza (Private Placement)

Agendal  To consider and approve the issuance and offering of convertible debentures to investor(s) in foreign countries by way

of a private placement

@ o Aa aa a A g
L1 o W#sueusunsiansinsauazamaumuddr 1dnndsznsauiiiuauns

(a) The proxy holder shall vote independently as to his/her consideration.

VYo, o, = ¢ Y oy oo
I:l (V) 114Qmuamumaamﬁfmmﬂmuummmwmlszmﬂmmmwm U

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

O itugae Ll Nisiugae L] snvenidos

Approve Disapprove Abstain

O] aseiiz dvsanewi@mmauenedududasanmlusing

Agenda2  To consider and approve the offering of convertible debentures at discount

@ o Aa aa a A g
L1 o Wsueusunsiansinsauazamaumudmdr 1dyndsznsamiiiuauns

(a) The proxy holder shall vote independently as to his/her consideration.

vy o = ¢ Y ¥ oo A
|:| V) 114muuamumaamﬁmmﬂmuumummﬂizmﬂmmmwm ANY

(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

O tugae L1 Nisiugae L1 snvenidos

Approve Disapprove Abstain
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Agenda3  To consider and approve the reduction of the Company’s registered capital
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(a) The proxy holder shall vote independently as to his/her consideration.
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(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

O g L] e L] smvonides

Approve Disapprove Abstain
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Agendad4  To consider and approve the amendment to Article 4 of the Company’s Memorandum of Association regarding

the registered capital to reflect the reduction of the Company’s registered capital
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(a) The proxy holder shall vote independently as to his/her consideration.
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(b) The proxy holder shall vote according to the shareholder’s requirement as follows. 1
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Agenda5  To consider and approve the increase of the Company’s registered capital to accommodate the conversion of debentures
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(M Wg5vveusungiidniinsanuazawdumuinwd ldnnlszmsawiiiuaunds

(a) The proxy holder shall vote independently as to his/her consideration.

Yyo o a ¢ Yy oA
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(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

[] viude [] ‘hiviiudae [] woonide

Approve Disapprove Abstain
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Agenda 6 To consider and approve the amendment to Article 4 of the Company’s Memorandum of Association regarding

the registered capital to reflect the increase of the Company’s registered capital

Y Yo, o, Aa an a v PR &
n) lem‘uua‘uaumuﬁwﬁwﬂﬁmmaxmummumwm‘lﬂnﬂﬂﬁzmsmumwu’cmmi
(a) The proxy holder shall vote independently as to his/her consideration.
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(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

< (=1
[] wiudwe [] liviudae [] snooniden
Approve Disapprove Abstain
a a wa o ) o A ao A o Yy
N7 AnsaneyddamsiaassfuadgyiinyuuesuSimiiosesfunsudasanmiug

Agenda 7 To consider and approve the allocation of the newly issued ordinary shares of the Company reserved for the exercise of right

of convertible debentures

Y Yo o, Aa an a v RS a3
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(a) The proxy holder shall vote independently as to his/her consideration.
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(b) The proxy holder shall vote according to the shareholder’s requirement as follows.
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Approve Disapprove Abstain
a a A A v
N8 AerseuSesdu q (Bi)

Agenda 8 To consider other matters (if any)
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(a) The proxy holder shall vote independently as to his/her consideration.
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(b) The proxy holder shall vote according to the shareholder’s requirement as follows.
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Approve Disapprove Abstain
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5. nasazuundssvesdiuveniunz lunselai lidluldmuiszy B3lumisdenevsunzil  Waedimsasnzuuwdsain higndewas lily
<
Wumsasmzuudewssd i luguzdionu
Voting of proxy holder in any agenda that is not as specified in this proxy shall be considered as invalid and not my voting as a shareholder.

6. "1uﬂitﬁﬁﬁi’1’1wg%'1'lzj'l€{5:ummﬂﬁwmﬁ“lumsﬂﬂmﬁmmﬂ zuuulunszlaBinieszy I hidanunielunsdiifidssguiimsfinsamioaud
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In case I have not declared a voting intention in an agenda or my determination is not clear or in case the meeting considers or passes resolutions in any
matters apart from those agendum specified above, including the case that there is any amendment or addition of any fact, the proxy holder shall have the right to
consider and vote as to his/her consideration.

Amslaiidsuneusunz 1nszm I lumatszgy  Sundnsdiigsuueusung losnidunwid sy lumiidoueusunz1domioud
dhwd 1dnsesiuoannilszms

Any activities undertaken by the proxy during the meeting, unless the proxy votes against what I have specified in this authorization form, is to be

considered that I have acted of my own accord in all instances.

BIFD ..o Auevduns

Signature Proxy Grantor
(e )

asde....

Signature Proxy Holder
(et )

BHOeserseeeeesseseeesr e fuveusuny

Signature Proxy Holder
(e )

R fuveusiuny

Signature Proxy Holder
(. )

Heya

Remarks B )
1. wisdoweuaunzuuy a. ?“lﬁi’f’mw:nﬁﬂﬁé’ﬁaﬁuﬁﬂﬁng]%a"lumxﬁﬂmﬂué’amuﬂ'mﬂﬁzmmmmmﬁﬂﬁ’ﬁaimﬁﬂu (Custodian) TutlszmetInoily
Asuehnuaggquaiu iy
Only foreign shareholders as registered in the registration book who have custodian in Thailand can use the Proxy Form C.
2. winguidewnumdeniumideneusune fio
Evidences to be enclosed with the proxy form are:
1) wideneudwannddefulidala@on (Custodian) Wnddniiumsamlumidensuiunginu
Power of Attorney from shareholder authorizes a custodian to sign the Proxy Form on behalf of the Proxy Form on behalf of the shareholder.
@ misdedudundasmluvmideususunzunuldsueyanailsznougsnda Tadeu(Custodian)3.
Letter of certification to certify that the signer in the Proxy Form have a permit to act as a Custodian.
3. waawu‘nuauauw“ﬂ ﬁ’f]\ﬁ.lﬂﬂﬂu‘ﬂ °1ww5umunmn !WfNi15]!@fJ’J!“]JL!Nl‘lﬂﬂﬁ“’%mm‘”ﬂﬂmﬁﬂﬂaﬂﬂ LL'L!‘LIVliJﬁHﬂileNllﬂﬂﬁnu’Juﬁu‘l yé} VU
ﬂuﬂu‘}’iﬁ1ﬂﬂ1ﬂll‘wE]LLEJﬂﬂ"Iiﬁ\iﬂleuulﬁwalﬂ
A shareholder shall appoint only one proxy holder to attend and vote at the Meeting. A shareholder may not split shares and appoint more than one proxy
holder in ogder to split votes. ) ) )
4. ’ﬂimﬁﬂﬂ@qﬁﬂiiiJﬂﬁfﬂlﬂﬁmﬁ’ﬂﬂgfﬂﬂiiNﬂWiﬁ\ﬂfﬂﬁ?ﬂlﬁﬂﬂﬁﬂﬂiimﬂ1ﬁ!ﬂui1ﬂllﬂﬂﬁ
In agenda regardmg the appointment of new directors, the ballot can be either for all the nominated candidates as a whole or for an individual nominee.
5. G],uﬂimﬂll’ﬂiwﬂi] Wiﬂﬁmﬂuﬂ1iﬂi“’°}flllﬂﬂﬂ’ﬂ’ﬂi“"ﬂi°’TJHl’J‘lJNﬂ‘L! Wllﬁllﬂ‘u1/|°’fﬂiﬂiﬂiwULWNLGIII“lﬂcluillﬂi‘“iﬂﬂ@lmﬂﬁu\iﬂﬂllBUQU‘W“’LLU‘U f.
AULUY
In case there is any further agenda apart from specified above brought into consideration in the Meeting, the proxy holder may use the Attachment to Proxy
Form C.
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Attachment to Proxy Form C

o I YA Y a o ¢ g ada o o
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The Proxy of the shareholder of Power Line Engineering Public Company Limited

v
3 v A

a_ o @ g A < (. o a
Jumsilszapianinyddonu asei 12556 luSugnin 5 wwien 2556 Suilszqunan 14.00 u. & Woe adudihsa 3 du2 TswsuduiiGea

a
a o

Adudihsn vl 199 veugyuIn 22 HVINARIdY wARABUAY AJIMNLIIUAT 10110 WipRvzRuden T uiunar uazaniuiiaudie
In the Meeting for Extraordinary General Meeting of Shareholders 1/2013 to be held on April 5"2013 at 2:00 PM. at Queen’s Park 3 room, 2" Floor,
Imperial Queen’s Park Hotel, No. 199 Sukhumvit 22, Klongton, Klongteoy, Bangkok 10110. or on the date and at the place as may be postponed or changed.
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Agenda : Subject :
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(a) The proxy holder shall vote independently as to his/her consideration.

Yyo o a ¢ ¥y oy oA
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(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

L] e O] istudae L] savonidoa
Approve Disapprove Abstain
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Agenda : Subject :
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(a) The proxy holder shall vote independently as to his/her consideration.
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(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

L e O] istudae L] saoonidoa
Approve Disapprove Abstain
4 :
21 14 I s 12 T
Agenda : Subject :
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(a) The proxy holder shall vote independently as to his/her consideration.

Yy o a ¢ Yy oy oA
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(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

L e O] hidugae L] saoonidoa
Approve Disapprove Abstain
1 :
121 b 14 | Iy L2 T
Agenda : Subject :
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(a) The proxy holder shall vote independently as to his/her consideration.
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(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

L] iugae O 'hitugae L] sneonidos

Approve Disapprove Abstain
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Agenda : Subject :

o o a8 aa a {3
m MWFuneudungiidniinsanuazaswdunuiui ldnnlszmsamiiuaunis

Y

(a) The proxy holder shall vote independently as to his/her consideration.
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(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

L] e O] istudae L] saoonido
Approve Disapprove Abstain
4 :
21 14 Iy 12 T
Agenda : Subject :
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(a) The proxy holder shall vote independently as to his/her consideration.
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(b) The proxy holder shall vote according to the shareholder’s requirement as follows.

O] iudae O] hiugae ] saeenidos
Approve Disapprove Abstain
nszh P 309 : laﬁ)ﬂ%&ﬂiiﬂm‘i(ﬂ'ﬂ)
Agenda : Subject : To approve the appointment of directors (Con’t)
‘?‘ﬁ]ﬂiillﬂ']i ................................................................................................................
Directors Name
[] wiudre [ higiudae [1 saesnidos
Approve Disapprove Abstain
‘llﬂ‘fﬂﬂiillﬂﬁ ................................................................................................................
Directors Name
[] wiudre [ higiudae [1 sneonidos
Approve Disapprove Abstain
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Directors Name
[] winudre [ ligindae [1 sesnidos
Approve Disapprove Abstain
‘l]ﬂ‘fﬁlﬂiiilﬂ']i
Directors Name
[] winudre ] hidiudae [] avenides
Approve Disapprove Abstain
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Directors Name
(] wiudre ] lidiudae [] snvenides
Approve Disapprove Abstain
‘?;Elﬂiiilﬂﬁ ................................................................................................................
Directors Name
L] wiudae ] idiudne [] sweonides
Approve Disapprove Abstain
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Directors Name
[] wiudae [ igiudae [] saeenides
Approve Disapprove Abstain
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Attachment No. 5

3180RLANYINUNITNMIDAIZHS VN UAUNE

Details of Independent Director

A3. 390 D3N
Dr. Singchai Aroonvuthiphong
25 AN 2503 o1y 53 1

25 October 1960 Age 53 yearsold

Ea '
ATTUMIDATE (UAanaiiintl 2545)
Independent Director (Elected in 2002)
15EFUNITUMITATIVEDY (UAIAUiiDT] 2545)
Chairman of Audit Committee (Elected in 2002)
UMINGFETIBAYAIUR AR

USygen MUVIMITANIFIND

Doctoral Degree  General Business Suan Dusit Rajabhat University

Usganin av uimsinld uiInnasrenim Ine

Master Degree General Administration University of the Thai Chamber of Commerce
szmaiioting dwndoutin® YNINeNSuITUNAAT

Diploma Accounting Auditor Thammasat University

STERTREE AMsiiys UMINGIGET WA

Bachelor Degree  Accounting Ramkhamhaeng University

DAP 29/2004, ACP 6/2005, DCP 144/2011

flagiiu NIIUMIDATY

X AN I a 2 o o
Present U5EFUANLATTUNITATINGOL UIHEN LW']L'J@ihlau L@uﬂlﬁﬂiﬁ NA (WHIFU)
Independent and

Chairman of Audit Committee Power Line Engineering Public Company Limited

Pagiiu NFIUMIFIANS uSE @3und File $ria

Present Manager Director Sirin CPA Company Limited

flagiu NFTUMSHIANTS V5 nsmilsy $1ia

Present Manager Director Gracefirm Company Limited

flagiiu NITUMIDATL/NIIUMIATINGOY  VIHN MuazIugaamnssy 9109 (UIr)
Present Independent Director and

Member of the Audit Committee Thantawan Industry Public Company Limited

3
o

msii/ladiawladalunszieuelumsiszyn EGM sl -laifi-

Interest in the agenda considered -No-
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Attachment No. 6

Guidelines for registration, Proxy Appointment, and Documents required in order to attend
the Shareholders’ Meeting
Power Line Engineering Public Company Limited

Appointment by Proxy

The Company has provided 3 proxy forms prescribed by the Department of Commercial
Registration, Ministry of Commerce to be used in any shareholders’ meeting in order to facilitate
the proxy which are:

1. Form A, a general form which is easy to be used.

2. Form B, much of detail was clearly specified; and

3. Form C, in case proxy grantor is custodian.
The sharecholder may select any form of the three provided above and any other person or the
Company’s independent director to facilitate the proxy and mail it to the company prior to the
commencement of the meeting.

Registration for Attending the Meeting
Examining the completion of the Proxy Form and registration for attending the meeting will be

started 1.00 hours prior to the commencement of the meeting and will be closed at the
commencement of the Meeting.

Documents required
1. In the event that the sharcholders is a natural person
1.1 Attendance in person; a valid official ID card in which a photograph is shown, e.g.

personal ID card, driver license, or passport.
1.2 Attendance by proxy:
(a) A Proxy Form which is completely filled and signed by the proxy grantor (the
shareholder) and the proxy;
(b) A copy of the proxy grantor’s official ID cards as referred to in 1.1 certified correct by
the proxy grantor; and
(c) An original of the proxy’s official ID cards as referred to in 1.1
1.3 Proxy grantor is custodian:
(a) A Proxy Form which is completely filled and signed by the proxy grantor (the
shareholder) and the proxy;
(b) A copy of the proxy grantor’s official ID cards as referred to in 1.1 certified correct by
the proxy grantor; and
(c) Letter of power of attorney of shareholder to custodian.
(d) Letter of certification or permit to certify the permission to act as custodian.
2. In the event that the shareholder is a juristic person
2.1 Attendance by an authorized representative of the shareholder:
(a) An original of such authorized representative’s official ID card as referred to in 1.1;
and
(b) A copy of the Affidavit or Certificate of Incorporation of the shareholder showing the
name of such authorized representative as a person having authority to act on the
shareholder’s behalf and such copy of affidavit or Certificate of Incorporation must be
certified correct by such authorized representative.
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2.2 Attendance by proxy

2.3

(a) A proxy form which is completely filled and signed by the proxy grantor (the
shareholder) and the proxy;

(b) A copy of the affidavit or Certificate of Incorporation of the shareholders showing
that the name of the person who signs in the proxy from as the proxy grantor is an
authorized representative of the sharcholder having authority to act on the
shareholder’s behalf and such copy of Affidavit or Certificate of Incorporation must
be certified correct by such authorized representative; and

(c) Certified true copy of valid evidence of authorized person who signs the proxy form
as the proxy grantor.

(d) An original of the proxy’s official ID card as referred to in 1.1

Proxy grantor is custodian

(a) A proxy form which is completely filled and signed by the proxy grantor (the
shareholder) and the proxy;

(b) A copy of the affidavit or Certificate of Incorporation of the shareholders showing
that the name of the person who signs in the proxy from as the proxy grantor is an
authorized representative of the shareholder having authority to act on the
shareholder’s behalf and such copy of Affidavit or Certificate of Incorporation must
be certified correct by such authorized representative; and

(c) Certified true copy of valid evidence of authorized person who signs the proxy form
as the proxy grantor.

(d) Letter of power of attorney of shareholder to custodian

(e) Letter of certification or permit to certify permission to act as custodian
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Attachment No. 7

The Articles of Association
(0)3
Power Line Engineering Public Company Limited

Chapter 4 Meeting of Shareholders

Article 24. The Board of Directors shall arrange and annual ordinary general meeting
of shareholders within the period of four months following the end of the Company’s fiscal year.
Except for the above-stated meeting of shareholders, other meetings of
shareholders shall be recognized as extraordinary general meeting of shareholders. The Board of
Directors may call extraordinary general meetings as it deems necessary or when shareholders
holding shares totaling not less than one-fifth of the Company’s paid-up shares or not less than 25
shareholders holding shares totaling not less than one-tenth of the Company’s paid-up shares
unify to make a request in writing requesting the Board of Directors to summon an extraordinary
meeting at any period, but the reason for calling a meeting must be clearly stated in such written
request.

Article 25. In summoning a shareholders’ meeting, the Board of Directors shall issue
meeting notice specifying the venue, date, time agenda and related information with clear
objective for each agenda whether for acknowledgement, approval or consideration plus the
Board’s opinion. Such notice shall be sent to shareholders and registrar at least 7 days prior to the
meeting and promulgated in daily newspaper for three consecutive days at least 3 days prior to the
meeting.

The meeting venue may be arranged at the company’ head office or elsewhere in
Thailand.

Article 26. Any shareholder who does not attend the meeting may appoint a proxy in

writing to attend the meeting and vote in his replacement.
The proxy must submit the instrument appointing a proxy to the chairman of the
meeting or the person designated prior to the start of the meeting. Such instrument must be
prepared in compliance with the format prescribed by the Department of Commercial Registration.

Article 27. The shareholder meeting must be attended by shareholders in persons or
by proxies (if any) not less than twenty-five persons or not less than a half of total number of
shareholders and have an aggregate number of shares not less than one-third of all paid-up shares
to constitute a quorum.

If one hour has elapsed after the appointed time of the meeting but the
shareholders attending the meeting do not constitute a quorum, the meeting shall be called off in
case the meeting was summoned upon the requisition of the shareholders. If the meeting was not
summoned by the shareholders not less than 7 days before the date fixed for the meeting, the
meeting shall proceed even if it does not constitute a quorum.



.
PLE >

The chairman of the Board of Directors shall be the chairman of the shareholder
meetings. In case the chairman of the Board of Directors does not present at the meeting or
unable to perform his duty, and if there is a vice-chairman, the vice-chairman present at the
meeting shall be the chairman of the meeting. In case the vice-chairman is unable to perform his
duty, the shareholders present at the meeting shall elect one shareholder to be the chairman of the
meeting.

Article 28. In casting votes, one share shall be entitled to one vote. A resolution of
the shareholder meeting shall require :

(1)In an ordinary event, the majority vote of the shareholders who attend the
meeting and cast their votes. In case of a tie votes. In case of a tie vote, the chairman of the
meeting shall have a casting vote.

(2)In the following events, a vote of not less than three quarters of the total
number of votes of shareholders who attend the meeting and have the right to vote :

(A)The sale or transfer of the entire or important parts of the business of the
company to other persons:

(B) The purchase or acceptance of transfer of the business of other companies
or private companies by the company

(C)The making, amending or terminating of contracts with respect to the
granting of a lease of the entire or important parts of the business of the
company, the assignment of the management of the business of the
company to any other persons or the amalgamation of the business with
other persons with the purpose of profit or the amalgamation of the
business with other persons with the purpose of profit and loss sharing.

(D)Change or alteration to the Memorandum or Article of Association of the
Company

(E) Increase or decrease the capital of the company or the issuance of bonds.

(F) The merger or dissolution.

Article 29. An annual general meeting shall be summoned for the following

purposes :

(1) Considering and acknowledging the annual report of the Board of Directors ;

(2)Considering and approving the balance sheet and the profit and loss
statement;

(3) Considering and approving the appropriation of profit and dividend payment;

(4)Electing and new director in replacement of those who must retire on the
expiration of their terms.

(5) Appointing auditor and fixing the remuneration for auditing

(6) Any other business.
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