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voyanunIsiu
FINANCIAL DATA

Auningdau 1,603.50 1,524.40 1,418.45
Total Assetfs

WiiAus 1,144.90 1,152.44 1,114.62
Total Liabilities

aueagfioru 458.60 371.96 303.84
Shareholders' Equity

8lAPInNTunguLarLEnng 507.15 469.44 433.87
Sale and Service Revenues

9181971 559.12 519.22 476.45
Total Revenues

ladugiu 154.63 151.50 141.19
Gross Profit

fls (enu) gna 45.84 40.20 (5.10)
Net Profit (Loss)

dMsSEOUNIINISINU
FINANCIAL RATIO

shanmladudiu (%) 30.49% 32.27% 32.54%
Gross Profit Margin (%)

saslsgnaaeselisiu (%) 8.20% 7.74% -1.07%
Net Profit Margin (%)

SATILANOUUNUADAILIDIHNOTU (%) 11.04% 11.90% -1.78%

Return on Equity (%)

SRIUANOUUNUADAUNTNI TN (%) 7.36% 7.81% 5.75%
Refurn on Assets (%)

fls(uenu) gniaeriu (um) 0.057 0.050 (0.006)
Eamings (Deficit) per Share (Baht)

Rudusadeu (um)

Dividend per Share (Baht)

yanaudnyddeu (um)

Book Value per Share (Baht)
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At present, Premier Enterprise Public Co., Ltd. is an investment holding company with investments in different types of

specialty finance businesses, most importantly the operating lease business and the insurance brokerage and consultancy business.

The Company has invested in 4 subsidiaries as follows:
1) Premier Inter Leasing Co., Ltd. provides vehicle operating lease services complete with maintenance and other related
services.
2) Premier Brokerage Co., Ltd. operates as a non-life insurance broker and provides advice and counsel on insurance fo
customers.
3) Premier Capital (2000) Co., Ltd. extends different types of commercial credit and leases computer equipment.
4) Premier LMS Co., Ltd. provides management services for loans, assets, property debts and hire purchase debts to financial

institutions. At present, the Company is no longer expanding this business and is only managing outstanding accounts.

In the past year, the Company continued fo emphasize mainly on investment in the automobile operating lease business
by investing in the expansion of this business in order fo meet the increasing demand due to the expansion of the customer base
through new channels, the expansion of the farget customer group and the addition of new services as altermative choices for the

customers.

1. Major changes and developments during 2012 were as follows:

e Premier Capital (2000) Co., Ltd. increased its investment in Premier Inter Leasing Co., Ltd., which increased its
capital by 65 million Baht from 135 million Baht to 200 million Baht for business expansion purposes.

e Premier Infer Leasing Co., Ltd. developed its information fechnology system in collaboration with a Group company
with expertise in information technology. Improvements were made to the car rental system to be more effective in
order to better meet the customers' needs in terms of receiving vehicle lease order, request for repair, arrangement
for a replacement vehicle, recording of fleet information and fleet management.

e The Company's was assessed by the Securities and Exchange Commission (SEC) fogether with the Thai Listed
Companies Association and Thai Investors Association on the organization of its annual general meeting (AGM) for
2012 for which it received an "Excellent" rating with a score of 100 points. The Company was 1 of only 74 of the
450 companies in the project to receive the full scoring of 100 points.

» The Company signed the declaration of intent to join the Thai Private Sector Collective Action Coalition against
Corruption with the Thai Institute of Directors, the Thai Chamber of Commerce, the Thai Bankers' Association, the
Joint Foreign Chambers of Commerce in Thailand, and the Thai Listed Companies Association in order to show its
intfention to operate its business transparently and lawfully and to oppose and not support corruption so that its

business operation will be in accordance with the principles of good corporate governance.
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Revenue structure of the company and its subsidiaries
The company's revenue is derived mainly from its vehicle leasing business with the vehicle operating lease provided

by its subsidiary, Premier Inter Leasing Co., Ltd.

Operated By % Holding 2012 % 2011 2010
At Present Revenue Revenue Revenue

(Million (Million (Million

Baht) Baht) Baht)

Product/Business Group

Commercial credit and rental service of PC2000 100.00 13.66 2.44 9.37 1.80 7.4 1.55

computer hardware and accessories

Vehicle operating lease piL! 100.00 523.10 93.56 487.79 93.95 442.48 92.87
Non-Life insurance brokerage P/’ 99.99 17.19 3.07 15.45 2.97 17.54 3.68
Loan management services PLMS 99.94 1.97 0.35 3.34 0.64 4.93 1.03
Other service revenue PE 3.02 0.57 3.27 0.63 4.11 0.86
Total Revenue 559.12  100.00 519.22  100.00 476.45 100.00

Remarks: /1 Investment made by Premier Capital (2000) Co., Ltd.

Operating lease business
The vehicle operatfing lease offers to a customer base comprising companies in term of leasing and emphasizes the
operating lease contract mainly in vehicles for executives, general usage, and commercial usage with lease agreement terms

ranging from 3-5 years.

Nature of services

Vehicle operating lease is the long-term lease of vehicles together with chauffeurs and fully comprehensive maintenance
services of infernational standard.

The vehicle operating lease business emphasizes mainly on the provision of services, with lease agreement terms ranging
from 3-5 years, to a customer base comprising companies, government agencies and state enterprises. The Company's customers
are from a wide range of industrial secfors, namely the information sector communication and telecommunication sector,
consumer products sector, electrical and electronics sector, energy and petrochemical sector, service sector, and companies within
the Premier Group. Types of vehicles leased include passenger cars, pick-up frucks, vans and public air-conditioned buses.

The Company offers full service leasing with new vehicles of excellent quality and performance that have been fully
maintained for long-term lease together with chauffeur service at reasonable rates. In addition, the Company offers an vehicle

replacement service in the event of a mechanical breakdown or accident, as well as a 24-oujr emergency service.

Marketing and competition
The leasing business in Thailand consists of two main types of operators, namely the providers of finance lease and hire-
purchase services and the providers of operating lease services. Premier Inter Leasing Co., Ltd. belongs under the lafter group and

is a leader in this type of business.

e The Thai Car Rental Association revealed that overall the Thai car rental market in 2012 was active and is adjusting in
readiness for the opening of the ASEAN Economic Community (AEC) in 2015. The adjustment clearly seen at the moment
is that operators that offer long-term leases are now offering more short-term leases as they foresee the opportunity
from the opening of the AEC that will help the fourism business to grow. However, there is another factor that caused

the long-term lease providers to begin offering short-term leases, which is the impact from the flooding in the previous
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year that caused the economy fo slow down and the international customer group that are the executives or workers in
various factories fo terminate and furn fo invest in various countries instead of Thailand. Although some customers were
lost, it is expected that overall there will be higher growth in the car rental market in 2013 than in the previous year, the

contributing factor being the enfrance of new providers info the market that helps to increase competition.

e As for the business operations of Premier Inter Leasing Co., Ltd. in 2013, the company plans o invest in new vehicles to
be used in its employee shuttle bus business. In addition, the company is planning to raise the quality standard of the
leased vehicles higher, especially the lease of vehicles with chauffeurs who have completed the driver's training course
from the company's driving school, which is approved by the Ministry of Education, that improves their driving skills fo a

professional level and enables them fo service customers in a manner that maximizes customer satisfaction in the service.

Competitive strategy

The Company is prepared to compete in all aspects, including investment in technology, types of services, regular training
of staff, the provision of infegrated services from the selection of vehicles to suif the needs of the customer and down to the finer
details, such as vehicle registration and insurance, through to the expansion of the service center network that covers the whole
country and offers 24-hour service every day of the week. This creates a distinctive difference that builds the trust of customers
and provides maximum benefit for them, which will help to enhance the Company's competitiveness so that it remains a leader
in this business. For its future plan, the Company recognizes the importance of the provision of services and plans to raise the

service level of the chauffeurs to maximize customer satfisfaction.

Products and services sourcing

The vehicle operating lease business involves the long-tferm lease of vehicles from 3-5 years and the selection of vehicles
most suitable fo customers' requirements, including passenger cars, pick-up frucks, vans and public air-conditioned buses. The
Company's customers comprise companies, government agencies and state enterprises. Continuous improvements are made to
create value-added services to the Company's customers. Apart from the high quality services provided throughout the years, the
Company also provides advice and guidance to new services of reasonable prices that meet the diverse needs of our customers.
The use of a modem rental information management system by the Company allows its customers fo use the vehicles with ease

and efficiency in conducting their business and helps them to reduce unnecessary expenses. This has helped the Company fo

maintain the trust of its customers.
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The Company and its subsidiary operate under the Premier Group's business philosophy of "The Premier Business, The
Premier People, The Premier Society”, which are the core values that the Company and its subsidiary have used as a guideline
throughout and have practiced through various projects and activities with a focus on the involvement of its employees, frade partners,

society and the communities, which can be summarized as follows:

1. The Environment
The Company and its subsidiary operafe with consideration to the environment and are prepared to contfinuously improve
its infernal environmental management process to ensure the most effective use of nafural resources and fo reduce any impact

that its activities may have on the environment as follows:

e Promote the use of energy-efficient vehicles within the Company and Group companies and by trade partners.
- Aim for and encourage customers to lease vehicles that are energy-efficient and environmentally friendly, such as hybrid
vehicles that are gasoline and electric powered, to help reduce emissions that cause air pollution.
- Specify that the vehicles used for the management and in the corporate vehicle pool of the Company must be energy-efficient
vehicles.

- Arrange a shuttle bus service for employees that uses natural gas powered vehicles.

e Support activities on environmental sustainability through the EnLive Foundation that has a mission and goal to create
unity befween the environment and humans through the study of the sustainable ecosystem for effective management,
which is the sustainable preservation and rehabilitation of nature and the environment. The activities carried out were
as follows:

- Supported and handed over buoys for marking maritime channels and mooring buoys donated by the communities
for public use to the relevant government agencies for use in organizing the entrance-exit and mooring in Ao Phra Nang,
Nam Mao Beach and Railay Beach.

- Released sea crabs in conjunction with the Department of Fisheries under the "Love Krabi Cherish Nature" project
in the mangrove forest at Koh Klang island in Krabi Province.

- Disseminated information on the conservation of nature fo the tourists.

- Organized the 1st Krabi-Enlive Sea Kayak Championship for 2012 in conjunction with Krabi Province and the Rowing
and Canoeing Association of Thailand to promote awareness about ecotourism and sustainable environmentally
friendly fourism.

- Joined the Department of Marine and Coastal Resources, Ministry of Natfural Resources and Environment in the

creation of the underwater learning center in Krabi Province.
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2. Education

Appropriate 5 per cent of its net profit for donation as scholarships for poor and underprivileged youths through the
Yuvabadhana Foundation, a public charity listed in the Ministry of Finance's notification, whose main objective and activity
is in the support of education with the aim of providing assistance for continuous learning, including general education
and vocational training, to underprivileged students who are committed to leamn. At the end of 2012, the Foundation had
1,630 scholarship students who are still studying under its care with 225 of these being new students accepted during the
year. 4,861 students have already been granted scholarships by the Foundation. Scholarships are granted to student for
the period of 6 years until the students complete Mathayom 6 or until they receive a vocational training diploma. The
Foundatfion has a system fo monitor the students in conjunction with their respective schools and parents and regularly
monitors the students' progress. Presently, scholarships of 7,000 Baht per student per year are granted for the secondary
school level and 14,000 Baht per student per year are granted at the vocational education level. In addition, the Company
supported the Foundation's activities that promote the improvement of the quality of schooling, the learning of morals, art
and culture, the development of a conscience that is good and correct, and the co-creation of a sharing society through
severadl projects, such as the Pan Kan Shop project, Yuvabadhana Art project and Yuvabadhana Literature project. Support
is also given through the purchase of products sold by the Yuvabadhana Foundation, which are used on various occasions

as gifts for the Company's customers.

3. Quality of Life Improvement

Support the activities of the Khon Thai Foundation that campaigns for the Thai people in every sector to realize their civic
duties to the country and become involved in creating a well-being Thai society through listening, talking, thinking
and acting systematically. Platforms have been created where all Thais can voice their opinion so as to reflect their
real quality of life through the "Khon Thai Monitor - This Voice has Power". This survey of 100,000 people from all 77
provinces allows the Thai people to voice their thoughts and relate problems and feelings toward the state of well-being
in different aspects of their family and community that will lead to systemic changes. The results of the survey will be
used to propel the participation of the Thai people in every region, including government agencies, the private sector

and the civil society, in creating a well-being society

4. Other Volunteerism Activities

The Company's employees together with the employees of the Group companies donate blood to the Thai Red Cross

Society every quarter.
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Risk factors both external and intemal factors that may significantly impact on the Company's business operations can

be summarized as follows:

1. Risk from marketing and competition
As there are many operators inferested in the automobile operating lease business, the Company's core business,
which are financial institutions and operators in related businesses, such as car dealers and the service business of the automobile
manufacturers, which have large capital from overseas, the competition in this business is infensive, especially in terms of price

competition, and could result in a lower rate of return for each company.

2. Risk from management of assets with expired lease terms
The Company operates an asset "rental" business in the form of operating lease to operators that are juristic persons
with lease terms of 3-5 years and the majority of these assets are normally sold after the expiration of the lease. The Company
may consider the condition of such assets and retain them for short-term lease of 1 more year before selling them through a
respectable auction company through which higher prices can be obtained. Especially during the past 1-2 years, the price of used
vehicles has been greatly affected by the government's first-car tax-rebate policy. However, the Company has long management
experience and expertise in this business. In addition, the Company regularly surveys and collects information on the prices of

such assets in the market for analysis, which allows it to efficiently manage its vehicles with expired lease terms.

3. Risk from interest rate
Because the Company charges a fixed rate throughout the lease term, its income is stable while the cost of operation
is dependent on the interest both fixed rate and floating rate, which fluctuates according to the market rate, and is at risk from
the difference between income and inferest payable. The Company manages this risk by securing portions of its loans from sources
with fixed rate over a period that corresponds with the lease terms. This helps to reduce the impact of the risk from interest rate

as the difference between interest rate and lease income is maintained at a level that yields consistent profit.

4. Risk from operations

As the rental income is the Company's main source of income, the ability of the lessees fo pay the lease payments
is an important factor. In providing long-term lease of vehicles, the Company is likely to be unable to collect payment and
have to repossess the vehicles if it is not careful in customer selection or lacks an effective debt collection system, including
the lack of a good internal control system.

The Company is aware of such problems and has conducted its business with caution, beginning with the selection of
customers by considering their credibility based on their operating results and financial position from the past to the present. It
has in place a system for careful management and monitoring of lease payments by customers and a policy to request a security

deposit equal to 2 months payment. Regular visits are also made to the custfomers to leamn of their current status.

5. Risk from financial liquidity
The Company may have liquidity risk as a portion of ifs source of fund must be repaid, which is in the form of hire
purchase loans and loans from financial institutions. In order to manage its liquidity, the Company places much importance on
the effective management of lease payment receivables and the sale of vehicles for which the lease terms have expired, ensuring
that they correspond with the debt repayment schedule.
In order to manage its liquidity, the Company has obtained long-term loans from financial institutions so as to be in
line with the future lease payments receivable. In addition, the Company also has shot-ferm loan facilities from many financial

instifutions in case of emergencies.
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1. Shareholders

1.1 Top 10 Shareholders

Details of the top 10 shareholders whose names are shown in the shareholders register as of 31 December 2012 are as follows:

Name No. of Shares Shareholding %
1. Mr. TaweechatChurangkul 158,000,000 19.75
2. Premier Marketing PCL. 145,731,770 18.22
3. Premier Planner Co.,Ltd. 41,587,945 5.20
4. Premier Global Corporation Co.,Ltd. 39,115,507 4.89
5. Commerz Bank AG, Singapore Branch 23,455,280 2.93
6. P.M.FoodCo. Ltd 14,929,937 1.87
7. Liquidation 3 Co.,Ltd 14,056,002 1.76
8. Bangkok Bank PLC. 11,964,495 1.50
9. Thai Asset Management Corporation 11,826,412 1.37
10. Sukhumvit Asset Management Co., Ltd. 10,996,524 1.37
Total 471,663,892 58.96

Remarks: * The shares held by Premier Planner Co., Ltd. are held on behalf and for the benefit of the Group 8 creditors (creditors of secured

debts) according fo the Company's rehabilitation plan.

1.2 The major shareholders with related persons who are involved in the management of the Company’s
Business are Premier Marketing Public Co., Ltd. and P.M. Food Co., Ltd., which have the same 2 common directfors,

namely Mr. VichienPhongsathormn and Mrs. DuangthipEamrungroj.

1.3 The number of shares owned by minor shareholders (free float) is equivalent to 65.30 percent.
2. MANAGEMENT
2.1 Management Structure

The Company's management structure comprises of 2 committees, namely the Board of Directors and the Audit Committee

as detailed below.
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2.1.1 Board of Directors

As at 31 December 2012, the Company's Board of Directors consists of 8 directors as follows:

1. Mr. Vichien Phongsathorn Chairman

2. Mrs. Duangthip Eamrungroj Director

3. Mr. Kittisak Benjarit Director

4. Mrs. Nangnoi Bunyasaranand Director

5. Mr. Somchai Lertsuthirasmevong Director

6. Mr. Udom Chatiyanont Independent Director and Chairman of Audit Committee
7. Mr. Suchai Vatanatrinakul Independent Director and Audit Committee

8. Mr. Wichai Hirunwong Independent Director and Audit Committee

Mrs. Suchada  Samaisut acts as Secretary of the Board of Directors and Corporate Secretary.

Authorized Directors
Mr. Vichien Phongsathom, Mrs. Duangthip Eamrungroj, Mr. Kittisak Benjarit, Mrs. Nangnoi Bunyasaranand,

and Mr. Somchai Lertsuthirasmevong with any two directors signing jointly with the Company's seal affixed.

Term of the Board of Directors

At every annual general meeting of shareholders, one-third of the directors must resign. If one-third is not a
round number, the number closest therefo shall be the applicable number. The directors fo vacate office within the first
and second year following company registration shall draw lofs. In subsequent years, the directors serving the longest

shall resign. The directors who vacate office are eligible for re-election by shareholders.

Scope of Responsibilities of the Board of Directors

1) Manage the Company in compliance with the laws, objectives and articles of association as well as the resolutions
of the shareholders' meeting, except for any issues which must be approved by the shareholders' meeting before
implementation.  For examples, the issues required the resolution of the shareholders' meeting as specified by the
law, related fransactions, and purchase and sale of major assets as specified by the Stock Exchange of Thailand or
other government agencies.

2) Assign one or more directors or another people fo act on their behalf.

3) Appoint the Audit Committee Directors and other committees.

4) Review and approve significant issues such as policies, plans and budgets, organization structure, management
authority and any transactions specified by the Stock Exchange of Thailand or the laws.

5) Supervise the management's operations to ensure that they follow the approved policies, plans and budget.

In 2012, there were 4 Board of Directors' meetings. Attendance of each director can be summarized as followed:

Director's Name Attendance / Total Meetings (times)

1. Mr. Vichien Phongsathom 4/4
2. Mrs. Duangthip Eamrungroj 4/4
3. Mr. Kittisak Benjarit * 3/4
4. Mrs. Nangnoi Bunyasaranand * 3/4
5. Mr. Somchai Lertsuthirasmevong * 3/4
5. Mr. Udom Chatiyanont 4/4
6. Mr. Suchai Vatanatrinakul 4/4
7. Mr. Wichai Hirunwong 4/4

Remarks: Appoint to be Director on 24 April 2012
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The Company's Board of Directors consists of 3 independent directors:

1. Mr. Udom Chatiyanont
2. Mr. Suchai Vatanatrinakul
3. Mr. Wichai Hirunwong

For the independent director selection criteria, The Company has defined an independent director as specified by
the Securities and Exchange Commission and the Stock Exchange of Thailand in notification Tor Jor.4/2552 of the Capital

Market Supervisory Board dated 20 February 2009 regarding the qualifications of the independent director.

Qualification of the Independent Directors

1) Holding shares not exceeding one per cent of the total number of shares with voting rights of the applicant, its parent
Company, subsidiary Company, associate Company, major shareholder or controlling person, including shares held by
related persons of such independent director.

2) Neither being nor used to be an executive director, employee, staff, advisor who receives salary, or controlling person
of the applicant, its parent Company, subsidiary Company, associate Company, same-level subsidiary Company, major
shareholder or controlling person, unless the foregoing stafus has ended not less than two years prior to the datfe of
filing an application with the Office. Such prohibited characteristic shall not include the case where the independent
director used to be a government official or advisor of a government unit which is a major shareholder or controlling
person of the applicant.

3) Not being a person related by blood or legal registration as father, mother, spouse, sibling, and child, including spouse
of child, executive, major shareholder, controlling person, or person to be nominated as executive or controlling person
of the applicant or its subsidiary Company.

4) Neither having nor used to have a business relationship whit the applicant, its parent Company, subsidiary Company,
associate Company, major shareholder or controlling person, in the manner which may interfere with his independent
judgment, and neither being nor used fo be significant shareholder or controlling person of any person having a
business relationship with the applicant, its parent Company, subsidiary Company, associate Company, major shareholder
or contfrolling person, unless the foregoing relationship has ended not less than two years.

The ferm 'business relationship' under the first paragraph shall include any normal business transaction, rental or
lease of immovable property, fransaction relating fo assets or service or granting or receipt of financial assistance through
receiving or extending loans, guarantee, providing assets as collateral, and any other similar actions, which result in the
applicant or his counterparty being subject to indebtedness payable to the other party in the amount of three percent
or more of the net tangible assets of the applicant or fwenty million baht or more, whichever is lower. The amount of
such indebtedness shall be calculated according to the method for calculation of value of connected transactions under
the Notification of the Capital Market Supervisory Board governing rules on connected transactions mutatis mutandis. The
consideration of such indebtedness shall include indebtedness occurred during the period of one year prior fo the date
on which the business relationship with the person commences.

5) Neither being nor used fo be an auditor of the applicant, its parent Company, subsidiary Company, associate Company,
major shareholder or controlling person, and not being a significant shareholder, controlling person, or partner of an
audit firm which employs auditors of the applicant, its parent Company, subsidiary Company, associate Company,
major shareholder or controlling person, unless the foregoing relationship has ended not less than two years.

6) Neither being nor used fo be a provider of any professional service including those as legal advisor or financial advisor
who receives service fees exceeding two million baht per year from the applicant, its parent Company, subsidiary
Company, associate Company, major shareholder or confrolling person, and not being a significant shareholding,
confrolling person or partner of the provider or professional service, unless the foregoing relationship has ended not
less than two years.

7) Not being a director appointed as representative of director of the applicant, major shareholder or shareholder who

is related to major shareholder.
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8) Not undertaking any business in the same nafture and in competition to the business of the applicant or its subsidiary
Company or not being a significant partner in a partnership or being an executive director, employee, staff, advisor
who receives salary or holding shares exceeding one per cent of the total number of shares with voting rights of
other Company which undertakes business in the same nature and in competition to the business of the applicant
or its subsidiary Company.

9) Not having any other characteristics which cause the inability to express independent opinions with regard to the

applicant's Company's operation.

2.1.2 Audit Committee

As at 31 December, 2012 the Company's Audit committee consists of 3 directors, as follows:

1. Mr. Udom Chatiyanont Chairman of Audit Committee
(with financial report review experiences)

2. Mr. Suchai Vatanatrinakul Audit Committee

3. Mr. Wichai Hirunwong Audit Committee

Mrs. Suchada Samaisut acts as Secretary of the Board of Audit Committee.

Term of the Audit Committee
The term of the Audit Committee member is 3 years. A retiring committee member is eligible for re-appointment. In
the event of the resignation of any member of the Audit Committee prior fo the expiration of their term, the appointed

replacement shall hold office only for the remainder of the tferm of the replaced member.

Scope of Responsibilities of the Audit Committee

1) To review the Company's financial reporting process to ensure that it is accurate and adequate.

2) To review the Company's internal control system and internal audit system to ensure that they are suitable and
efficient, to defermine an internal audit unit's independence, as well as to approve the appointment, fransfer and
dismissal of the chief of an internal audit unit or any other unit in charge of an infernal audit.

3) To review the Company's compliance with the law on securities and exchange, the exchange's regulations, and the
laws relating to the Company's businesses.

4) To consider, select and nominate an independent person to be the Company's auditor, and to propose such person's
remuneration, as well as fo atfend a non-management meeting with an auditor at least once a year.

5) To review the Connected Transactions, or the fransactions that may lead to conflicts of interests, fo ensure that they
are in compliance with the laws and regulations of the Stock Exchange of Thailand, and are reasonable and for the
highest benefit of the Company.

6) To prepare and to disclose in the Company's annual report, and audit committee's report which must be signed by
the audit committee's chairman and consist of at least the following information:

(1) An opinion on the accuracy, completeness and creditability of the Company's financial report,
(2) An opinion on the adequacy of the Company's internal control system,
(3) An opinion on the compliance with the law on securities and exchange, the Exchange's regulations, or the

laws relating to the Company's business,

(4) An opinion on the suitability of an auditor,

(5) An opinion on the transaction that may lead to conflicts of interests,

(6) The member of the audit committee meetings, and the atfendance of such meetings by each committee member,
(7) An opinion or overview comment received by the audit committee form its performance of duties in accordance

with the charter,
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(8) Ofher fransactions which, according to the audit committee's opinion, should be known to the shareholders
and general investors, subject to the scope of duties and responsibilities assigned by the Company's Board
of direcfors.

7) Verify the appropriateness and sufficiency of the Company's risk management system.
8) To perform any other act as assigned by the Company's Board of directors, with the approval of the audit committee.
9) Review the Company's corporate governance policy and evaluate the performance in practicing such policy at least

once a year.

In 2012, there were 4 Audit Committee's meetings . Affendance of each director can be summarized as followed:

Audit Committee's Name Attendance / Total Meetings (times)

1. Mr. Udom Chatiyanont 4/4
2. Mr. Suchai Vatanatrinakul 4/4
3. Mr. Wichai Hirunwong 4/4

In 2012, Audit Committee has conducted the meeting with Internal Audit without the executives in February 2012 and

also a meeting with the company executives of subsidiary for to review the risk factors.

2.1.3 Names of Executives
The Company does not have full-time employees since it only invests in the subsidiaries. The Company have engaged

Premier Fission Capital Co.,Ltd. fo provide management and administrative support.

2.2 Selection of Director and Executive
The Company had not yet appointed the Nomination Committee. The selecting of the qualified persons to be appointed
as the directors will be made by consultation among the Board, but excluding the directors with interest, will consider
the characteristics of the candidate, taking into account the appropriateness of the candidate's qualifications, before
presenting to the shareholders' meeting for approval with the process prescribed in the Articles of Association, which are:
The shareholders' meeting elects the directors according to the following rules and procedures:
- Each shareholder shall be entitled to one vote to one share.
- Each shareholder must exercise his votes under (1) above, to elect one or several directors but cannot
distribute the votes among nominees.
- Nominees who receive the largest number of votes, in descending order, shall be elected to the Board until
the vacancies are filled. In the event of nominees receiving equal votes and exceeding the number of

vacancies to be filled, the chairman of the meeting shall cast the deciding vote.

2.3 Remuneration for the Directors and Executives
2.3.1 Monetary Remuneration
(1) Directors
In 2012, the remuneration was paid to the direcfors in form of meeting allowance and direcfors' reward

and paid remuneration to the audit committee in form of meeting allowance as follows:
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1) Premier Enterprise Public Company Limited
(Unit:  Baht)

Meeting Allowance

Name Director Total

Director Audit

Position . Reward Remuneration
Committee

1. Mr. VichienPhongsathomn * - - - -
Chairman

2. Mrs. DuangthipEamrungroj * - - _ B

Directors

3. Mr. KittisakBenjarit 42,000 - 133,333 175,333
Director

4. Mrs. NangnoiBunyasaranand 42,000 - 133,333 175,333
Directors

5. Mr. Somchai Lertsuthirasmevong * - - - -

Directors

6. Mr. UdomChatiyanont 56,000 72,000 200,000 328,000
Independent Director & Chairman of Audit
Committee

7. Mr. SuchaiVatanatrinakul 56,000 56,000 200,000 312,000
Independent Director & Audit Committee

8. Mr. WichaiHirunwong 56,000 56,000 200,000 312,000
Independent Director& Audit Committee

Total 1,302,666

Remark:* Director do not receive any Directors' remuneration.

2) Subsidiary - None —

(2) Executives
1) Premier Enterprise Public Company Limited - None —
2) Subsidiaries
The remuneration of the executives of subsidiaries, in the form of salary, bonus and provident fund,

totaling 4 persons, is the amount of 9.49 Million Baht.

2.3.2 Other remuneration -None -

2.4 Corporate Governance
The Company's Board of Directors emphasizes good corporate governance. It believes that good corporate governance
and management under the framework of good ethics, fransparency, accountability and faimess fo all relevant parties will
help to promote the Company's sustained growth and increase the confidence of the shareholders, investors and all related
parties. Therefore, the Board of Directors has established in writing the principles of good corporate governance as

guidance for executfives and employees as follows:

1. Give importance to the basic rights of the shareholders and refrain from any act that may violate or curtail the rights

of the shareholders.
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2. Promote the equitable and fair freatment of all shareholders and set rules for the use of inside information according
to which the directors, executives and employees must comply in order to prevent the misuse of such information for
their personal benefit or the benefit of other persons.

3. Treat all groups of stakeholders with consideration of their legal rights or rights according to their agreement with the
Company and establish a policy for environmental and social protection and the code of business ethics for the
executives and employees to adhere fo and implement.

4. Disclose both financial and non-financial information that is accurate, complete and timely through various channels
to ensure equal access by all shareholders to such information.

5. Install infernal control, risk management, and internal audit systems that are appropriate and effective.

6. Structure the Board of Directors appropriately and ensure its independence, with clear separation of responsibilities
of the Board, the sub-committees and the management. The Board of Directors is responsible for the consideration
and approval of significant issues related to the Company's operations, as well as the monitoring the management's

performance fo ensure the implementation of established policies and plans.

The Company's good corporate governance policies adhere to the Principles of Good Corporate Governance for Listed
Companies B.E. 2549 (2006) promulgated by the Stock Exchange of Thailand with 5 categories of recommended best

practices as follows:

Chapter 1. The Rights of Shareholders

The Company redlizes and gives importance fo various basic rights of the shareholders both as an investor and owner of
the Company, such as fo buy, sell or transfer shares, shares repurchase, to receive an appropriate share in the profit of
the Company, to obtain relevant and adequate information on the Company, to participate and vote in the shareholders'
meetings of any shareholders and institutional investors, to express an opinion, and to make decisions on important issues,
such as dividend payment, to elect or remove members of the board, fo set the remuneration for directors, to appoint
the external auditor and set the audit fee, fo approve fransactions that affect the Company's business, and to amend of
the Company's Memorandum of Association and Arficles of Association.

In 2012, apart from the various basic rights of the shareholders mentioned above, the Company implemented

many actions to promote and facilitate the exercise of the shareholders' rights, as follows:

1. The Company hosted the annual general meeting of shareholders for the year 2012 on 26 April 2012, and the
Company's director were attended, including the Chairman, Chairman of the Audit Committee, Managing Director
and 2 other directors. In addition, the Company's senior management and external audifor also joined the meeting.

2. The Company assign fo the Thailand Securities Depository Co.,Ltd., which is the company registrar sent an invitation
notice to the shareholders together with the rules and procedures for attending the meeting and all relevant supporting
documents, which included adequate and clear opinions from the directors for each agenda item to shareholders
30 days prior fo the meeting date. The notfice and supporting information in Thai and English were also posted 34
days prior to the meeting date on the Company's website HYPERLINK "http://www.pe.premier.co.th" This is to allow
the shareholders sufficient tfime to review the information.

3. In the case where the shareholders are unable to aftend the meeting, they are entitled to appoint any person or an
independent director as their proxy, using the proxy forms, enclosed with the notice of the meeting, to join the
meeting and vote on their behalf. The Shareholders could also download any type of proxy form as specified by the
Department of Business Development from the Company's website.

4.  The Company provides the shareholders with an opporfunity to express their opinions, suggestions or questions prior
to the meeting. During the meeting, the Chairman will also allocate appropriate time for the shareholders to raise
questions and express their opinions on each agenda prior to casting their votes. All questions, replies and important

opinions are recorded in the minutes of the meeting.
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5. The minutes of the meeting was filed with the Stock Exchange of Thailand and posted on the Company's website
within 14 days after the meeting date, so that the shareholders can verify its accuracy.
In 2012, the Company received a rafing of "Excellent" and a score of 100 from the evaluation of ifs Annual

General Meeting of Shareholders.

Chapter 2 The Equitable Treatment of Shareholders

The Board of Directors supervises and protects the fundamental rights of all the shareholders equitably, including the
process of calling the meeting of shareholders, the profective measures fo prevent the use of insider information by the
directors, management and employees for dishonest personal gains, and for the directors and management to disclose
information regarding their inferests and those of their related persons.

For the general meeting of shareholders, the Company has provided an opportunity for all shareholders to
propose items for consideration for inclusion in the agenda and to nominate qualified candidates to be elected as directors
in advance during the period January to December of every year. The shareholders have been informed through the Stock
Exchange of Thailand and the criteria for making such proposals have been disclosed through the Company's website
www.pe.premier.co.th.

In the case any shareholder cannot aftend the meeting in person, the Company provides the opportunity for
the shareholders to appoint an independent director or any other person to attend and vote on their behalf through the
use of proxy form B in which the shareholders can deftermine the direction of their votes for each agenda item that the
Company has sent to the shareholders fogether with the notice of the meeting and has posted on its website in both
Thai and English for the shareholders to download.

At the annual general meeting of shareholders for the year 2012, there were no changes fo the sequence of
the agenda items and no additional agenda was included. The meeting was not requested to consider any other business
apart from the agendas specified in the notice of the meeting.

In the supervision and protection of insider information and the requirement for the directors and management fo
disclose information regarding their interests and those of their related persons, the Company has the following
guidelines:

1. Set policies regarding the safe-guarding of the information system in order fo maintain the standard of the work
system, computer system, and information and communication system, which are important in the creation of a control
system of quality.

2. Set policies regarding frade secrets and intellectual properties in which non-disclosure agreements are entered into
with the employees, confractors, suppliers / service providers and visitors of the Company fo prevent disclosure of
information or news of the Company and ifs subsidiaries that are confidential and the Company's employees are
prohibited from infringement of the intellectual property rights of others.

3. The Board of Directors has put in writing the procedures for use of inside information to promote transparency, equality
and fairmess equally to all shareholders and fo prevent the use of such inside information about the Company that
has not been disclosed to the public for abusive self-dealing, as well as avoid criticism regarding the appropriateness
of frading of the Company's securities. The directors, executives and employees of the Company must protect the
secret and/or inside information of the Company and may not disclose or use such information, directly or indirectly,
for personal gains or for gains of other persons. They must not frade, fransfer or receive securities of the Company
resulting from the use of such secret and/or inside information of the Company except where the information has
been disclosed to the public and must not enter info any transaction by using the Company's secret and/or inside
information, which may directly or indirectly cause losses to the Company. They are also prohibited from trading,
fransferring and receiving the Company's securities for a period of 1 month prior to the disclosure of the Company's
financial statements and for 2 working days after the disclosure of such information. This requirement includes spouses
and minor children of directors, executives and employees of the Company. Violators of the requirement will be

punishable according to the Company's rules and/or in accordance with the law depending on the case.
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4. The Company has advised the direcfors and executives of their duty to report on their shareholding in the Company
and the punishment terms stipulated in the Securities and Exchange Act B.E. 2535 (1992) and the requirements of
the Stock Exchange of Thailand. In the case where the directors or executives acquire or divest the Company's
securities, they must also report their securities holding and the holding of their spouses and minor children of the
securities of the Company as prescribed by Section 59 of the Securities and Exchange Act B.E. 2535 within 3 working
days of the transaction's execution o the SEC for further dissemination to the public. The Company also requires the
directors to report their securities holding fo the Board of Directors whenever a transaction is made.

5. The Board of Directors has set guidelines and procedures for reporting the stake of directors and execufives as
prescribed by Section 89/14 of the Securities and Exchange Act (No. 4) B.E. 2551 (2008) and notification Tor Jor.
2/2552 of the Capital Market Supervisory Board. This reporting system was implemented on 1 July 2009.

Chapter 3 Role of Stakeholders

The Company operates its business with consideration of the rights, righteousness and fairmess to all groups of its
stakeholders and has prepared a written Business Ethics guideline for the Company (details of which can be found on
the Company's website) including not committing any violation against the rights of these stakeholders. As guidance for
its management and employees, the Company has prepared a written code of conduct (details of which can be found

on the Company's website), which can be summarized as follows:

Shareholders

Perform duties with infegrity, fransparency and for the benefit of the Company and its shareholders; manage the Company's
operations cautiously and carefully in order fo protect shareholders' investments; and refrain from seeking personal gains
for oneself or related parties by exploiting any non-public information of the Company; and refrain from any action that
might cause conflict of interests with the Company, including the divulgence of any confidential information of the Company

fo outsiders, especially its competitors

Customers
The Company and its subsidiary have a policy fo fulfill the requirements of the customers with products and services that
are of quality, standard and safe; provide complete and accurate information about the products and services without
distorting facts; strictly comply with terms and conditions made fo customers; maintain the confidentiality of customers'
non-public information and customer information; and provide information which is accurate, sufficient, and beneficial
fo the customers and the general public. In 2012, the Company performed the following:
1. Presented only products for which the Company can provide continuous after sales services so as not to
affect/burden customers in the future.
2. Strived to maintain the quality of the management services provided by the Company's subsidiary that was
certified with the international standards of 1SO 9001 : 2008.
Installed a call center system to facilitate customers.
4. Jointly organized activities with trade partners and educational institutions on a regular basis with the aim

of providing useful information and knowledge to the frade partners and the general public

Business Partners and Credifors

Conduct mutual business fairly without exploitation; respect and abide by the tferms of the agreement; do not solicit,
accept or give any undue benefit in dealing with frade partners or creditors and should there be any information regarding
the bestowment of any undue benefits, consultations must be made with the trade partners or creditors fo mutually resolve

the matter on a fair and fimely basis.
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Competitors

The Company emphasizes on conducting business ethically and transparently and to compete fairly with competitors;
compete under the rules of fair business competition; refrain from seeking confidential information of the business
competitors through dishonest or improper means; and refrain from discrediting competitors through slandering or take

any action without the fruth and unjustifiably.

Employees

The Company recognizes the significance of its employees as valuable assets and has freated all employees equally and
fairly based on human rights principles without discrimination of skin color, race, sex or religion and without the use of
child or illegal labor. The Company has a remuneration and benefits policy that is based on the principles of faimess, is
appropriate for the job description, responsibilities and competency of each employee and is comparable with other
companies within the same industry. The Company also has a policy for the contfinuous development and promotion of

knowledge and competency for the employees fo develop their skills and abilities for career advancement.

As for its welfare policy, the Company provides employee benefits such as provident fund for employees, social security
fund, group hedalth insurance, group life insurance, group accident insurance, annual health check-up, in-house medical

clinic, shuttle bus service, and financial aid for employees on various occasions.

In addition, the Company has set a safety policy and set up a committee to oversee that safety, bio-sanitation, and the
work environment are in accordance with the laws and international standards and to closely monitor performance.
Knowledge and training on safety, bio-sanitation, and the work environment are provided fo the employees and the
people involved along with promotion of employees' awareness towards the importance of safety and to seriously comply.
Related activities are regularly organized every year, such as fire drills, illumination measurement, noise measurement,

and regular testing of the office building's security system.

The Company promotes the efficient use of resources and has set policies fo save energy and other resources through
the adoption of energy-efficient technologies for use in the Company, including the design of an internal operating system

that reduces paper consumption and the implementation of various measures for the efficient use of resources.

The Company has a policy on intellectual property for which employees are prohibited from infringement of the intellectual
property rights of others, disregarding whether domestic or foreign, and are prohibited from bringing pirated software for
use in the Company. The Company has also set an anti-corruption policy and prohibits bribery for business gain by the
Company. The Company has informed all employees of these policies to which they have complied with all along. In
addition, the Company has signed the declaration of infent fo join the Private Sector Collective Action Coalition against

Corruption.

During the past year, the Company had no cases of violation of labor and employment laws and did not commit any
infringement of intellectual property rights of others, fraud or breach of ethics.In 2012 the Company had a record of

accidents or illness is zero.

Social Community and Environment

The Company has set the guidelines for the treatment of society, communities and the environment in its Code of Conduct
for use as a guideline for practice by all employees as follows:

1. Refrain from any action that may damage the natural resources and the environment.

2. Support activities that are beneficial to the communities and society as a whole.
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Comply or ensure compliance with laws and regulations issued by regulatory agencies.

4. Pay aftention to and be responsible for rectifying any danger that society is apprehensive of that may have
been caused by the Company's products/services or business operation.

5. Refrain from supporting or participating in fransactions with outside persons that threaten society, communities
or the environment as a whole.

6. Participate in the improvement of quality of life, build a harmonious society, develop virtue and morality,

preserve good fraditions, and instill a strong sense of social responsibility and volunteerism among the staff.

In 2555, the Company organized activities that are beneficial to society and the environment in various ways as described

under the "Corporate Social Responsibility" section.

The Company recognizes that the support and opinion from all groups of stakeholders will be useful to its operation and
business development. The Company has complied with the applicable laws and regulations to ensure that the rights of
such stakeholders are well cared for. Information of relevance to the stakeholders related to the Company's operation
is reported, both in the annual report and on the Company's website. Channels are set through which stakeholders may
raise their concerns regarding any illegal practices, the accuracy of the financial reporting, the internal control system or
unethical practices. Stakeholders can contact the Company's Board of Directors by facsimile at the number 02-2748-2063
or by e-mail at ircontact@pe.premier.co.th. The rights of whistleblowers shall be protected as stipulated of the Company's

regulation. In 2012 the Company was engaged in no significant dispute with any stakeholders.

In addition, the Company and its subsidiary have developed mechanisms for stakeholder involvement in improving the
Company's performance, which are:

1) Provide regularly information and news on current services and products, as well as regular fraining, fo the customers.

N

Conduct customer satisfaction surveys for the development of better services.

w

)
) Listen fo employees' opinions fo improve work efficiency even further.
)

N

Build a good relationship between the Company's employees and its stakeholders through various activities, such as
the "Witee Thai Witee Premier (Thai Way, Premier's Way)" activity that emphasizes on being Thai that is one of the

core values of the Company, jointly organizing social activities, efc.

Chapter 4 Disclosure and Transparency

The Board of Directors recognizes the importance of disclosure of information, both financial and non-financial, that is
accurate, complete and fransparent as stipulated by the regulations of the Securities and Exchange Commission (SEC)
and the Stock Exchange of Thailand (SET), as well as other significant information that may affect the price of the
Company's securifies and influence the decision-making process of investors and stakeholders. The Company disseminates
information on the Company to the shareholders, investors and general public through the various channels of the SET

and the Company's website in Thai and English, which is constantly updated.

The Board of Directors is responsible for the consolidated financial statements of the Company and ifs subsidiary and the
financial information presented in the annual report, which are reported in conformity with generally accepted accounting
principles and prepared based on the appropriate accounting policy with consistency and adequate disclosures. The
financial statements were unconditionally certified by the auditor, who is independent, possess accepted qualifications,
and is approved by the SEC. The Report of the Board of Directors' Responsibilities for Financial Statements is presented

with the report of the independent auditor in the annual report.

As for investor relations, the Company has not yet set up a specific unit for this purpose but has assign personnel fo
specifically handle investor relations who investors can contact at telephone number 0-2301-1569 and by e-mail at

ircontact@pe.premier.co.th.
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Chapter 5 Responsibilities of the Board
1. Structure of the Board of Directors

The Company's Board of Directors comprises knowledgeable and competent persons with experiences that are beneficial
to the Company's business. The Board is responsible for setting the corporate policy, strategy, targef, work plan and
budget of the Company, as well as supervising, monitoring and evaluating the operational performance of the management

to ensure adherence to corporate plans.

As at December 31, 2012, the Board of Directors is composed of 8 directors, 3 of whom are executives, 2 are not
executives, and 3 are independent directors as prescribed by the regulations of the SEC in order fo create a balance in

the consideration of any matter. All 8 of the directors hold not more than 4 directorship positions in public listed companies.

The Board has appointed a sub-committee, namely the Audit Committee, which is composed of 3 independent directors
with each director having a term of office of 3 years. The responsibilities of the Audit Committee have been clearly

defined as detailed in item 2.1.2 and the qudalifications of each committee member are as stipulated by the SEC.

The performance of duties of the directors and executives of the Company are clearly separated. The chairman
of the Board, who is a director, has the additional power and duty aside from other director, as to calling for a meeting
of the Board, fo be the chairman in the Board meeting, to make a vote as the casting vote in the event that the votes
are equal, and to act as the chairman in the shareholder meeting. The managing director has the power and duty to
manage and carry out the works. The Chairman of the Board and the managing director are different persons. Therefore,

the Board can check and balance the performance of the executive efficiently.

For the performing of the duty as a director of another Company, the Company has disclosed the information on
directorship positions for each director in the form presenting annual information (Form 56-1), and in the Annual Report
so that the shareholders know annually. The Company does not limit the number of companies for which a director can
be the director in those companies, which depends on the discretion and potential of each director, which is different
from each other. For the managing director and the executives, the Company has a clear set policy and procedure for

the holding of directorship in other Company.

The Board of Director appointed a corporate secretary for making and coordinating to make the notices and minutes of
the Board meetings, committee meetings, shareholder meetings, and annual reports, and to keep document on the director

register and coordinate with the legal division and other divisions to support the works of the Boards on laws and regulations.

2. Roles, Duties, and Responsibilities of the Board of Directors
The Board performs the duty fo consider and approve the operation of the Company which is comprised of policies,
visions, missions, strategies, risks, plans, and budgets, so that the management can proceed according to the policies

efficiently and effectively.

Good Corporate Governance Policy

The Board reviewed the written good corporate governance policy as detailed in Section 2.4 and in the website of the
company in order to have the efficient, fransparent, policy which can be checked, and build confidence for all relevant
parties, and fo fix the procedure to review such policy regularly in order that it will be in accordance with the conditions

of the Company.
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Business Ethics
The Board arranged to have the written business ethics as per the details in the website of the company, so that the
execution and staff will hold them as principles for business operation which is correct and fair fo all relevant persons,

including the staff, and which has been informed to every person to know in order for them to perform accordingly.

Conflict of Interest

The Board has set the policy on conflict of interest, so that any decision fo proceed with business activities must be for
the best interest of the Company only, and which should avoid any action which would cause a conflict of inferest, by
fixing that any person related or connected to the considered transaction must inform the Company of his relationship
or connection with that fransaction and must not participate, and who has no power fo approve anything in that transaction.
The audit committee will present to the Board about any connected fransaction, and any fransaction which has a conflict
of inferest. The suitability of such stipulation is considered carefully, and the Company must comply with the criteria of
the Stock Exchange of Thailand, including to disclose it in the form to present as annual information (Form 56-1), and

in the Annual Report.

Risk Management

The Board pays aftention to risk management for the organization as a whole, and assesses and manages the risk of the
organization, in order fo manage risk to be at an acceptable level. The Company has no division responsible directly for
this matter. However, the Company makes the control self assessment both at executive level and operation level, fo
jointly assess the risks, problems, obstacles, and uncertainties, which may affect the operation in achieving the goals of
the Company, or the incidents which may make the Company lose business opportunities, the risks which may arise from
the causes from inside and outside the organization. It is fixed that if any risk is an obstacle to the business operation,
and that it can prevent achieving the Company's goals, then the Company must have the measures to manage that risk,
and to promote, and stimulate every person to build a working culture of risk awareness, have understanding of the causes
the risk, such as to improve working procedure, and to use the resources properly to prevent and reduce any loss which
may occur. In confrast, such systematical operation will make the Company receive new business opportunities which

will build additional value for the organization.

In 2012, the Company assessed the risks and the sufficiency of the internal audit system in order to seek the
guidelines to improve and amend the working operations fo have more efficient performance, of which the scope includes
the management, marketing, sales, human resources, accounting, and legal. The Company assigns and follows up that
the executive who is responsible for each work proceeds with the guidelines on working improvement, including having

the relevant persons used for the proceedings so that the performance will be more efficient.

Report of the Board of Directors

The Board of Director is responsible for the consolidated financial statements of the Company and its subsidiaries and
the financial information (the Report of the Board of Directors' Responsibilities for Financial Statements) presented in the
annual report. Such financial statements are prepared in conformity with generally accepted accounting principles and
have been certified and audited by a certified public accountant. The Board is also responsible for the complete and
consistent disclosure of important information, both financial and non-financial, that are facts. The Board of Directors has
appointed an Audit Committee fo review the financial reports by meeting with the accounting department and auditor

before presenting such reports to the Board every quarter.
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3. Meetings of the Board of Directors

The Board of Directors fixes the meeting normally every 3 months. The meeting schedules are set in advance annually,
and additional special meeting may be held as necessary. The agenda is set clearly. The Chairman of the Board of Directors
and the Managing Director jointly set the agenda, consider the matters to be transacted in the meeting, and give
opportfunity to each direcfor to propose any matter to be fransacted as the agenda of the meeting. The documents will
be sent in advance before the meeting date so that the Board of Director will have sufficient time fo study the information
before the meeting unless in case of emergency, which the director can ask information from Managing Director, or
secretary of the Board of Directors, in addition to the documents sent. The Company makes performance report and
presented it fo the Board of Director every month, so that the Board of Director can supervise the operation of the

managing division continuously and on time.

In consideration of the matters, Chairman of the Board of Director who acts as the Chairman of the meeting will grant
the opportunity to the directors to express their opinion freely, and allocate sufficient time for the director to discuss the
important issue. The Managing Director, as the fop executive of the Company, participates in the meetings every time
fo explain information which is year plan, performance, new project, efc., including fo know the policy directly and use
it efficiently. The resolufion of the meeting will be in accordance with the articles of association of the Company. The
decision of the meeting will be made by majority rote. That is a director will have only one vote for the voting. Any
director who has interest in any matter will have no right to vote in that matter. In case of equal vote, the Chairman

of the meeting can have another vote as the casting vote.

In each meeting of the Board of Director of the Company, the secretary of the Board of Director aftends the meeting
and will record the minutes of the meeting. The material part is comprised of date, time of beginning - finishing the
meeting, names of the directors present and absent, summary of the matter proposed fo the Board of Directors, summary
of the issue which has discussion, note of the Board of Director, and resolufion of the Board of Directors, etc. Then, it
will be proposed fo the meeting to be certified in the next meeting, and send fo the Chairman of the Board of Director
fo consider and sign to certify its correctness. In addition, the information and documents on the meetings is kept both

the original and by computer system for convenience in searching and referring, which it cannot be amended.

All members of the Board will usually attend every meeting, except for some necessary absence which they will inform
the meeting in advance (Additional details of the meeting in the year 2012 is in 2.1.1). In addition, the Board of Directors
encourages the directors who are not executives to hold special meetings as necessary in which the management must
not participate to discuss various operational issues of interest. In 2012, the Independent Directors have conducted the

meeting in July.

4. Remuneration

The remuneration of the directors and executives are determined by the directors who do not have an interest in the
Company. The Company has a policy to remunerate the directors and executives at an appropriate level based on the
Company's operating results and the comparative rates of companies within the same industry, as well as the responsibilities
of each director and executive. The remuneration for the directors is in the form of annual rewards and meeting allowances

while the remuneration of the executives is in the form of salary, bonus and provident fund confribution.
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In 2012, the annual general meeting of shareholders passed a resolution approving the remuneration of directors as

follows:

Board of Directors

Meeting Allowance - Chairman (Baht/person/time) 18,000.-
- Directors (Baht/person/time) 14,000.-

Annual Remuneration (Baht/person/year) 200,000.-

Audit Committee

Meeting Allowance - Chairman (Baht/person/time) 18.000.-
- Directors (Baht/person/time) 14,000.-

Note: Meeting allowances are paid only to directors who attend each respective meeting.

Remuneration paid to directors and executives for the year 2012 is detailed in item 2.3 Remuneration for the Directors

and Executives.

5. Board Self Assessment

The Board of Directors evaluates its performance as a team at least once a year to collectively review its overall
performance, problems and obstacles in the past year in order to increase operational efficiency. The evaluation of the
directors as a collective body is conducted based on the guidelines proposed by the Stock Exchange of Thailand but has
been amended to better suit the Company's business. The evaluation is divided info 6 fopics, namely structure and
characteristics of the board, roles and responsibilities of the board, board meetings, the board's performance of duties,

relationship with management and self-development of directors and executives.

In 2012, the Corporate Secretary has sent the Board self-assessment form to each director to evaluate the
performance of the Board as a collective body and has informed the Board of the results of the evaluation for use in

improving ifs performance.

6. Development of Directors and Executives

The Board of Directors has a policy fo promote and support directors, executives, the Corporate Secretary and
all involved persons to aftend fraining programmes provided by the Thai Institute of Directors, the Stock Exchange of
Thailand and other independent organizations so as to increase knowledge, improve performance, and increase efficiency
in the work process. In the case where there is a change of directors or a newly-appointed director, these directors are
provided with documents and information that are beneficial for them in fulfilling their dufies as directors, as well as an

infroduction to the Company's business and its business practices.

7. Succession Plan

The Board of Directors has assigned the Managing Director and the management fo prepare a succession plan
at the management level and for positions in the primary lines of business by considering mainly the work performance
and pofential of each individual. The potential successor for each position is then prepared through development of

knowledge, competency and required skills.

2.5 Protection Against the Use of Inside Information

(See details in Section 2.4 Corporate Governance Chapter 2)

2.6 Human Resource
As at 31 December 2012, the Company and its subsidiaries had a total of 158 employees (excluding management)

who are all permanent employees.
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Remuneration of Employees
In 2012, the Company and its subsidiaries paid remuneration to its employees totaling 48.12 million baht which

is in the form of salary, bonus and contribution to the provident fund.

Provident Fund
The Company has established a provident fund since 27 June 1990 with the purpose of building employee
morale and fo motivate employees to work with Company in the long term.

Human Resources Development Policy
From the vision and goal to operate a business that provides the best quality services to its customers for the
success of the organization over the long-term, the Company has therefore emphasized the continuous development of
the qudlity of its employees in their knowledge, competency and practical skills because it considers its employees to be
its strength. The Company has set a guideline for their development according to its corporate culture under the concept
"Premier People" with the aim of ensuring that its employees have qualities that are appropriate for the provision of good

services of high quality so as to assure customer satisfaction.

The Company redlizes that human resource development not only is limited to the provision of training but also
includes the effective management of human resource development, the preparation of tools, the provision of procedures,
and the creatfion of a working environment that is appropriafe for leamning by the employees fo ensure the maximum
development of their capabilities. This is the building and development of high quality human resources for the Company,

society and the country in the future.

In 2012, the company has implement the human resource management system called 'E-HRM' as a tool for
effective management, such as fraining data and report in different ways in order fo facilitate the employees and supervisors
in the development system. The Company has organized training seminars to educate employees in various matters as

follows:

Management Development

e Successful Leadership Development - Learning the role of being an effective leader.

e Supervisory Development Skills. To create a quality supervisor.

e Key corporate customers Management - To learn the process of management to retain key customers to be
sustainable customers.

e Negofiation fechniques - To understand how to negotiate and applied effectively.

e Positive Thinking - To create a positive and productive work environment for the employees within the organization.

e Direction of Investment in Thailand in 2012 - To better understand the economic situation, development and
investment after the flood crisis in 2011.

e ASEAN ECONOMIC COMMUNITY (AEC) - To prepare for the integration of the upcoming ASEAN Economic
Community (AEC) Zone.

Skill Development
e Driving Safety without accident. To raise the standard of driving of the chauffeurs to a professional level and
fo drive safely.

e Technical Analysis - To be able fo analyze the data and use in planning and policy management.

Service Development
e  Open mind and Smile fo Service - To make employees feel part of the solution and work together smoothly.

e Customer complaints - To learn techniques to manage the complaints and standard solutions.
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2.7

In 2012, the Company allocated a budget for human resource development (Soft Skills) of Baht 2,256.92 per
person or average hour is 8 hours and approximately 63 per cent of the total number of its employees attended training

courses.

Internal Control

The company's directors emphasize on consistent risk management and internal control system by assigning the Audit
Committee consisting of independent directors to review and evaluate the internal control system. The Internal Conftrol
Department, independent from the management and reporting directly to the Audit Committee, is responsible for reviewing
the operations of various departments in the company and its subsidiaries based on the annual audit plans, which have
been approved by the Internal Audit Committee. Main objectives of the audit are to ensure of efficient and effective
operations. There will be a consistent revision on infernal confrol system effectiveness; optimal resources ufilization;
operating confrol on accurate; reliable and real-time financial report; as well as compliance with company's policies,
government laws and regulations. All mentioned above will enable the business operations to meet the shareholders'
optimal benefits. Summaries on the company's internal contfrol system in various aspects.

The Company assesses its internal contfrol system under the Internal Control Framework, which is based on the
infernationally accepted standards of the Committee Sponsoring Organizations of the Treadway Commission (COSO),
which can be summarized as follows:

1. Organization and Environment

The Company defines clear and measurable targets for business operations and revises the target possibilities

defermined info phases for employees' motivation and retumns. Appropriate organization chart is designed to segregate

the responsibilities by functions. Authorization and implementation procedures will be indicated in writing.

2. Risk Management

The Company has esfablished policies and important strategies for the management of risks by linking risk
management with its business plan. Risk factors, both internal and external, that may affect the Company's business
operation are assessed then analyzed and rated based on their impact and likeliness to occur in each business process
in order to determine the risk management plan. In addition, the Company conducts control self-assessments in
collaboration with the Internal Control Department annually, as well as monitors events and risk factors identified by the

Control Self-Assessment on a regular basis every year.

3. Management Operations Control

The Company has established important policies for business operations as the basis for systematic and efficient
operations to achieve the set objectives and goals. A written manual has been prepared clearly detailing the scope of
duties and the authorized approval limits for each level of management. The work structure has been organized to clearly
segregate the duties for the approval of transactions, recording of accounting entries, and assets supervision and storage.

The Company's operational performance and its strict compliance with prevailing laws and regulations are also monitored.
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2.8

4. Information Technology System and Communication

The Company has put in place an appropriate information system for important information and communication
channels for sourcing intfernal and external information. This is to allow all concerned parties to receive information that
is accurate, complete and timely in order fo assist them in meeting their work objectives. Reports containing information
on each business unit are prepared and presenfed to the management to support their decision-making, including
accounting and financial reports. For its accounting policy, the Company uses generally accepted accounting principles

and stores its financial documents as prescribed by the laws and regulations of the Revenue Department.

The Company has as system through which to communicate various matters, i.e. the informing of the scope of
duties and responsibilities of the personnel when they start working for the Company, orientations, training, and probation
periods.  The Company has also opened channels through which its employees express their opinions, as well as for
communication between business units and with outfside parties. Any reports or complaints regarding the Company's

products and services or any other matter is promptly attended to and rectified.

5. Monitoring System

The Company monitors its operational performance in order to ensure that predetermined targets are met by
comparing the acfual results with estimates before preparing a rolling plan for every quarter. Each business unit is also
required fo analyze the reasons for such difference and determine ways fo improve operational efficiency so as to achieve
the Company's targets. There is sufficient, complete and accurate information disclosure, including the disclosure of

connected fransactions or fransactions with conflict of interest with fransparency and accountability.

The Audit Committee has reviewed the assessment of the internal control system for the year 2011 performed
by the Company's Internal Control Department and found no material error or weakness. This is in line with the opinion

of the Company's external auditor that the Company has sufficient and effective internal confrol system.

Dividend Payment Policy
The Company has dividend payment policy based on its performance and cash flow. The Company's Board of

Directors will propose dividend payment to shareholders' meeting for consideration on a yearly basis.
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Mr. Vichien Phongsathorn Age 56 years
Chairman

Education

e Master's degree of Business Administration and

e Bachelor's Degree of Nuclear Engineering, Rensselaer Polytechnic
Institute, Troy, New York, U.S.A.

Training from Thai Institute of Directors (IOD) - None
Percentage of Shareholding (%) 1 0.98
Relationship with Company's Executive(s) : None

Experiences over the Past 5 Years
e Present President, Premier Group of Companies

e Present Director, Companies in Premier Group of Companies
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Mrs. Duangthip Eamrungroj Age 57 years
Director

Education

e Executive Master Degree in Consulting and Coaching for Change
(CCC) INSEAD, France

e Master's degree of Business Administration, Thammasart University

e Bachelor's degree of Mechanical Engineering., Chulalongkorn
University

e Diploma in Clinical Organizational Psychology, INSEAD, France

Training from Thai Institute of Directors (IOD)

e Director Accreditation Program (DAP) Course, Batch 22/2004

Percentage of Shareholding (%) : 0.0069

Relationship with Company's Executive(s) : None

Experiences over the Past 5 Years

e Present President, Support Line of Premier Group of Companies

e Present Director, Companies in Premier Group of Companies
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Mr. Kittisak Benjarit Age 63 years
Director

Education
e Bachelor's degree of Economics and Business Administration,
University of Wisconsin, U.S.A.
Training from Thai Institute of Directors (IOD)
e Director Accreditation Program (DAP) Course, Batch 70/2006
e Adviser Committee Program (ACP) Course, Batch 32/2010
Percentage of Shareholding (%) : None
Relationship with Company's Executive(s) : None
Experiences over the Past 5 Years
e 2009 - Present
e 1998 - Present
e 1998 - Present
e 1998 - Present
e 1998 - Present
e 2007 - Present
e 2009 - Present

Advisor to Group CEO, Premier Group of Companies
Managing Director, Premier Brokerage Co., Ltd.
Director, Premier Inter Leasing Co., Ltd.
Director, Premier Capital (2000) Co., Ltd.
Director, Premier LMS Co., Ltd.

Director, Premier Metrobus Co., Ltd.
Independent Director and Audit Committee,
ACL Securities Co., Ltd.

® 2009 - Present  Independent Director and Audit Committee,

Finansia Syrus Public Co., Ltd.

weaumy  \angnasaiee 01y 56 1
NTTUNT

Mr. Somchai Lertsuthirasmevong Age 56 years
Director

Education

e Bachelor's degree of Economics, Chulalongkorn University

e Master's degree of Business administration,Tarleton State University, USA
Training from Thai Institute of Directors (IOD) : None

Percentage of Shareholding (%) - None

Relationship with Company's Executive(s) - None

Experiences over the Past 5 Years

e 2010 - Present
e 1998 - 2010

Managing Director, Premier Inter Leasing Co., Ltd.

Assistant Managing Director, Premier LMS Co., Ltd.
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Mrs. Nangnoi Bunyasaranand Age 68 years
Director

Education

e Bachelor's degree of Accounting, Chulalongkorn University

e Certificate - Dynamic Management, Syracuse University,
New York, U.S.A.

e Senior Executive Program (SEP), SASIN

Training from Thai Institute of Directors (IOD)

e Director Accreditation Program (DAP) Course, Batch 67/2007

Percentage of Shareholding (%) None

Relationship with Company's Executive(s) None

Experiences over the Past 5 Years

e 2010 - Present

e 2007 - Present

Adviser to Group CEO, Premier Group of Companies

Director, Premier Marketing Public Co., Ltd.

e 1996 - 2008 Managing Director, Premier Inter Leasing Co., Ltd.

e 2008 - 2010 Director and Adviser of Financial Services
Business, Premier Group of Companies

e 2007 - 2012 Director, Premier Metrobus Co., Ltd.

e 2002 - 2012 Director, Premier Resorts and Hotels Co., Ltd.

e 2002 - 2012 Director, Sea Harrier Co., Ltd.

e 2001 - 2012 Director, Raya Heritage Co., Ltd.

e 1998 - 2012 Director, Premier Capital (2000) Co., Ltd.

e 1998 - 2012 Director, Premier LMS Co., Ltd.

e 1998 - 2012 Director, Premier Brokerage Co., Ltd.
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Mr. Udom Chatiyanont Age 76 years
Independent Director

and Chairman of The Audit Committee

Education
e Bachelor's degree of Accountancy, Thammasart University

e Bachelor's degree of Commerce, Thammasart University
Training from Thai Institute of Directors (IOD)

e Director Accreditation Program (DAP) Course,Batch 39/2005
Percentage of Shareholding (%) : None
Relationship with Company's Executive(s) : None
Experiences over the Past 5 Years

e Present Director, Suvitdumri Group Co., Ltd.
e Nov 2012 - Present Director, Singer Leasing Co., Ltd.

e 2007 - Present
e 1999 - Present

Director, Premier Marketing Public Co., Ltd.
Independent Director and Chairman of the Audit
Committee, Singer (Thailand) Public Co., Ltd.

e 1992 - Present  Independent Director and Chaiman of the Audit
Committee, Premier Technology (Public) Co., Ltd.

e 1978 - Present  Director and Managing Director, Fivetor Co., Ltd.
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Mr. Suchai Vatanatrinakul Age 72 years
Independent Director and Audit Committee

Education

e Bachelor's degree of Education Srinakarintaraviroj University
Training from Thai Institute of Directors (IOD)

e Director Accreditation Program(DAP), Batch 38/2005
Percentage of Shareholding (%) : 0.0009
Relationship with Company's Executive(s) : None

Experiences over the Past 5 Years

e Present  Freelance consultant, development, design and layout
service business for compensation/salary/wages/
organization management system

e Present Director, Retail Training Co.,Ltd.

e Present Independent Director and Audit Committee, Premier

Technology Public Co., Ltd.
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Mr. Wichai Hirunwong Age 66 years
Independent Director and Audit Committee

Education
e Master's degree of Economics, Pittsburg State University, U.S.A
e Bachelor's degree of Laws, Thammasart University
e Bachelor's degree of Economics, Thammasart University
Training from Thai Institute of Directors (I0D)
e Direcfor Accreditation Program (DAP) Course, Batch 67/2007
o Financial Statement for Directors (FSD) Course, Batch 3/2008
e Directfor Certification Program (DCP) Course, Batch 110/2008
e Audit Committee Program (ACP) Course, Batch 34/2011
e Moniforing the Internal Audit Function (MIA) Course,
Batch 10/2011
e Moniforing Fraud Risk Management (MFM) Course,
Batch 5/2011
e Monitoring the System of Internal Control and
Risk Management (MIR) Course, Batch 11/2011
e Moniforing the Quality of Financial Reporting (MFR)
Course, Batch 13/2011
e Successful Formulation & Execution of Strategy (SFE), Baftch 8/2010

Percentage of Shareholding (%) : None
Relationship with Company's Executive(s) : None

Experiences over the Past 5 Years

e Present Director and Treasurer, Puey Ungphakorn Institute

e Present Vice President, Thammasart Alumni Econ Association

e Present Faculty Director, Graduate Voluntee Center,
Thammasart University

e Present Sub-Committee on Monetary Policy, Fiscal Policy
and Budget, The Senate

e Present Independent Director and Audit Committee,

Premier Marketing Public Co., Ltd.
e 2010 - Nov 2011 Adviser of The Board of Director, Corporate
Governance and Coporate Social Responsibility
and the Environment, The Government Housing Bank
* 2010 Director of planning opinions on urgent public issues
for presentation to National Economic and Social

Advisory Council
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s98ouUsBNTUNAUUSENWSIDUS LIST OF COMPANIES IN PREMIER GROUP OF COMPANIES

PFC a3 wadles ety uallpoa e Premier Fission Capital Co., Ltd.

PT ustn waided wnalulad s (umiau) Premier Technology Public Co., Ltd.
DCS  uum mflus neuaiaes FalAud sndn Datapro Computer Systems Co., Lid.
PM WEdn wWEifled indifinda s (Ui Premier Marketing Public Co., Ltd.
PCI Ustn w3 es LLﬂu‘ljd 514?7?{?1'% 1A Premier Canning Industry Co., Ltd.
PFP Usn wai1des ety Tnedng s1ia Premier Frozen Products Co., Ltd.
PMF  u3dn Wieuyla i P.M.Food Co., Ltd.

PPP Us1 wafles nsand sniia (unneu) Premier Products Public Co., Ltd.
PHA  udum wides Tou wowwanouewd snna Premier Home Appliance Co., Ltd..
PMC s w1 ded uelmes s1nm Premier Motors Co., Ltd.

IGC U3 Buildn n3u e Infinite Green Co., Ltd.

PMB usEn wdides wingta s1nie Premier Metrobus Co., Ltd.

PRH U5t W5fles Saesnd wous lawmad s1na Premier Resorts and Hotels Co., Ltd.
RYH USI 91911805112 371A Raya Heritage Co., Ltd.

SHR Usn 3 ugdees e Sea Harrier Co., Ltd.

SP Ui 1@Ena1des sne Seri Premier Co., Ltd.

MS uFEn nyluiad $1ie Moo Ban Seri Co., Ltd.

SPH VT 145 W%@WLW@ééﬁ Iﬁaﬁy\i ahi Seri Properties Holding Co., Ltd.
PcCAP  U3Em wides Inada unllaea snin Premier Global Capital Co., Ltd.
SRS Uun @nszgu ¥1ne Sarasuk Co., Ltd.

PTDO  uFun wided 7idle sina Premier TDO Co., Ltd.

PC U3t waded unllaea s1in Premier Capital Co., Ltd.

P-PET 15t waifled in Tnadnd s Premier Pet Products Co., Ltd.

Seto USIN Aaaag 1Eld saie Seto Restaurant Co., Ltd.

PSC  UTim qudnd flesquuin e Premier Sukhuvit Center Co., Ltd.
SA UM 143 uoalingd s1iim Seri Assetfs Co., Ltd.

PAM U5 wWiifles damesuiv usinesa s1nn Premier Alternative Motors Co., Ltd.
PMN  USt whidled uuyuwaeed S Premier Manufacturing Co., Ltd.
IME Wi Bufisua Sifa s1rie Imperial Eagle Co., Ltd.

PPlanner U5 WaL1les uwaulues s1ia Premier Planner Co., Ltd.
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The holding of the Board of Director and Management

The shareholding of Directors, Executives and their spouses minor children as at December 31, 2012

Number of Share

Increased/(Decreased)

Dec. 31, 2012 Dec. 31, 2011
Mr. Vichien Phongsathorn 7,821,702 7,821,702 - -
Mr. Udom Chatiyanont 938 938 - -
Mrs. Duangthip Eamrungroj 55,440 55,440 - -
Mr. Suchai Vatanatrinakul 6,900 6,900 - -
Mr. Wichai Hirunwong - - - -

Mr. Kittisak Benjarit - - - -

Mrs. Nangnoi  Bunyasaranand - - - -

Mr. Somchai Lertsuthirasmevong - - - -
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2. Policies or Trends of Related Transactions in the future.

The company and/or its subsidiaries expect that in the future related fransactions will still remain based on normal
business practice or normal business support i.e. leasehold income, information technology service contract, service for office
based on the space rental contract, loan to/from related parties, interest income/expenses, management fees under
management and consulting contracts, long-term corporate car rental, other rental or services, etc. All of the related
fransactions will incur as necessary and for business operation effectiveness within the group. Pricing policies are clearly
determined based on the appropriate and fair price and conditions by considering of the company's benefits. However, the
company's Executives committee will review these related transactions which treated as normal business practice or normal

business support every quarter.

In the meantime, for related fransactions that may incur conflict of inferest in the future, it requires that the
company's planner must comply to securities and exchange laws and office of Securities and Exchange Commission's rules,
notifications, acquisition and sales of the company's and ifs subsidiaries' assets as well as the accounting standards as

determined by the Institute of Certified Accountants and Auditors of Thailand.
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Overall result
The operating results as at 31 December 2012 of the company and its subsidiaries had the profit in the amount of
45.84 Million Baht increasing from the same period of the previous year in the amount of 5.64 Million Baht due to the

following changes :

e The revenue from vehicles leasing business and service business was 507.15 Million Baht increased by 37.71 Million
Baht or 8.0%from the increase of the number of the leased vehicles at the rate of 2% and from the increase of
the average rate of the rent due fo the higher price of the leased vehicles and from the increase of the revenue
from the insurance brokerage business by 1.73 Million Baht. The rafe of the gross profit margin is 30.4% decreased
by 1.9% due to the increase of the cost for maintenance of the leased vehicles.

e The administraftive expenses increased by 5.04 Million Baht from the loss from writing off of the non-operated
assets of 0.81 Million Baht and writing off of the deposit for the leased building of 2.48 Million Baht. In the year
2012, the company had the charity expense in the amount of 2.31 Million Baht and the legal expenses decreased
by 0.86 Million Baht.

e The corporate income tax decreased by 4.91 Million Baht

Financial position of the company and its subsidiaries as at 31 december 2012 compared to 2011
Assets
As at December 31, 2012, the Company and its subsidiary have total assets worth 1,603.50 million baht, up by 79.11

million baht or 5.19 per cent due to the following changes:

». Cash and cash equivalents and current investments were 39.31 million baht, increasing by 23.17 million baht from
the operations of the Company and its subsidiaries. Receive payment from the sale of assets as loan repayment
of debfts restructuring.

e. Net frade and other receivables was 70.72 million baht, decreasing by 4.80 million baht due to decreased in
vehicle rental business.

e. Short-term loan to related parties were baht 116.51 million, increasing by 30.08 million baht from its subsidiaries'
business of discounted accounts receivable.

. Land, building and net equipment values at Baht 1,364.15 million baht, increasing by 67.45 million baht from the
increase of long ferm car rental business.

e. Other non-current assets were Baht 5.16 million, decreasing by 16.40 million baht from the withholding tax

returned of its subsidiaries.

Liabilities
As at December 31, 2012, the Company and its subsidiary had total liabilities of 1,144.90 million baht, decreasing
by 7.54 million baht or 0.65 per cent due to the following changes:

e Bank overdrafts decreased by 3.62 million bahft.
e Trade accounts payable were Baht 22.06 million, increasing by 2.84 million baht

e Corporate income tax payable were baht 0.04 million, decreasing by 5.12 million baht
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e Long ferm loans were Baht 78.98 million, decreasing 111.17 million baht. Hire purchase and financial lease were
Baht 950.25 million, increasing by 124.17 million baht due to the expansion in long ferm car rental from ifs
subsidiaries.

e Long ferm loans were Baht 25.18 million, decreasing by 8.39 million baht. Deferred debts were Baht 6.57 million,

decreasing by 2.48 million baht from loan repayment of debts restructuring.

Shareholders' Equity
As at December 31, 2012, the total shareholders' equity of the Company and its subsidiary equaled 458.60 million

baht, an increase of Baht 86.64 million due to the following changes:

e Accumulated loss was Baht 510.08 million, decreasing by 45.84 million baht or 8.25% from the net profit of the
Company and its subsidiary.

e Ofher components of shareholders' equity were Baht 189.06 million resulting from the organizational restructuring
within the group companies, and increase of 40.80 million baht. This fransaction was considered to be "Gain on
difference on reorganizafion of business of group companies" and presenfted in shareholders' equity in the

statements of financial position.

Audit Fee

1. Audit fee
o Auditor
- None
e Company's auditor
- 2,905,000 baht
2. Non-Audit Fee

- None
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Premier Enterprise Public Company Limited
Type of Business
Head Office

Telephone
Facsimile
Homepage
Registered Capital

Number of Issued Shares

Company Registration Number 0107536001150
Holding company investing in the financial services business
One Premier Corporate Park, Soi Premier 2
Srinakarin Road, Nong Bon Sub-district,
Prawet District, Bangkok 10250
0-2301-1569
0-2748-2063
www.pe.premier.co.th
1,612,152,709  Baht
800,000,000 Shares

Over 10% Of Shares Held By The Company

(1) Premier Capital (2000) Company Limited
Head Office

Telephone

Facsimile

Type of Business

Registered Capital

Number of Issued Shares
Shares held by the Company

(2) Premier Inter Leasing Company Limited
Head Office

Telephone

Facsimile

Type of Business

Registered Capital

Number of Issued Shares

Shares held by the Company -
Premier Capital (2000) Co., Ltd.

(8) Premier Brokerage Company Limited
Head Office

Telephone

Facsimile

Type of Business

Registered Capital

Number of Issued Shares

Shares held by the Company -
Premier Capital (2000) Co., Ltd.

Company Registration Number 0105543016793
One Premier Corporate Park, Soi Premier2
Srinakarin Road, Nong Bon Sub-district, Prawet
District, Bangkok 10250
0-2301-1000
02-301-2098
Provision of commercial credit to various businesses
480,000,000 Baht

2,300,000 Shares

2,299,996  Shares

: Company Registration Number 0105529047547
: One Premier Corporate Park, Soi Premier2

Srinakarin Road, Nong Bon Sub-district, Prawet
District, Bangkok 10250

: 0-2301-1900

: 02-301-1927

. Long-term corporate vehicle leasing (Operating Lease)
: 200,000,000 Baht

40,000,000 Shares
39,999,998  Shares

: Company Registration Number 0845527000059
: One Premier Corporate Park, Soi Premier2

Srinakarin Road, Nong Bon Sub-district, Prawet
District, Bangkok 10250

1 0-2301-1274-1281

: 02-399-1055

. Broker in insurance business
: 7,000,000 Baht

70,000 Shares
69,994  Shares
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(4) Premier LMS Company Limited : Company Registration Number 0105541011662

Head Office . One Premier Corporate Park, Soi Premier?

Srinakarin Road, Nong Bon Sub-district, Prawet District, Bangkok 10250

Telephone : 0-2301-1000

Facsimile : 02-301-2098

Type of Business : Asset management service
Registered Capital : 1,000,000 Baht

Number of Issued Shares : 10,000  Shares

Shares held by the Company - : 9,994  Shares

Premier Capital (2000) Co., Ltd.

Other References

(1

(2)
(3)

(4)
()
()

Securities Registrar

Securities Registrar

Thailand Securities Depository Co., Ltd.

The Stock Exchange of Thailand Building

No. 62 Rachadapisek Road, Klongtoei Sub-district, Klongtoei District, Bangkok, 10110

Telephone: 0-2229-2800 Facsimile: 0-2359-1259 Call Center: 0-2229-2888
Website : www.tsd.co.th Email : contact.tsd@set.or.th

Debenture Holders' Representations - None -

Auditors

Mrs. Chonlaros  Suntiasvaraporn with CPA No. 4523, or
Ms. Thipawan Nananuwat with CPA No. 3459, or
Ms. Supannee Triyanantakul ~ with CPA No. 4498

Emnst & Yong Office Limited
33rd Floor, Lake Rajada Office Complex 193/136-137 Rajadapisek Road, Klongtoey, Bangkok 10110
Telephone : 0-2264-0777, 0-2661-9190  Facsimile : 0-2264-0789-90, 0-2661-9192

Financial Advisors - None -

Legal Advisors - None -

Consultant or Manager under Management Contact

Business Management and Consulting Contract

Premier Fission Capital Co., Ltd.

No. 1 Premier Corporate Park, Soi Premier 2, Srinakarin Road, Nongbon Sub-district,
Prawet District, Bangkok 10250

Tel. 0-2301-1000 Fax. 0-2398-2350



74 | s1o0UUs:9T 2555 USEN wlIDuSISuInoSTwsy 9100 (UKBU)

SIUIIUADUSUNABOUVOIANUZNSSIUNISADSIENIUNTIINISINU
REPORT OF BOARD OF DIRECTORS’ RESPONSIBILITIES FOR FINANCIAL STATEMENTS

anznssunsduffulinreudeseaunemsRuuedin wiidedibueesined s1da (umia) LazUATMdeaTisavinaL
diolfifennuinleinlfuanisuznedu swld  aildsne uaznsrumiuansuiifusiauazaumgauna agl#Falidneiiuin
ﬁﬁ@:&amqﬁaﬁﬁgﬂﬁm AU eaneRsnun 5T ansndau i'guﬁamiﬁmﬁumim?mLLa:miﬁﬁLﬁum?ﬁamﬂﬂﬁ wazlunigsari
31997UNN9 U Iﬁﬁmiﬁm?mLﬁ@ﬁ"l%uiamaﬁm%ﬁmm:ﬁmmzﬁ@ﬂﬁﬁﬁi%ﬁﬁﬂLﬁu@ LLa:Lﬂuiﬂmmmmgmmaﬁm%ﬁ%mm
Teevill swisl#dnsametoyaddyednafivmelunnemgusznonunisGu etfaoutindlduansnnuifiulflumsnuos]

aoutiny

AnLENTTUNTUTIM IduAsfsnniznssunsnsraeudassnoumenssunsiiludas:  ffuguasienunianis Guuaslsziiu
szuunemuquglulnennuIiLue Iz NIsIMInsraoLlsINgluTBLAnzNITuNIATRaeLT lALaaa Tlussulss s Tludn

(UeAdes  WaFas)
1U9r81uUn9IUNIg
TuuNUAIENTIUNNT



Annual Report 2012 Premier Enterprise Public Company Limited | 75

Board of Directors are responsible for the financial report as prepared by Premier Entferprise Public Co., Ltd.and its
subsidiaries in order fo ensure the accurate and reasonable presentation of financial position, revenues and expenses and
stafement of cash flow. The presentation reflects accurate, complete and sufficient data entry of assets; prevents frauds and
abnormal business operations. In preparing the financial report, appropriate accounting policies have been practiced consistently
and in compliance with the generally accepted accounting standards. Significant information has also been sufficiently disclosed

in notes to financial statfementsand the auditors provided their opinion in Report of the Independent Auditors

Board of Directors appointed Audit Committee consisting of the independent directorsmonitoring the financial report and
assessing the internal control system, which have been approve by Audit Committee as appeared in Report of the Audit Committee,

which has been exhibited in the annual report.

—_—
R

(Mr. Vichien Phongsathomn)
Chairman
On behalf of the Board of Directors
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Board of Directors of Premier Enterprise Public Company Limited has appointed the audit committee, consisted of 3 independent directors.

The requirements of Audit committee are full-featured office for the Securities and Exchange Commission (SEC) and Stock Exchange of Thailand (SET)

and 1 in 3 of audit commifttee who have knowledge and experience in accounting.

The Audit Committee complies with scope, duties and responsibilities as assigned by the Board of Directors in compliance with Stock

Exchange of Thailand's requirements. In 2012 Audit Committee held a total 4 meeting. Each member of the Audit Committee Attended the meeting

as follows.

1.

Mr. Udom Chatiyanont as the Chairman of the Audit Committee, Meeting 4/4 time.

2. Mr. Suchai  Vatanatrinakul as members of the Audit Committee, Meeting 4/4 time.

3. Mr. Wichai  Hirunwong as members of the Audit Committee, Meeting 4/4 time.

The Audit Committee has been meeting with executives, external auditor and intemal auditor, which can significantly by summarized as follows:

1.

Review quarterly financial statements and annual financial statements through review and audit by the auditor by asking and listening
fo the executives' and the auditor's explanation regarding the accuracy and completeness of financial statements as well as the
sufficiency of disclosure. The Audit Committee expresses their opinions in compliance with the auditor that the substances of such
financial statements are appropriately accurate following the generally accepted accounting standards. In addition, the Audit
Committee has considered and made suggestions to improve the performance of the Company and its subsidiaries to comply with new
accounting standards that are effective for accounting periods beginning on or after on January 1, 2013

Review the adequacy of infernal controls based on the results of monitoring and evaluating the adequacy of internal control guidelines
set by the SEC of the internal audit department. The Audit Committee is of the opinion consistent with the audit. That the company
has adequate internal controls and appropriate manner based business. And found no weaknesses or deficiencies fo be material.
Consider internal audit plan covering both the Company and its subsidiaries and advice to perform their jobs effectively and efficiently.
Review its compliance with securities and exchange laws, Stock Exchange of Thailand requirement and laws related to the company's
businesses, which the Audit Committee conclude that significant issues regarding noncompliance with laws and requirements have not
been found.

Reviewed the appropriateness and adequacy of risk management, by meeting with the management involved so as to be aware of all
the operations of the Company's risk management, and give recommendations to make the risk management systems even more
efficient and most suitable to the prevailing economic situations.

Considered connected fransactions or transactions that may have conflicts of interest to comply with laws and regulations of the Stock
Exchange. The auditors have commented with items related to the material disclosed and then listed in the financial statements and
Notes to Financial Statements. The Audit Committee is of the opinion consistent with the auditor as well as see a list of such items at
reasonable. And most firms.

Review and monitor the practices of good corporate governance policy as assigned by the Board of Directors. And provide suggestion
to improve corporate governance of the Company.

Meeting specifically with auditors without management meeting to ensure that auditors are independent in operation and considering
the properties of the auditor, quality of the auditing feam expertise and independent operations. The Audit Committee should offer to
see the Board of Directors for approval the Annual General Meeting of Shareholders appointed auditor of the Office of Emst & Young
Ltd. as the auditor of the company in 2012 as auditor at the audit work has always been very good.

The Audit Committee report results of the performance as well as recommendations fo the Board of Directors every time in the Board's meeting.

The Audit Committee performed its duty with prudence and independence. All the opinions expressed were sfraightforward, fransparent

and verifiable, and in accordance with good corporate governance. In this regard, the Audit Committee is of the opinion that the Company's financial

statements and disclosure of information are complete and reliable, consistent with generally accepted accounting principles. Overall risk management

and infermal control systems have been implemented effectively and appropriately. Infemal audits have been independently conducted in compliance

with internal audit standards covering all high-risk processes. Moreover, there are adequate system of control to ensure compliance with applicable

laws and regulations, consistent with the current business environment.

On behalf of Audit Committee

b —

(Mr. UdomChatiyanont)
Chairman of the Audit Committee
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To the Shareholders of Premier Enterprise Public Company Limited

I have audited the accompanying consolidated financial statements of Premier Enterprise Public Company Limited and its subsidiaries, which
comprise the consolidated statement of financial position as at 31 December 2012, and the related consolidated statements of comprehensive income,
changes in shareholders' equity and cash flows for the year then ended, and a summary of significant accounting policies and other explanatory
information, and have also audited the separate financial statements of Premier Enterprise Public Company Limited for the same period.
Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with Thai Financial Reporting
Standards, and for such intemal contfrol as management defermines is necessary to enable the preparation of financial statements that are free from

material misstatement, whether due to fraud or error.

Auditor's Responsibility

My responsibility is to express an opinion on these financial statements based on my audit. I conducted my audit in accordance with Thai
Standards on Auditing. Those standards require that I comply with ethical requirements and plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material misstatement.

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

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

Opinion

In my opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Premier Enterprise
Public Company Limited and ifs subsidiaries and of Premier Enterprise Public Company Limited as at 31 December 2012, and their financial performance
and cash flows for the year then ended, in accordance with Thai Financial Reporting Standards.

Emphasis of matter

I draw aftention to Note 4 to the financial statements. The Company had operated its business under a business rehabilitation plan in
respect of business and financial restructuring and debt repayment since 2002. On 20 June 2008, the rehabilitation plan administrator filed a petition
with the Central Bankruptcy Court reporting on the completion of the rehabilitation plan and requesting a court order to exit the rehabilitation plan.
The Central Bankruptcy Court scheduled a hearing of the Company's petition on 31 July 2008. On 31 July 2008, the Central Bankruptcy Court ordered
postponement of the hearing of the Company's petition requesting a court order fo exit the rehabilitation plan until the Supreme Court has handed
down its decision on the appeals of two creditors. Such appeals were filed to contest the Central Bankruptcy Court's order dated 18 February 2008,
approving the Company's petition to amend the rehabilitation plan. Thereafter, the rehabilitation plan administrator resubmitted the petition with the
Court to extend the ferm of the rehabilitation plan and on é August 2008 the Court ordered an extension of the tferm of the plan until 20 June 2009.
On 9 December 2008 the rehabilitation plan administrator submitted a proposal to amend the rehabilitation plan with respect to the offering price
of the additional share capital. The Creditors' Meeting passed a resolution to accept the proposal fo amend the rehabilitation plan on 15 January
2009. On 26 May 2009, the Central Bankruptcy Court issued an order granting an extension of the implementation period of the rehabilitation plan
by another period of 1 year, fo 20 June 2010, and on 6 May 2010, the Central Bankruptcy Court granted a further extension of the implementation
period of the rehabilitation plan until 30 June 2011. On 4 April 2011, the Central Bankruptcy Court dealt with the petition of the rehabilitation plan
administrator dated 20 June 2008 requesting the Court order to exit the rehabilitation plan, without waiting for the final decision of the Supreme
Court on the appeals filed by two creditors to contest the Central Bankruptcy Court's order dated 18 February 2008, approving the Company's petition
fo amend the rehabilitation plan. The Central Bankruptcy Court issued an order approving the Company's exit from its rehabilitation plan, since the
Company had already implemented conditions in the plan, and ordered the Company to continue paying debts fo the creditors in accordance with
the rehabilitation plan. However, the abovementioned appeals submitted to the Supreme Court by two creditors are under consideration by the Court,
and the Court's decision is not yet known. My opinion is not qualified in respect of this matter.

ChonlarosSuntiasvaraporn
Certified Public Accountant (Thailand) No. 4523

Ermnst & Young Office Limited
Bangkok: 19 February 2013
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Premier Enterprise Public Company Limited and its subsidiaries
Statement of financial position
As at 31 December 2012

(Unit: Baht)

Consolidated financial statements Separate financial statements

2012 2011

Assets

Current assets

Cash and cash equivalents 7 39,308,353 16,137,638 1,113,627 208,073
Current investments - 1,780,100 - -
Trade and other receivables 8 40,723,272 45,521,069 - -
Prepaid expenses 22,760,477 21,622,950 138,249 129,460
Short-term loans to related parties 9 116,505,000 86,425,824 57,004,000 37,484,000
Other current assets 10 7,622,774 20,687,020 208,274 196,291
Total current assets 226,919,876 192,174,601 58,464,150 38,017,824

Non-current assets

Restricted bank deposits 11 4,636,126 3,755,862 - -
Investments in accounts receivable 12 - - - -
Investment in subsidiary 13 - - 229,999,600 229,999,600
Property, plant and equipment 14 1,364,148,283 1,296,699,982 110 6,160
Non-operating assets 15 2,641,759 10,212,938 1,089,259 8,660,438
Others receivables - related parties 16 - - - -
Other non-current assets 17 5,156,574 21,553,214 50,356 2,735,174
Total non-current assets 1,376,582,742 1,332,221,996 231,139,325 241,401,372
Total assets 1,603,502,618 1,524,396,597 289,603,475 279,419,196

The accompanying notes are an integral part of the financial statements.
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Premier Enterprise Public Company Limited and its subsidiaries
Statement of financial position (continued)
As at 31 December 2012

(Unit: Baht)

Consolidated financial statements Separate financial statements

2012 2011

Liabilities and shareholders' equity

Current liabilities

Bank overdrafts 18 - 3,622,515 - -
Trade and other payables 19 22,064,287 19,225,703 1,029,219 1,478,351
Current portion of liabilities under hire-purchase agreements 20 204,948,745 148,267,931 - -
Current portion of liabilities under finance lease agreements 21 74,255,554 82,058,390 - -
Current portion of long-term loan 22 65,480,165 93,227,798 - -
Current portion of long-term liabilities 23 413,486 413,486 413,486 413,486
Current portion of long-term liabilities - related parties 9 7,980,272 7,980,272 10,312,832 10,312,832
Income tax payable 40,598 5,162,879 - -
Other current liabilities 6,183,086 7,680,851 355,061 610,104
Total current liabilities 381,366,193 367,639,825 12,110,598 12,814,773

Non-current liabilities

Liabilities under hire-purchase agreements, net of current portic 20 534,929,199 429,898,143 - -
Liabilities under finance lease agreements, net of current portic 217 136,115,312 165,854,785 - -
Long-term loan, net of current portion 22 10,499,760 93,924,332 - -
Long-term liabilities, net of current portion 23 826,972 1,240,457 826,972 1,240,457
Long-term liabilities - related parties, net of current portion 9 15,960,544 23,940,817 20,625,663 30,938,495
Provision for long-term employee benefits 24 22,195,063 22,096,719 - -
Deferred gain from debt restructuring 6,565,230 9,047,136 19,717,079 22,883,592
Other non-current liabilities 36,441,965 38,795,558 9,310,439 17,800,283
Total non-current liabilities 763,534,045 784,797,947 50,480,153 72,862,827
Total liabilities 1,144,900,238 1,152,437,772 62,590,751 85,677,600

The accompanying notes are an integral part of the financial statements.
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nnmedaingeaiinisduiiugsfisvesnguusem 16 189,060,314 148,258,537 171,500,700 133,625,525
drueiifioriuresuTemy 458,601,199 371,957,644 227,012,724 193,741,596
doaidmlfifeihifisnnsmuguueuiidos 1,181 1,181 - -
sauduvedtiodu 458,602,380 371,958,825 227,012,724 193,741,596
sumiiAuuazdumeffou 1,603,502,618  1,524,396,597 289,603,475 279,419,196

vinemgUszneusuns Ruilluduniieesunsful



Annual Report 2012 Premier Enterprise Public Company Limited | 85

Premier Enterprise Public Company Limited and its subsidiaries
Statement of financial position (continued)
As at 31 December 2012

(Unit: Baht)

Consolidated financial statements Separate financial statements

2012 2011

Shareholders' equity
Share capital
Registered
1,612,152,709 ordinary shares of Baht 1 each 4 1,612,152,709 1,612,152,709 1,612,152,709 1,612,152,709

Issued and fully paid up

800,000,000 ordinary shares of Baht 1 each 4 800,000,000 800,000,000 800,000,000 800,000,000
Shares issued for unclaimed guarantees issued by the Company 4 (20,383,918) (20,383,918) (20,383,918) (20,383,918)
Deficit (510,075,197) (555,916,975) (724,104,058) (719,500,011)

Other components of shareholders' equity - Gain on difference

on reorganisation of business of group companies 16 189,060,314 148,258,537 171,500,700 133,625,525
Equity attributable to owners of the Company 458,601,199 371,957,644 227,012,724 193,741,596
Non-controlling interests of the subsidiaries 1,181 1,181 - -
Total shareholders' equity 458,602,380 371,958,825 227,012,724 193,741,596
Total liabilities and shareholders' equity 1,603,502,618 1,524,396,597 289,603,475 279,419,196

The accompanying notes are an integral part of the financial statements.
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flsnanu
yld
glfAnEIuaznITusnig 507,150,495 469,438,079 1,425,675 999,361
51018

mlernniasmiigeunmuz i 39,796,357 38,753,801 - -

Bun 12,176,743 11,026,255 4,398,218 2,837,209
F9u901A 559,123,595 519,218,135 5,823,893 3,836,570
A lEene
funuAdLazLTINg 352,525,334 317,934,003 - -
algrelunisusme 91,461,846 86,422,554 10,427,940 7,180,385
A lEY 443,987,180 404,356,557 10,427,940 7,180,385
fls (anu) neuanldsenanisGuuazanldereniduld 115,136,415 114,861,578 (4,604,047) (3,343,815)
aAnlEennanig ¥y (64,942,836) (65,397,967) - (2,226)
fls (1enu) neunldTendiFuld 50,193,579 49,463,611 (4,604,047) (3,346,041)
aldrentiuld 26 (4,351,801) (9,260,321) - -
Ml (manu) dmfud 45,841,778 40,203,290 (4,604,047) (3,346,041)

mlsnanuidaadedudmiul - - . B,

flsnanuidaaesandmiud 45,841,778 40,203,290 (4,604,047) (3,346,041)
flsrouluiuzL 27
fls (venu) dmiud 0.057 0.050 (0.006) (0.004)
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Premier Enterprise Public Company Limited and its subsidiaries
Statement of comprehensive income
For the year ended 31 December 2012

(Unit: Baht)

Consolidated financial statements Separate financial statements

2012 2011

Profit or loss:
Revenues
Rental and service income 507,150,495 469,438,079 1,425,675 999,361

Other income

Gains on disposals of vehicle for rent 39,796,357 38,753,801 - -

Others 12,176,743 11,026,255 4,398,218 2,837,209
Total revenues 559,123,595 519,218,135 5,823,893 3,836,570
Expenses
Cost of rental and services 352,525,334 317,934,003 - -
Administrative expenses 91,461,846 86,422,554 10,427,940 7,180,385
Total expenses 443,987,180 404,356,557 10,427,940 7,180,385
Profit (loss) before finance cost and income tax expenses 115,136,415 114,861,578 (4,604,047) (3,343,815)
Finance cost (64,942,836) (65,397,967) - (2,226)
Profit (loss) before income fax expenses 50,193,579 49,463,611 (4,604,047) (3,346,041)
Income tax expenses 26 (4,351,801) (9,260,321) - -
Profit (loss) for the year 45,841,778 40,203,290 (4,604,047) (3,346,041)

Other comprehensive income for the year - - - -

Total comprehensive income for the year 45,841,778 40,203,290 (4,604,047) (3,346,041)
Basic earnings per share 27
Profit (loss) for the year 0.057 0.050 (0.006) (0.004)

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



88 | s1o0UUs:9T 2555 USEN wlIDuSISuInoSTwsy 9100 (UKBU)

USEN wlIDusIBuINaSIWSE 9111M (UKIBU) lazuSENgoy
JUNS:IIANUER
dmSutnauandun 31 SuoAu 2555

(vihe: un)

UM INUTIY UN7 IdULanIZi?Ng

2555 2554

NFuaRUaA?INHPNITUALTIUU

fls (vanu) neunl 50,193,579 49,463,611 (4,604,047) (3,346,041)
semsdfunsenugeanls (nanu) neumiluluaniu (319)
CaNDENEES ISR INTINGIT]
ﬁﬂaﬁmnmwwﬁuamu‘ﬁ"ﬁﬂm - vihgaamu (21,977) (12,622) - -
AidiousauazAdas Mg 241,043,323 218,005,109 6,050 25,010
Teunﬁumtﬁ'ewﬁmﬁm:qm (896,498) (1,909,441) (382,773) (1,915,088)
T@unﬁumij@miﬁoﬂmﬁumL‘Euaw;uﬁluqﬂﬁi (146,393) (260,241) - -
Aflonsdeurmesdunsng (Toundu) (4,704,693) 4,704,693 - -
ngldnnsuarmthantd (1,007,575) (999,361) (1,007,575) (999,361)
finls9nmssminediau 019 uazgUnTal (39,832,558) (38,775,631) - -
drrealsrinnuneviay 1,926,677 - - -
Asoanatsslomiszezeniueaninau 1,869,844 1,905,583 - -
(fnls) ‘mﬂnu@'mémmLLanLﬂﬁauﬁﬁqMLﬁw‘ﬁuﬁq 167,710 (242,694) - -
FasmhenBRuUlEvn o Asieseidendu 3,036,811 2,966,540 234,174 -
Fasmhoauningau 3,291,667 - 3,291,667 -
Tounduwiiau (1,293,023) - (1,293,023) -
penliosu (5,706,538) (1,913,965) (2,620,896) (715,990)
Afl#mononidy 64,717,027 65,279,678 - 2,226
fils (1enu) Mnnsenidununieumsiasuntadlu
Funswduazniiausniiiuau 312,637,383 298,211,259 (6,376,423) (6,949,244)
Fundndenfiuanu (Lﬁué’ﬁyu) anad
Qﬂﬂﬁnwﬁma:gnwﬁé‘u 4,577,655 (9,058,362) - -
aldeemearini (1,471,781) (16,661) (8,789) (1,395)
8um§wémuﬁﬂu€'u 13,707,997 15,692,836 370,790 1,948,891
Guaailugnwil 146,393 260,241 - -
Funsndlumuidousu 11,431,685 2,580,591 (7,182) -
WH AL IR (anad)
Bniinnsfuaziimiou 2,855,763 (2,939,487) (449,132) (93,529)
ﬁﬁﬁumuﬁsuéu (935,603) 1,391,368 (255,043) (173,390)
wﬁ%uiﬂwquﬁau%u 4,209,577 2,656,402 574,268 -
d1gonalslvmis sozgnueaniineu (1,771,500) - - -
Guaaen (M) Aenssudniuanu 345,387,569 308,778,187 (6,151,511) (5,268,667)
seaeniiy (67,216,112) (68,218,252) (3,166,513) (3,854,744)
MaHiuld (9,932,749) (4,679,621) (26,176) (6,995)
Quangndn (16l0) fenssudnuilunu 268,238,708 235,880,314 (9,344,200) (9,130,406)
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Premier Enterprise Public Company Limited and its subsidiaries

Cash flow statement

For the year ended 31 December 2012

Consolidated financial statements

2012

2011

(Unit: Baht)

Separate financial statements

Cash flows from operating activities
Profit (loss) before tax
Adjustments to reconcile profit (loss) before tax to net cash
provided by (paid from) operating activities:
Gain on sales of current investments - unit trusts
Depreciation and amortisation
Reversal of allowance for doubtful accounts
Reversal of allowance for impairment of investments
in accounts receivable
Allowance for impairment of assets (reversal)
Realised deferred rental income
Gain on disposals of property, plant and equipment
Provisions
Provision for long-term employee benefits
Unrealised (gain) loss on exchange
Write-off refundable withholding tax deducted at source
Write-off other assets
Reversal of liabilities
Inferest income
Interest expenses
Profit (loss) from operating activities before changes in
operating assets and liabilities
Operating assets (increase) decrease
Trade and other receivables
Prepaid expenses
Other current assets
Investments in accounts receivable
Other non-current assets
Operating liabilities increase (decrease)
Trade and other payables
Other current liabilities
Other non-current liabilities
Provision for long-term employee benefits
Cash flows from (used in) operating activities
Cash paid for interest expenses
Cash paid for income tax

Net cash flows from (used in) operating activities

50,193,579 49,463,611 (4,604,047) (3,346,041)
(21,977) (12,622) - -
241,043,323 218,005,109 6,050 25,010
(896,498) (1,909,441) (382,773) (1,915,088)
(146,393) (260,241) - -
(4,704,693) 4,704,693 - -
(1,007,575) (999,361) (1,007,575) (999,361)
(39,832,558) (38,775,631) - -
1,926,677 - - -
1,869,844 1,905,583 - -
167,710 (242,694) - -
3,036,811 2,966,540 234,174 -
3,291,667 - 3,291,667 -
(1,293,023) - (1,293,023) -
(5,706,538) (1,913,965) (2,620,896) (715,990)
64,717,027 65,279,678 - 2,226
312,637,383 298,211,259 (6,376,423) (6,949,244)
4,577,655 (9,058,362) - -
(1,471,781) (16,661) (8,789) (1,395)
13,707,997 15,692,836 370,790 1,948,891
146,393 260,241 - -
11,431,685 2,580,591 (7,182) -
2,855,763 (2,939,487) (449,132) (93,529)
(935,603) 1,391,368 (255,043) (173,390)
4,209,577 2,656,402 574,268 -
(1,771,500) - - -
345,387,569 308,778,187 (6,151,511) (5,268,667)
(67,216,112) (68,218,252) (3,166,513) (3,854,744)
(9,932,749) (4,679,621) (26,176) (6,995)
268,238,708 235,880,314 (9,344,200) (9,130,406)

The accompanying notes are an integral part of the financial statements.
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Futhnsunmsitdinns senissfuifiuau (880,264) (58,402) - -
L?uamu%mma (Lﬁi.l‘dﬁlu) anal 1,780,100 (25,410) - -
%@Hﬂwamu (11,500,000) (18,300,000) - -
Rusumnmssmhentiigamu 11,521,977 18,312,622 - -
Rususnmssmheduamu 40,801,777 40,801,776 37,875,175 37,875,175
GulifoussosAuuniems ooty (30,079,176) (86,425,824) (19,520,000) (37,484,000)
aenifiesu 5,926,629 1,554,125 2,620,896 715,990
%@ﬁﬁu mm‘ma:qﬂm‘nﬁ (27,633,470) (24,745,168) - -
Fufumnmesminediu e1fnsuazguUngal 186,196,885 169,052,304 - -
Juangnaenienssuau 176,134,458 100,166,023 20,976,071 1,107,165

nFzuAuaAINAPNITNIAISU

LﬁuLﬁﬂLﬁuﬁﬂ&I%ﬁuﬂﬂ’]ﬂﬁﬂ‘ﬁu (anad) (8,622,515) 3,622,515 - -
L‘“uﬂzﬁmwzgmmﬁ@miﬁLﬁ'aﬁmﬁuaﬂm - - - (6,019,486)
FrazAuntiauay ”:gimtfh%’@ (195,640,240) (126,530,438) - -
dnarAuni ALY Aoyounannng1du (102,373,733) (91,139,988) - -
FsrAuiufiuszozen (111,172,205) (146,855,103) - -
‘ﬁﬁi:ﬁuﬁﬁﬁui:a:mq (413,485) (413,485) (413,485) (413,485)
dnerAumiiAUs oL oMM NARNNeT AT et (7,980,273) (7,980,273) (10,312,832) (10,312,832)
Ruangnlflulufienssusannidu (421,202,451) (369,296,772) (10,726,317) (16,745,803)
Ausnuazsemaiisuhidugaifudu (anaq) i 23,170,715 (33,250,435) 905,554 (24,769,044)
SudanazsengifisumniSuanaull 16,137,638 49,388,073 208,073 24,977,117
Buanuazasemsifoumiiduamlast 39,308,353 16,137,638 1,113,627 208,073

doyanszuaiduaadameiiuify

s1on9iilldiTudn
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Premier Enterprise Public Company Limited and its subsidiaries
Cash flow statement (continued)
For the year ended 31 December 2012

(Unit: Baht)

Consolidated financial statements Separate financial statements

2012 2011

Cash flows from investing activities
Increase in restricted bank deposits
Decrease (increase) in current investments
Acquisitions of unit trusts

Proceeds from sales of unit trusts
Proceeds from sales of investments

Increase in short-term loans to related parties

(880,264)
1,780,100

(11,500,000)
11,521,977
40,801,777

(30,079,176)

(58,402)

(25,410)

(18,300,000)
18,312,622
40,801,776

(86,425,824)

37,875,175

(19,520,000)

37,875,175

(37,484,000)

Interest income 5,926,629 1,554,125 2,620,896 715,990
Acquisitions of property, plant and equipment (27,633,470) (24,745,168) - -
Proceeds from disposals of property, plant and equipment 186,196,885 169,052,304 - -
Net cash flows from investing activities 176,134,458 100,166,023 20,976,071 1,107,165
Cash flows from financing activities

Increase (decrease) in bank overdrafts (3,622,515) 3,622,515 - -
Decrease in short-term loans from related parties - - - (6,019,486)
Payment of liabilities under hire-purchase agreements (195,640,240) (126,530,438) - -
Payment of liabilities under finance lease agreements (102,373,733) (91,139,988) - -
Payment of long-term loan (111,172,205) (146,855,103) - -
Payment of long-term liabilities (413,485) (413,485) (413,485) (413,485)
Payment of long-term liabilities from related parties (7,980,273) (7,980,273) (10,312,832) (10,312,832)

Net cash flows used in financing activities

(421,202,451)

(369,296,772)

(10,726,317)

(16,745,803)

Net increase (decrease) in cash and cash equivalents 23,170,715 (33,250,435) 905,554 (24,769,044)
Cash and cash equivalents at beginning of year 16,137,638 49,388,073 208,073 24,977,117
Cash and cash equivalents at end of year 39,308,353 16,137,638 1,113,627 208,073
Supplement cash flows information

Non-cash fransactions

Assets acquired under hire-purchase agreements during the year 357,352,110 311,200,369 - -
Assets acquired under finance lease agreements during the year 64,831,424 78,784,471 - -

The accompanying notes are an infegral part of the financial statements.
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Premier Enterprise Public Company Limited and its subsidiaries
Notes to consolidated financial statements
For the year ended 31 December 2012

2.2

General information

Premier Enterprise Public Company Limited ("the Company") is a public company incorporated and
domiciled in Thailand. The Company is principally engaged in investing in various businesses. The registered
office of the Company is af One Premier Corporate Park, Soi Premier 2, Srinakarin Road, Kweang

Nongbon, Khet Prawet, Bangkok.

Basis of preparation

The financial statfements have been prepared in accordance with accounting standards enunciated under
the Accounting Professions Act B.E. 2547 and their presentation has been made in compliance with the
stipulations of the Notification of the Department of Business Development dated 28 September 2011,
issued under the Accounting Act B.E. 2543.

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

statements.

The financial statements have been prepared on a hisforical cost basis except where otherwise disclosed in
the accounting policies.

Basis of consolidation
a) The consolidated financial statements include the financial statfements of Premier Enterprise Public

Company Limited ("the Company") and the following subsidiary companies ("the subsidiaries"):

Counftry of Percentage of
Company's name Nature of business incorporation shareholding
2012 2011

Percent Percent

Subsidiary directly owned by the

Company
1.Premier Capital (2000) Company Provision of commercial Thailand 100 100
Limited credit fo various

businesses and provision
of rental service of
computer hardware and
accessories

Subsidiaries indirectly owned by the

Company

1. Premier Infer Leasing Company Vehicle rental service Thailand 100 100
Limited

2. Premier LMS Company Limited Loan management service Thailand 99.94 99.94

3.Premier Brokerage Company Limited  Insurance brokerage Thailand 99.99 99.99

b) Subsidiaries are fully consolidated as from the date on which the Company obtains control, and

continue fo be consolidated until the date when such control ceases.
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2.3

c) The financial statements of the subsidiaries are prepared using the same significant accounting
policies as the Company.

d) Material balances and transactions between the Company and its subsidiary companies have been

eliminated from the consolidated financial statements.

e) Non-controlling interests represent the portion of profit or loss and net assefs of the subsidiaries that
are not held by the Company and are presented separately in the consolidated profit or loss and
within equity in the consolidated statement of financial position.

The separate financial statements, which present investments in subsidiaries under the cost
method, have been prepared solely for the benefit of the public.

New accounting standards not yet effective
The Federation of Accounting Professions issued the following new/revised accounting standards that are

effective for fiscal years beginning on or after 1 January 2013.

Accounting standards:

TAS 12 Income Taxes
TAS 20 (revised 2009) Accounting for Government Granfs and Disclosure of Government
Assistance
TAS 21 (revised 2009) The Effects of Changes in Foreign Exchange Rates
Financial Reporting Standard:
TFRS 8 Operating Segments
Accounting Standard Interpretations:
SIC 10 Government Assistance - No Specific Relation to Operating Activities
SIC 21 Income Taxes - Recovery of Revalued Non-Depreciable Assets
SIC 25 Income Taxes - Changes in the Tax Status of an Entity or its Shareholders

The Company's management believes that these accounting standards will not have any significant impact
on the financial statements for the year when they are inifially applied, except for the following
accounting standard.

TAS 12 Income Taxes

This accountfing standard requires an entity to identify temporary differences, which are differences
between the carrying amount of an asset or liability in the accounting records and its fax base, and tfo
recognise deferred tax assets and liabilities under the stipulated guidelines. The management of the
Company expects the adoption of this accounting standard fo have effect of decreasing the Company and
its subsidiaries' brought-forward retained earnings of the year 2013 by approximately Baht 37.2 million
(separate financial statements: no effect on brought-forward retained earnings of the year 2013).

In addition, the Federation of Accounting Professions has issued Notification No. 30/2555 - 34
/2555, published in the Royal Gazette on 17 January 2013, mandating the use of accounting treatment
guidance and accounting standard interpretations as follows.
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4.1

4.2

Effective date
Accounting Treatment Guidance for Transfers of Financial Assets 1 January 2013
Accounting Standard Interpretation:
SIC 29 Service Concession Arrangements: Disclosures 1 January 2014

Financial Reporting Standard Interpretations:

TFRIC 4 Determining whether an Arrangement contfains a Lease 1 January 2014
TFRIC 12 Service Concession Arrangements 1 January 2014
TFRIC 13 Customer Loyalty Programmes 1 January 2014

The management of the Company is evaluating the first-year impact to the financial statements of the
accounting treafment guidance and accounting standard interpretations and has yet fo reach a conclusion.

Debt restructuring/rehabilitation plan

From 2002, the Company operated its business under a business rehabilitation plan approved by the
Supreme Court. In 2005 the rehabilitation plan administrator filed petitions with the Central Bankruptcy
Court seeking tfo amend the rehabilitation plan in respect of business and financial restructuring and the
Cenfral Bankruptcy Court approved amended plans on 13 October 2005 and 15 December 2005. The
salient aspects of these amendments are as follows.

Business restructuring

The Company was to fransfer the following non-core business assefs to a newly established company,

Premier Fission Capital Company Limited.

- All investments in subsidiaries except the investments in 4 subsidiaries operating in financial business,
which consist of Premier Capital (2000) Company Limited, Premier Inter Leasing Company Limited,
Premier Brokerage Company Limited and Premier LMS Company Limited.

- All investments in associated companies, long-term investments and short-term investments.

- All movable properties except those described above which are nonessential to the Company's
business.

The plan designated a fransfer price for the above assefs equal to their net book value under the equity
method per the financial statements as at 30 June 2005 reviewed by the auditor. Payment for the assefs
fransferred is fo be completed within 10 years, commencing from the dafe on which the Court granted
final approval for the plan amendment, with a grace period of one year, Baht 10 million per annum to be
paid in the 2nd and 3rd years, and the remainder fo be paid in equal annual amounts from the 4th to the
10th years.

In the event that Premier Fission Capital Company Limited defaults on payment, the Company shall be

deemed in default under the rehabilitation plan.
The Company transferred these assets to Premier Fission Capital Company Limited on 31 October 2005.

Financial restructuring

a) Debt repayment
Under the plan, the Company retained indebtedness totaling Baht 636,207,750 following the
conversion of debt to equity discussed below. This retained indebtedness comprised amounting fo
Baht 486,207,750 which was equal fo 80 percent of the appraised values of the land and land and
structures placed as collateral with credifors, together with the amount that the plan administrator
projected that the Company has the ability fo pay, amounting to Baht 150 million.
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The Company was fo sell the above land and buildings o inferested parties within 6 months of the
date on which the Court approved the amended plan, in order fo setfle indebtedness fo the
preferred creditors, or to transfer the land and buildings in settlement of debt.

In 2006 and 2007, the Company transferred assets to financial institfution creditors fo settle debt.

b)  Conversion of debt to equity
The plan stipulated that the Company was fo increase ifs registered share capital of Baht
4,121,527,090 through the issue of 412,152,709 ordinary shares with par value of Baht 10 each, to
allocate to creditors in seftlement of indebtedness of the Company in excess of that retained.

The Company registered the increase in its registered share capital from Baht 4,000,000,000 to Baht
8,121,527,090 on 20 December 2005.

The Company converted debt of Baht 1,069,936,022 to equity through the issue of 412,152,709
ordinary shares with par value at Baht 10 each. This conversion incurred discount on share capital
amounting to Baht 3,051,591,068. The Company registered the increase in its paid-up share capital
from Baht 3,878,472,910 to Baht 8,000,000,000 on 28 December 2005.

For debts arising as a result of the Company's provision of guarantees of the debt of other
companies, but which are not yet due for payment, the debt was fo be converted fo equity, with
the plan administrator fo hold the shares on behalf of the creditors until the debts come due per
the conditions. Shares issued for guarantees under which the creditors are yet to made claims,
which the plan administrator holds on behalf of these creditors, are presenfed as a deduction in

shareholders' equity.

The Company will record expenses under its guarantee obligations when the official receiver has
identified them as creditfors entitled fo payment and creditors lodge claims with the Company. If
any shares are still held by the plan administrator affer the expiration of the guarantee
commitments, the Company will then arrange for the cancellation of such shares by mean of a

reduction in its registered share capital.

Extension of debt payment term

Under the petition to amend the plan, debt payments were rescheduled such that payment previously fo
be completed within 2012 is now fo be completed within 2015. The adjustments fo the payment schedule
were made in line with cash flow projections and the Company's ability to make debt payment.

On 2 August 2007 the plan administrator pefitioned the Centfral Bankruptcy Court to ferminate the
Company's rehabilitation, since the rehabilitation plan had covered its term of 5 years. However, the plan
adminisfrafor fook info account that the fransfer of land and buildings in setflement of debt to two
creditors was sfill in progress, and that if matters were processed under the period of the rehabilitation
plan, it would be beneficial to the Company. On 14 August 2007 the plan administrator therefore
petfitioned the Court to exfend the term of the rehabilitation plan by 6 months, in order to enable
completion of the transfer of assets in settlement of debt (as at 31 December 2007 the Company had
already fransferred assets to setftle debt). On 8 October 2007 the Central Bankruptcy Court granted the
order fo extend the term of the plan until 2 February 2008.
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The rehabilitation plan administrator submitted a proposal fo amend the rehabilitation plan in November
2007 and on 21 December 2007 the Creditors' Meeting passed a resolutfion fo accept the proposal to
amend the rehabilitation plan. The significant confent of the proposed amendment is as follows:

Q) The Company was to decrease its paid-up capital from Baht 8,121,527,090 to Baht 812,152,709 by
reducing the par value of the shares from Baht 10 fo Baht 1 per share. All of the decrease in
paid-up capital was to be used to offset the retained loss of the Company.

b) Thereafter, the Company is fo increase its paid-up capital by Baht 800 million through the issue of
800 million ordinary shares of Baht 1 per share. The additional paid-up capital is to be used in the
Company's business. The new ordinary shares are to be allocated as follows:

1) 400 million shares are to be offered via a rights issue to the existing shareholders, pro-rafted
fo their shareholding, with shareholders entitled to purchase 1 new share of Baht 1 per share
for every 2 existing shares. Fractions of shares left over are to be offered to invesfors or
individuals as the plan administrator or the board deem appropriate.

2) 400 million shares are to be offered to investors or individuals as the plan administrator or
the board deem appropriate, at a price of at least Baht 1 per share.

c) The implementation period for the rehabilitation plan of the Company was extended to 30 June
2008.

On 18 February 2008, the Central Bankruptcy Court granted the order approving such proposal.

On 9 April 2008, the Company registered a reduction in its registered share capital from Baht
8,121,527,090 to Baht 812,152,709, by reducing the par value of the shares from Baht 10 fo Baht 1, with
the Ministry of Commerce. On 10 April 2008, the Company registered an increase in ifs registered share
capital of Baht 800,000,000 (800 million shares at par value of Baht 1), to Baht 1,612,152,709, with the
Ministry of Commerce. The reduction in paid-up capital was recorded in accordance with the Public
Limited Companies Act B.E. 2535 and the Federation of Accounting Professions Notification No. 8/2550
"Recording Offsets of Deficits by Public Limited Companies”.

On 20 June 2008, the rehabilitation plan administrator filed a petition with the Central Bankruptcy Court
reporting on the completion of the rehabilitation plan and requesting a court order to exit the
rehabilitation plan. The Central Bankruptcy Court scheduled a hearing of the Company's petition for 31
July 2008.

On 31 July 2008, the Central Bankruptcy Court ordered postponement of the hearing of the Company's
petition requesting a court order to exit the rehabilitation plan until the Supreme Court has handed down
its decision on the appeals of two creditors. Such appeals, which were accepted by the Supreme Court on
30 July 2008, were filed to contest the Central Bankruptcy Court's order dafed 18 February 2008
approving the Company's petition to amend the rehabilitation plan. Thereafter, the plan administrator
resubmitted the petition with the Court to extend the term of the rehabilitation plan and on 6 August
2008 the Court ordered an extension of the term of the plan until 20 June 2009.

On 9 December 2008 the rehabilitation plan administrator submitted a proposal fo amend the
rehabilitation plan with respect to the offering price of the additional share capital, as follows:
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5.2

5.3

1) 400 million shares are to be offered via a rights issue to the existing shareholders, pro-rated to their
shareholding, with shareholders entitled to purchase 1 new share for every 2 existing shares, at the
average closing price of the Company's shares on the Stock Exchange of Thailand over the 30 days
before the date on which the creditors approve the plan. Fractions of shares left over are to be
offered to investors or individuals as the plan administrator or the board deem appropriate.

2) 400 million shares are to be offered fo investors or individuals that the plan administrator or the
board deem appropriate, at a price of af least at the average closing price of the Company's
shares on the Stock Exchange of Thailand over the 30 days before the date on which the creditors
approve the plan.

On 15 January 2009 the Creditors' Meeting passed a resolution to accept the proposal to amend the
rehabilitation plan. On 26 May 2009, the Central Bankruptcy Court issued an order granfing an extension
of the implementation period of the rehabilitation plan by another period of 1 year, to 20 June 2010.

On 6 May 2010, the Central Bankruptcy Court granfed a further extension of the implementation period of
the rehabilitation plan until 30 June 2011.

On 4 April 2011, the Centfral Bankruptcy Court dealt with the petition of the rehabilitation plan
administrator dated 20 June 2008 requesting the Court order to exit the rehabilitation plan, without waiting
for the final decision of the Supreme Court on the appeals filed by two creditors to contest the Central
Bankruptcy Court's order dated 18 February 2008, approving the Company's petition to amend the
rehabilitation plan. The Cenfral Bankruptcy Court issued an order approving the Company's exit from its
rehabilitation plan since the Company had already implemented conditions in the plan, and ordered the
Company fo continue paying debts to the creditors in accordance with the rehabilitation plan. However,
the abovementioned appedals submitted to the Supreme Court by two creditors are under consideration by

the Court, and the Court's decision is not yet known.

Significant accounting policies

Revenue recognition

Rental income

Rentals are recognised as income evenly over the term of the lease, excluding related value added tax,
and affer deducting discounts.

Service income

Service revenue is recognised when services have been rendered taking info account the stage of
completion.

Insurance brokerage fee income, excluding value added tax, is faken up as income when the insurance
policy is received from the insurance company and invoice is issued.

Interest income

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

Cash and cash equivalents
Cash and cash equivalents consist of cash in hand, cash at banks, and all highly liquid investments with an
original maturity of three months or less and not subject to withdrawal restrictions.

Trade accounts receivable

Trade accounts receivable are stated at the net realisable value. Allowance for doubtful accounts is
provided for the estimated losses that may be incurred in collection of receivables. The allowance is
generdlly based on collection experiences and analysis of debt aging.
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5.4

5.5

5.6

5.7

5.8

Investments
Investments in subsidiaries are accounted for in the separate financial statements using the cost method.

Investments in accounts receivable
Purchases of receivables, which are classified as other investment, are valued at acquisition cost net of
allowance for impairment (if any). Losses on impairment of investment are recognised as expenses in

profit or loss.

Property, plant and equipment/Depreciation
Land is stated af cost. Building and equipment are stated at cost less accumulated depreciation and
allowance for loss on impairment of assets (if any).

Depreciation of plant and equipment is calculated by reference to their costs on the straight-line basis
over the following estimated useful lives:

Land improvements - 5 years
Building - 20 years
Leasehold rights and leasehold improvements - lease period

Furniture and office equipment - 5 years
Equipment and tools - 5 years
Public buses for rent - 7 years

Depreciation of vehicles for rent is calculated using the sum-of-the-year's-digits method over estimated
useful lives of 5 years.

Depreciation is included in determining income.

No depreciation is provided on land.

An item of property, plant and equipment is derecognised upon disposal or when no future economic
benefits are expected from its use or disposal. Any gain or loss arising on disposal of an asset is included

in profit or loss when the asset is derecognised.

Amortisation
Deferred interest expenses under hire-purchase and finance lease agreements are amortised using the

effective interest rate method.

The amortisation is included in determining income.

Related party transactions
Related parties comprise enterprises and individuals that control, or are confrolled by, the Company,

whether directly or indirectly, or which are under common control with the Company.

They also include associated companies and individuals which directly or indirectly own a voting interest in
the Company that gives them significant influence over the Company, and key management personnel,

and direcfors and officers with authority in the planning and direction of the Company's operations.
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5.9

5.10

5.12

Long-term lease agreements

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

Operating lease payments are recognised as an expense in profit or loss on a sfraight line basis over the

lease term.

Foreign currencies

Transactions in foreign currencies are franslated into Baht at the exchange rate ruling at the dafe of the
fransaction. Monetary assets and liabilities denominated in foreign currencies are franslated into Baht at
the exchange rafe ruling at the end of reporting period.

Gains and losses on exchange are included in determining income.

Impairment of assets

At the end of each reporting period, the Company performs impairment reviews in respect of the property,
plant and equipment whenever evenfs or changes in circumstances indicate that an asset may be
impaired. An impairment loss is recognised when the recoverable amount of an assef, which is the higher

of the asset's fair value less costs to sell and its value in use, is less than the carrying amount.
An impairment loss is recognised in profit or loss.

Employee benefits
Short-term employee benefits
Salaries, wages, bonuses and contributions to the social security fund are recognised as expenses when

incurred.

Post-employment benefits
Defined contribution plans

The subsidiaries and their employees have jointly established a provident fund. The fund is monthly
confributed by employees and the subsidiaries. The fund's assets are held in a separafe trust fund and the

subsidiaries' contributions are recognised as expenses when incurred.

Defined benefit plans

The subsidiaries have obligations in respect of the severance payments and they must make to employees
upon refirement under labor law. The subsidiaries treat these severance payment obligations as a defined
benefit plan.

The obligation under the defined benefit plan is determined by a professionally qualified independent
actuary based on actuarial fechniques, using the projected unit credit method.

For the first-time adoption of TAS 19 Employee Benefits in 2011, the subsidiaries elected to recognise the
fransitional liability, which exceeds the liability that would have been recognised af the same date under
the previous accounting policy, through an adjustment fo the beginning balance of retained earnings
(deficit) in 2011.
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5.13

5.14

Provisions

Provisions are recognised when the Company and its subsidiaries have a present obligation as a result of a
past event, it is probable that an outflow of resources embodying economic benefits will be required to
seftle the obligation, and a reliable estimate can be made of the amount of the obligation.

Income Tax
Income tax is provided in the accounts at the amount expected to be paid to the taxation authorities,
based on taxable profits determined in accordance with tax legislation.

Significant accounting judgments and estimates

The preparation of financial statements in conformity with financial reporting standards at times requires
management to make subjective judgments and estimates regarding matters that are inherently uncertain.
These judgments and estimates affect reported amounts and disclosures and actual results could differ from
these estimates. Significant judgments and estimates are as follows:

Leases

In determining whether a lease is fo be classified as an operating lease or finance lease, the management
is required fo use judgments regarding whether significant risk and rewards of ownership of the leased
asset has been fransferred, taking info consideration ferms and conditions of the arrangement.

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

Property, plant and equipment/Depreciation
In determining depreciation of plant and equipment, the management is required fo make estimates of
the useful lives and residual values of plant and equipment and fo review estimate useful lives and residual

values when there are any changes.

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

and expenses relating to the assets subject to the review.

Post-employment benefits under defined benefit plans
The obligation under the defined benefit plan is determined based on actuarial techniques. Such
determination is made based on various assumptions, including discount rate, fufure salary increase rate,

mortality rate and staff furnover rate.

Cash and cash equivalents
(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Cash 193 178 5 5
Bank deposits 39,115 15,960 1,109 203

Total 39,308 16,138 1,114 208
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sugnuiiniefin - v 39,437 39,037 - -
anviiau
@ﬁmﬁé‘u 1,144 6,484 - -
@ﬁﬂﬁﬁ@m?ﬁﬁaﬁmﬁu (Mungme 9) 2,278 2,136 - -
Wn: ﬁ’uﬁwﬁmﬁm:gm (2,136) (2,136) - -
mu@ﬂwﬁﬁu - gnd 1,286 6,484 - -
muqﬁwfjmiﬁma:@ﬂmﬁ% - qng 40,723 45,521 - -

9. s19N1SsSARAUNINISAINYoVEIAU
Tuszninadl USinvuazuFimgesfisenisgrisfiadayfufieniasfifiorteatu sroniegafiedananifiuldanudoula
yantefuazinafinufinnasiussnitauiimeuazyananiofenieiifivatieatumaniu dafuluaundgafelag
anunsnagUlisil



Annual Report 2012 Premier Enterprise Public Company Limited | 115

As at 31 December 2012, bank deposits in saving accounts, fixed deposits carried interests at the rates

petween 0.75 and 2.25 percent per annum (2011: between 0.75 and 2.25 percent per annum).

Trade and other receivables

(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011

Trade receivables - related parties (Note 9)
Aged on the basis of due dates
Not yet due 6,024 1,561 - -
Past due

Up to 3 months 79 - - -
Total trade receivables — related parties 6,103 1,561 - -
Trade receivables — unrelated parties
Aged on the basis of due dates
Not yet due 30,252 32,422 - -
Past due

Up fo 3 months 2,780 4,886 - -

Over 3 months — 6 months 260 168 - -

Over 6 months — 12 months 42 - - -

Over 12 months 15,043 15,043 15,043 15,043
Total 48,377 52,519 15,043 15,043
Less: Allowance for doubtful accounts (15,043) (15,043) (15,043) (15,043)
Total frade receivables — unrelated parties, net 33,334 37,476 - -
Total frade receivable — net 39,437 39,037 - -
Other receivables
Other receivables 1,144 6,484 - -
Amounts due from related party (Note 9) 2,278 2,136 - -
Less: Allowance for doubtful accounts (2,136) (2,136) - -
Total other receivables — net 1,286 6,484 - -
Total trade and other receivables — net 40,723 45,521 - -

Related party transactions

During the years, the Company and ifs subsidiaries had significant business transactions with related
parties. Such tfransactions, which are summarised below, arose in the ordinary course of business and
were concluded on commercial ferms and bases agreed upon between the Company and those related
parties.
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(Unit: Million Baht)

Consolidated Separate
financial financial
statements statements Transfer Pricing Policy

2012 2011 2012 2011

Transactions with subsidiary

companies

(eliminated from consolidated financial

statements)

Interest income - - 2.6 0.6 7.4% and 7.5% per annum
(2011: 7.75% per annum)

Transactions with related

companies
Rental and service income 102.7 98.4 1.0 1.3 Cost plus margins of
10% - 15%, contract prices
Inferest income 5.4 1.5 - - 7.25% and 7.6% per annum
(2011: 7.35% per annum)
Management fee expense 6.9 7.3 1.5 1.9 Conftract price
Service expenses 7.5 5.5 0.2 - Contract price
Rental expenses 4.5 4.1 - - Contract price

The balance of the accounts as af 31 December 2012 and 2011 between the Company and those related
parties are as follows:
(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011

Trade and other receivables - related parties (Note

8)
Trade receivables - related parties
Related companies (related by common

directors) 6,103 1,561 - -
Total frade receivable - related parties 6,103 1,561 - -
Amounts due from related parties
Related companies (related by common 2,278

directors) 2,136 - -
Less: Allowance for doubtful accounts (2,136) (2,136) - -
Total amounts due from related parties - net 142 - - -
Total trade and other receivables - related 6,245 1,561 - -

parties
Other payables - related parties (Note 19)
Related companies (related by common

directors) 273 96 - -
Total other payables - related parties 273 96 - -
Long-term liabilities - related parties
Subsidiary company
Premier LMS Company Limited - - 6,998 9,330
Related company
Premier Marketing Public Company Limited 23,941 31,921 23,941 31,921
Total long-term liabilities - related parties 23,941 31,921 30,939 41,251
Less: Current portion due within one year (7,980) (7,980) (10,313) (10,313)

Long-term liabilities - related parties, net of
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The Company has long-term liabilities - related parties because in December 2006, Premier Marketing
Public Company Limited (a related company) enfered info agreements assigning the rights over loans
under rehabilitation plan of the Company from a financial institfution and in December 2007 and February
2008 Premier LMS Company Limited (a subsidiary) entered into agreements to assigning the rights over

loans under rehabilitation plan of the Company from various credifors.

The conditions of repayment for long-term liabilities are in accordance with existing conditions stipulated
in the rehabilitation plan, which can be summarised as follows:

Interest rates . Interest is fo be charged at 4.5 percent per annum for the first 24
months affer the amendment of the rehabilitation plan is approved
by the court, with interest charged at 1 percent per annum fo be
paid for the first 12 months and the remainder fo be suspended and
payable fogether with the last installment of principal. After the 24Th
month, interest is fo be charged at MLR as at the beginning dafe of
each accounting period of Thai Military Bank Public Company Limited
or that of lenders, whichever is lower.

Inferest payment period : Monthly

Principal repayment schedule : Annual basis, commencing from December 2007 to December 2015

Loans to related parties

As at 31 December 2012 and 2011, the balance of loans between the Company, its subsidiaries and those

related parties and the movement are as follows:
(Unit: Thousand Baht)
Consolidated financial statements

Balance as at Increase Decrease Balance as at
31 December  during the during the 31 December
Loans to related parties Related by 2011 year year 2012
Premier Products Public Common
Company Limited directors 45,604 85,000 (80,604) 50,000
Mooban Seri Company Limited Common
directors 35,800 217,143 (186,438) 66,505
Seri Premier Company Limited Common
directors 5,022 - (5,022) -
Total 86,426 302,143 (272,064) 116,505
(Unit: Thousand Baht)
Separate financial statements
Balance as at Increase Decrease Balance as at
31 December  during the during the 31 December
Loans tfo related party Related by 2011 year year 2012
Premier Capital (2000) Subsidiary
Company Limited 37,484 26,300 (6,780) 57,004
Total 37,484 26,300 (6,780) 57,004

The Company has short-term loans to a subsidiary company in the form of promissory notes, carrying
interest at the rates of 7.4 to 7.5 percent per annum (2011: 7.75 percent per annum). The notes are due

at call and are not collateralised.
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10.

11.

12.

18.

A subsidiary has short-ferm loans to related companies which comprise loans under factoring receivables
or loans under promissory notfes secured by the transfer of rights over collection from sales of land and
construction thereon and collection from rental and service receivables. The loans carry interest at the rafe

of 7.25 and 7.6 percent per annum (2011: 7.35 percent per annum).

Directors and management's benefits

During the years ended 31 December 2012 and 2011, the Company and its subsidiaries had employee benefit
expenses of their directors and management as below.
(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Short-term employee benefits 9,402 12,430 1,303 204
Post-employment benefits 86 322 - -
Total 9,488 12,752 1,303 204

Guarantee opligations with related parties

The Company and its subsidiaries have outstanding guarantee obligations with its related parties, as
described in Nofe 29.1 tfo the financial statements.

Other current assets
(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Refundable value added tax 6,925 19,416 208 188
Others 698 1,271 - 8
Total other current assets 7,623 20,687 208 196

Restricted bank deposits
Deposits of subsidiaries have been pledged as security against bank guarantees issued by the banks on

behalf of subsidiaries and as security required in the normal course of the business of subsidiaries.

Investments in accounts receivable
(Unit: Thousand Baht)
Consolidated
financial statements

2012 2011
Investments in accounts receivable 14,233 14,379
Less: Allowance for impairment of investments (14,233) (14,379)

Investments in accounts receivable - net - -

Investment in subsidiary

Detail of investment in subsidiary as presented in the separate financial statements is as follow:
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14.

(Unit: Thousand Baht)

Dividend
Shareholding received
Company Paid-up capital percentage Cost during the years
2012 2011 2012 2011 2012 2011 2012 2011

Premier Capital (2000) 230,000 230,000
Company Limited

Property, plant and equipment

Cost:

1 January 2011

Additions

Disposals

31 December 2011

Additions

Disposals

31 December 2012

Accumulated depreciation:

1 January 2011

Depreciation for the year

Depreciation on disposals

31 December 2011

Depreciation for the year

Depreciafion on disposals

31 December 2012

Allowance for impairment loss:

1 January 2011

Increase during the year

31 December 2011

Reversal of dllowance for impairment loss
during the year

31 December 2012

Net book value:

31 December 2011

31 December 2012

Depreciation for the year:

Percentage Percentage

100.00  100.00 230,000 230,000 - -

(Unit: Thousand Baht)
Consolidated financial statements

Motor vehicles Equipment
for rent and others Total
1,670,303 49,892 1,720,195
411,932 2,798 414,730
(262,148) (153) (262,301)
1,820,087 52,537 1,872,624
442,549 7,267 449,816
(289,062) (727) (289,789)
1,973,574 59,077 2,032,651
453,951 32,470 486,421
210,504 6,318 216,822
(131,904) (120) (132,024)
532,551 38,668 571,219
233,947 6,762 240,709
(142,728) (697) (143,425)
623,770 44,733 668,503
4,705 - 4,705
4,705 - 4,705
(4,705) - (4,705)
1,282,831 13,869 1,296,700
1,349,804 14,344 1,364,148

2011 (Baht 215.5 million included in cost of rental and services, and the balance in

administrative expenses)

216,822

2012 (Baht 239.4 million included in cost of rental and services, and the balance in

administrative expenses)

240,709
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(Unit: Thousand Baht)
Separate
financial statements

Equipment and others

Cost:

1 January 2011 13,272
31 December 2011 13,272
31 December 2012 13,272
Accumulated depreciation:

1 January 2011 13,241
Depreciation for the year 25
31 December 2011 13,266
Depreciation for the year 6
31 December 2012 13,272
Net book value:

31 December 2011 6

31 December 2012 -
Depreciation for the year:
2011 (Included in administrative expenses) 25

2012 (Included in administrative expenses) b

As at 31 December 2012, certain equipment items have been fully depreciated but are still in use. The
gross carrying amount before deducting accumulated depreciation of those assets amounfed to
approximately Baht 26 million (2011: Baht 47 million), Separate financial statements: Baht 13 million
(2011: Baht 13 million).

As at 31 December 2012, a subsidiary has vehicles acquired under hire-purchase and finance lease
agreements, with net book value amounting to approximately Baht 825 million and Baht 309 million,
respectively (2011: Baht 643 million and Baht 342 million, respectively).

In addition, a subsidiary has pledged vehicles for rent with a total net book value as at 31 December 2012
of Baht 127 million (2011: Baht 208 million) as collateral for long-term loan from financial institution.

A subsidiary is engaged in the vehicle rental business. The terms of the agreements are generally between
3 and 5 years. As af 31 December 2012 and 2011, future minimum lease income receipts under these
operatfing lease contracts were as follows.

(Unit: Million Baht)
2012 2011

In up fo 1 year 415.9 393.7
In over 1 and up fo 5 years 464.5 665.1
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15.

16.

Non-operating assets
(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Land and land improvement 5,295 12,866 294 7,865
Building 1,413 1,413 1,413 1,413
Total 6,708 14,279 1,707 9,278
Less : Accumulated depreciation/
allowance for impairment loss (4,066) (4,066) (618) (618)
Non-operating assefs - net 2,642 10,213 1,089 6,660

A subsidiary company has mortgaged land with a total net book value as at 31 December 2012 of Baht

1.5 million (2011: Baht 1.5 million) fo secure its bank overdrafts.

Other receivables - related parties

As at 31 December 2012 and 2011, other receivables - related parties consist of the following:
(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Premier Capital Company Limited 10,816 13,521 - -
Premier Fission Capital Company Limited 112,334 150,430 111,665 149,540
Less: Deferred gain from sales of
investments (123,150) (163,951) (111,665) (149,540)
The Company

Amounts receivable from Premier Fission Capital Company Limited represent receivables from sales of
investments and other assets fo be received over 10 years commencing from the date on which the Court
grants final approval for the plan amendment. After a grace period of 1 year, Baht 10 million per annum
is to be received in the 2nd and 3rd years, and the remainder fo be received in equal annual amounts
from the 4Th fo the 1th years. However, for reasons of prudence, the Company has deferred the
recognition of the Baht 283 million gain on these sales until payment is received. The Company received
the first installment in December 2007 and as af 31 December 2012, the Company has received cash from
Premier Fission Capital Company Limited totaling Baht 171.5 million (Baht 37.9 million was received in
2012 and Baht 37.9 million was received in 2011). Because the sales and purchase of these investments
were made for the purpose of organisational restructuring within the group companies, the above gain is
considered to be "Gain on difference on reorganisation of business of group companies" and presented in
the shareholder's equity in the statements of financial position.

Subsidiary
Receivable from Premier Capital Company Limited amounting to Baht 27 million, represents the amount

receivable from Premier Capital (2000) Company Limited's sale of investment in a company, for which it
is to receive payment at a rate of Baht 2.7 million per annum over 10 years, commencing from October
2006. The other receivable from Premier Fission Capital Company Limited, amounting to Baht 2.1 million,
represent receivables from Premier Capital (2000) Company Limited's sale of investments in 2 other
companies, for which payment is to be received af a rate of Baht 0.2 million per annum over 9 years,

commencing from October 2007.



128 | s199UUs9T 2555 USEN WlIDuSIBUInoSIwSE 910m (UKIBU)

17.

18.

19.

20.

U Jui 31 furnau 2555 UsEngeyldsugdisyiusinudin willes Aadu uallleea s1e wazusen wsides

ualTaea saa wrudniusiuiusin 17.5 anuunn (Sulutl 2555 sy 2.9 Auun

(2554: 2.9 @UUM)) uA

ifloannarenedorsiuamuilsaidunisdalaseadisesinemelunguuisn deluuFingey 3aiuisenisdanardu

"flenuauanaiaeinnisdninseainanisdnifiugsisveanguuden” wazuanslTludvesdforulusuuanigius

N9 19U

aunswelunyubdgudu

AEHRULAYN o AgselFunfiu
[uiasuazdue
sBunsng lumyuifouduy

NUIgNINUUNYZsuUNAIS

JUN9{UTIL

(Vig: Wuum)
AWNT{UnIEi?Ng

2555 2554 2555 2554
3,710 17,564 33 234
1,447 3,989 17 2,501
5,157 21,553 50 2,735

1dudnifiudydsunaisuesuiendesadssiulagniseasuesiifuuesuimndesauiinan TluvungiveUssnousy

n91dude 15

IMUNISANIAITHUDU

Bniinnsdn — fensitluifendedu

Bnilau — AvnnsfiiAendioaty
(HUN8Le 9)

Bniiau

AlE219A19919

U ntNIALaT LA MTDY

KUAURUENYYIEEO

niAua oyt ange
in: aonidyeesofntioyd

391
Win: @undarnuadisznigluniag

JUNT UL

(vilg: Wuun)
WNTEuUlnIEi?Ng

2555 2554 2555 2554
14,451 11,180 - -
273 9% - -
549 280 341 222
6,791 7,670 688 1,256
22,064 19,226 1,029 1,478

vildumudtyoiinte — gnasnauntaiuatiszaglunilad

US1imgos uanila i doenunnrueanusImnis Juiansuiivuagise iuseifeunielu

AINT08az 2.35 D4 4.5 @oll (2554: Seuay 2.47 §4 5.25 aoll)

(Vilg: WU
JUNT9 UL

2555 2554
822,104 647,109
(82,226) (68,943)
739,878 578,166
(204,949) (148,268)
534,929 429,898

12 - 60 1#ou ludasiaenidey



Annual Report 2012 Premier Enterprise Public Company Limited | 129

17.

18.

19.

20.

In October 2006 Premier Capital (2000) Company Limited (the subsidiary) entered into a memorandum of
amendment with Premier Capital Company Limited that rescheduled the due date for settlement of the
first installment from October 2006 to October 2007 to bring the seftlement in line with the agreement

that the Company made with Premier Fission Capital Company Limited.

As at 31 December 2012, the subsidiary has received cash from Premier Fission Capital Company Limited
and Premier Capital Company Limited totaling Baht 17.5 million (Baht 2.9 million was received in 2012
and Baht 2.9 million was received in 2011). Because the sales and purchase of these investments were
made for the purpose of organisational restructuring within the group companies, the result of the above
fransaction is considered to be "Gain on difference on reorganisation of business of group companies” and

presented in shareholders' equity in the statements of financial position.

Other non-current assets
(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Refundable  withholding  tax  deducted
at source 3,710 17,564 33 234
Deposits and others 1,447 3,989 17 2,501
Total other non-current assets 5157 21,553 50 2,735

Bank overdrafts
Bank overdrafts facilities of a subsidiary are secured by the mortgage of its land as mentioned in Note 15

to the financial statements.

Trade and other payables
(Unit: Thousand Baht)

Consolidated Separate

financial statements financial statements

2012 2011 2012 2011
Trade payables - unrelated parties 14,451 11,180 - -
Other payables - related parties (Note 9) 273 96 - -
Ofther payables 549 280 341 222
Accrued expenses 6,791 7,670 688 1,256
Total trade and other payables 22,064 19,226 1,029 1,478

Liabilities under hire-purchase agreements
(Unit: Thousand Baht)
Consolidated
financial statements

2012 2011
Liabilities under hire-purchase agreements 8?,104 64—7,109
Less: Deferred interest expenses (82,226) (68,943)
Total 739,878 578,166
Less: Portion due within one year (204,949) (148,268)
Liabilities under hire-purchase agreements, net of current portion 534,929 429,898

A subsidiary has enfered info hire-purchase contracts for vehicles with local finance companies with terms
of payment within 12 to 60 months and inferest rates (flaf rates) of 2.35 fo 4.5 percent per annum (2011:

2.47 to 5.25 percent per annum).
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Fufure minimum lease payments required under the hire-purchase agreements were as follows:
(Unit: Million Baht)
As at 31 December 2012

Less than 1 year 1-5 years Total
Liabilities under hire-purchase agreements 241.8 580.3 822.1
Deferred interest expenses (36.9) (45.3) (82.2)
Liabilities under hire-purchase — net 204.9 535.0 739.9

(Unit: Million Baht)
As at 31 December 2011

Less than 1 year 1-5 years Total
Liabilities under hire-purchase agreements 178.4 468.7 6471
Deferred interest expenses (30.1) (38.8) (68.9)
Liabilities under hire-purchase — net 148.3 429.9 578.2

Liabilities under finance lease agreements
(Unit: Thousand Baht)
Consolidated
financial statements

2012 2011
Liabilities under finance lease agreements 230,110 273,446
Less: Deferred interest expenses (19,739) (25,533)
Total 210,371 247,913
Less: Portion due within one year (74,256) (82,058)
Liabilities under finance lease agreements, net of current portion 136,115 165,855

The subsidiary has entfered info the finance lease agreements with leasing companies for rental of vehicles
for use in ifts operation, whereby it is committed to pay rental on a monthly basis. The ferms of the
agreements are generally between 3 and 5 years. Finance lease agreements are non-cancelable.

Fufure minimum lease payments required under the finance lease agreements were as follows:
(Unit: Million Baht)
As at 31 December 2012

Less than 1 year 1-5 years Total
Fufure minimum lease payments 84.8 145.3 230.1
Deferred interest expenses (10.5) (9.2) (19.7)
Present value of future minimum lease payments 74.3 136.1 210.4

(Unit: Million Baht)
As at 31 December 2011

Less than 1 year 1-5 years Total
Future minimum lease payments 95.9 177.5 273.4
Deferred interest expenses (13.8) (11.7) (25.5)

Present value of future minimum lease payments 82.1 165.8 247.9
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22.

23.

Long-term loan
(Unit: Thousand Baht)
Consolidated
financial statements

2012 2011

Long-term loan 7—5,980 FNSQ
Less: Portion due within one year (65,480) (93,228)
Long-ferm loan, net of current portion 10,500 93,924
Conditions of this long-term loan are as follows:
Inferest rate © MLR plus 0.5 percent per annum.
Principal and interest : Monthly installments within 4 years, commencing from July 2010

repayment

In 2010, a subsidiary entered into a loan agreement with a financial institution. The long-term loan is
secured by the fransfer of rights over rental vehicle assets and the pledge of the rights over bank accounts
for receiving car rental income for vehicles for which ownership documents have been tfransferred rights fo
lender. The subsidiary agreed to allow the lender use the funds in this account fo settle principal each

month, in accordance with conditions.

In addition, under the long-term loan agreement, the subsidiary has fo comply with certain covenants
relating fo its operations, financial raftios and other matters.

Long-term liabilities
As at 31 December 2012 and 2011, outstanding long-term liabilities of the Company under its
rehabilitation plan consist of the following:
(Unit: Thousand Baht)
Consolidated / Separate
financial statements

2012 2011
Long-term liabilities 1,240 1,653
Less: Current portion (413) (413)
Long-term liabilities — net of current portion 827 1,240
Interest rates : Interest is to be charged at 4.5 per annum for the first 24 months

affer the amendment of the rehabilitation plan is approved by the
court, whereby the interest of 1 percent per annum is fo be
charged for the first 12 months while the remainder is to be
suspended and payable together with the last installment payment
of principal. After the 24Th month, inferest is to be charged at MLR
as at the beginning date of each accounting period of Thai

Military Bank Public Company Limited or that of lenders, whichever

is lower.
Interest payment period : Monthly
Principal repayment schedule : Annual basis, commencing from December 2007 to December

2015.
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24.

Provision for long-term employee benefits
Provision for long-tferm employee benefits, which is compensations on employees' retirement, was as

follows:

(Unit: Thousand Baht)
Consolidated financial statements

2012 2011
Provisions for long-ferm employee benefits

at beginning of year 22,097 20,191
Current service cost 1,361 1,468
Interest cost 509 438
Benefits paid during the year (1,772) -
Provisions for long-ferm employee benefits

at end of year 22,195 22,097

Long-term employee benefit expenses included in the profit or loss was as follows:

(Unit: Thousand Baht)
Consolidated
financial statements

2012 2011
Current service cost 1,361 1,468
Interest cost 509 438
Total expense recognised in profit or loss 1,870 1,906
Line items under which such expenses are included in profit or loss

Administrative expenses 1,870 1,906

Principal actuarial assumptions at the valuation date were as follows:

Consolidated financial statements

2012 2011

(% per annum) (% per annum)
Discount rate 4 4
Future salary increase rafe 45,5 45,5
Staff tumover rate (depending on age of employee) 1 -25 1 -25

Amounts of defined benefit obligation for the current and previous tfwo periods are as follows:

(Unit: Thousand Baht)
Consolidated financial statements
Year 2012 22,195
Year 2011 22,097
Year 2010 20,191
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25.

26.

27.

28.

29.
29.1

Expenses by nature

Significant expenses by nature are as follow:
(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Salary and wages and other employee benefits 57,048 57,140 - -
Depreciation 240,709 216,822 6 25
Repair and maintenance expenses 35,710 29,972 - -
Insurance expense for vehicles for rent 34,491 35,104 - -
Management fee expenses 6,900 7,434 1,500 2,034
Rental expenses from operating lease agreements 5,320 4,945 42 41
Computer and information system service expenses 5,181 4,933 186 -

Corporate income tax
Corporate income tax of the Company and its subsidiaries were calculated on profit (loss) before income
tax for the year, after adding back expenses and deducting income which are disallowable for tax

computation purposes.

Basic earnings per share

Basic earnings per share is calculated by dividing profit (loss) for the year attributable fo equity holders of
the Company (excluding other comprehensive income) by the weighted average number of ordinary shares
in issue during the year, before deducting shares issued by the Company for unclaimed guarantees of
debt.

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Profit (loss) for the year (Thousand Baht) 45,842 40,203 (4,604) (3,346)
Weighted average number of ordinary shares
(Thousand shares) 800,000 800,000 800,000 800,000
Basic earnings (loss) per share (Baht/share) 0.057 0.050 (0.006) (0.004)
Provident fund

The subsidiaries and their employees have jointly established a provident fund in accordance with the
Provident Fund Act B.E. 2530. Both employees and the subsidiaries contributed fo the fund monthly at the
rate of 5 percent of basic salary. The fund, which is managed by Kasikorn Asset Management Company
Limited, will be paid to the employees upon termination in accordance with the fund rules. During the
year 2012, subsidiaries contributed Baht 1.4 million (2011: Baht 1.5 million) to the fund.

Commitments and contingent liabilities

Guarantees

(n The Company has obligations under its guarantee and aval of loan facilities and promissory notes
of related companies amounting to Baht 56.0 million (2011: Baht 64.9 million). However, the
Company has already issued shares to cover all of its guarantee obligations, as discussed in Note 4
to the financial statements.

(2) A subsidiary has guaranteed loans of a related company amounting fo Baht 17.6 million fo a
company. As at 31 December 2012, the balance of these loans was Baht 2.1 million (2011: Baht

5.6 million).
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29.2

29.3

29.4

30.
30.1
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29.2

29.3

29.4

30.
30.1

(3) A subsidiary and a related company have guaranteed liabilities of another subsidiary to a financial
institution under long-term lease agreements, amounting to Baht 90 million. As at 31 December
2012, the outstanding liabilities under long-term lease agreements were Baht 19.5 million (2011:
Baht 45.4 million).

(4) As at 31 December 2012, there were outstanding bank guarantees of approximately Baht 11.9 million
(2011: Baht 10.9 million) issued by banks on behalf of the subsidiary in respect of certain
performance bonds as required in the normal course of its business. These included letters of
guarantee amounting to Baht 9.9 million (2011: Baht 9.9 wmillion) fo guarantee contractual
performance and Baht 2.0 million (2011: Baht 1.0 million) to guarantee others.

Operating lease commitments
The subsidiaries have enfered into several lease agreements in respect of the lease of office building space

and equipment. The ferms of the agreements are generally between 1 and 3 years.

Future minimum lease payments required under these non-cancellable operating leases contfracts were as

follows.
(Unit: Million Baht)
Consolidated financial statements
As at 31December
2012 2011
Payable:
In up fo 1 year 10.3 2.7
In over 1 and up fo 3 years 5.7 0.1

Long-term service commitments

The Company and its subsidiaries have entered info management service agreements with a related
company, whereby management fees totaling Baht 0.6 million per month (2011: Baht 0.6 million per
month) (The Company only amounting to Baht 0.1 million per month (2011: Baht 0.1 million per month))
are payable in the future. The agreements end in December 2013 but they automatically renew for periods

of one year each fime until tferminated.

Litigation

Various creditors and financial institutions sued the Company for depbt repayment and petitioned the courts
to order payment of indebtedness and declare the Company bankrupt. All the cases considered by the
courts were ordered temporarily dismissed and the Company converted all indebtedness per the lawsuits fo
equity and issued share certificates fo all creditors. All remaining indebtedness after the debt-fo-equity
swap was forgiven in accordance with the conditions stipulated under the rehabilitation plan. The Company
is therefore now free from any of the above obligations. Currently, the Company has filed a petition with
the court fo strike the cases involving the Company off from the case list.

Financial instruments

Financial risk management

The Company and its subsidiaries' financial instruments, as defined under Thai Accounting Standard No.
107 "Financial Instruments: Disclosure and Presentations”, principally comprise cash and cash equivalents,
receivables, short-term loans, investments, payables, liabilities under hire-purchase agreements, liabilities
under finance lease agreements, long-term liabilities and long-term loans. The financial risks associated

with these financial instruments and how they are managed are described below:
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Credit risk

Subsidiary companies are exposed to credit risk primarily with respect to trade and other receivables and
loans. The subsidiaries manage the risk by adopting appropriate credit contfrol policies and procedures and
therefore do not expect fo incur material financial losses. In addition, the subsidiaries do not have high
concenfrations of credit risk since they have large customer bases. The maximum exposure to credit risk is
limited fo the carrying amounts of trade and other receivables and loans as stated in the statement of

financial position.

Interest rate risk

The Company and ifs subsidiaries are exposed to interest rate risk relates primarily to their cash at banks,
bank overdrafts, loans, liabilities under hire-purchase agreements, liabilities under finance lease agreements
and long-tferm borrowings. However, since most of the Company and its subsidiaries' financial assefs and
liabilities bear floating interest rates or fixed interest rates which are close to the market rate, the interest
rate risk is expected to be minimal.

Significant financial assets and liabilities classified by type of interest rates are summarised in the table
below, with those financial assets and liabilities that carry fixed interest rates further classified based on

the maturity date, or the repricing date if this occurs before the maturity date.

(Unit: Million Baht)
Consolidated financial statements
As at 31 December 2012

Fixed interest rates

Within Floafing ~ Non-interest Effective
1 year 1-5 years  inferest rate  bearing Total inferest rate

(% per annum)
Financial assets

Cash and cash equivalents - - 39 - 39 075-225

Trade and other receivables - - - 41 41 -

Short-tferm loans fo related - - 116 - 16 7.257.6
parties

Restricted bank deposits - - 5 - 5 1.875, 2

Total - - 160 41 201

Financial liabilities

Trade and other payables - - - 22 22 -
Liabilities under hire-purchase

agreements 205 535 - - 740 500 - 8.48
Liabilities under finance lease

agreements 74 136 - - 210 575-9.25
Long-term loans - - 76 - 76  Note 22
Long-term liabilities - - 1 - 1 Note 23
Long-term liabilities - relate - - 24 - 24

parties Nofe 9

Totdl 279 671 101 22 1,073
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Financial assets

Cash and cash equivalents

Current investments

Trade and other receivables

Short-term  loans  to  related
parties

Restricted bank deposits

Total

Financial liabilities

Bank overdrafts

Trade and other payables

Liabilities under hire-purchase
agreements

Liabilities under finance lease
agreements

Long-ferm loans

Long-ferm liabilities

Long-term liabilities -

parties
Total

related

Financial assets

Cash and cash equivalents
Short-term loans to related
parties

Total

Financial liabilities

Trade and other payables
Long-term liabilities

Long-term liabilities - related
parties

Total

(Unit: Million Baht)

Consolidated financial statements

As at 31 December 2011

Fixed interest rates

Within Floating Non-inferest Effective
1 year 1-5 years  inferest rate bearing Totdl inferest rafe
(% per annum)
- - 16 - 16 075-225
- - 2 - 2 075
- - - 46 46 -
- - 86 - 86 7.35
- - 4 - 4 175-200
- - 108 46 154
- - 4 - 4 MOR
- - - 19 19 -
148 430 - - 578 4.66 - 9.67
82 166 - - 248 550 - 9.25
- - 187 - 187 Note 22
- - 2 - 2 Note 23
- - 32 - 32  Note 9
230 596 225 19 1,070

(Unit: Million Baht)
Separatfe financial statements

As at 31 December 2012

Fixed inferest rates

Within Floating Non-interest Effective
1 year 1-5 years  inferest rate bearing Total inferest rate
(% per annum)
- - 1 - 1 0.75 - 2.00
7.40 - 7.50
- - 57 - 57
- - 58 - 58
—_ — — ’| ”l —
- - 1 - 1 Note 23
Note 9
- - 31 - 31
- - 32 1 33
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(Unit: Million Baht)
Separate financial statements
As at 31 December 2011

Fixed inferest rates

Within Floating Non-interest Effective
1 year 1-5 years  interest rate bearing Total inferest rate

(% per annum)

Financial assets

Cash and cash equivalents - - 0.2 - 02 075

Short-term  loans to  related 7.75
parfies - - 37 - 37

Total - - 37.2 - 37.2

Financial liabilities

Trade and other payables - - - 1 1 _

Long-term liabilities - - 2 _ 2 Nofe 23

Long-term liabilities - related Note 9
parties - - 41 - 41

Total - - 43 1 44

Foreign currency risk
The subsidiaries considered that foreign currency risk fo be limited since the amounts of outfstanding

financial assets and liabilities denominated in foreign currency are immaterial.

30.2 Fair values of financial instruments

Since the inferest rates of the majority of financial long-term liabilities vary in line with market rates or
fixed interest rates which are close fo market rate, while other financial instruments are short-term, their
fair value is not expected to be materially different from the amounts presented in the statement of
financial position.

A fair value is the amount for which an asset can be exchanged or a liability settled between
knowledgeable, willing parties in an arm's length transaction. The fair value is determined by reference to
the market price of the financial instrument or by using an appropriate valuation technique, depending on
the nature of the instfrument.
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32.

33.

Capital management

The primary objective of the Company's capital management is to ensure that it has appropriafe
capital structure in order to support ifs business and maximise shareholder value. As at 31
December 2012, the Group's debt-to-equity ratio was 2.50:1 (2011: 3.10:1) and the Company's
was 0.28:1 (2011: 0.44:1).

Approval of financial statements
These financial statements was authorised for issue by the Company's Board of Directors on 19
February 2013.
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THE PREMIER VALUE

HARMONIOUS ALIGNMENT OF SUCCESS

A holistic approach to business management is the belief that

everything is related to everything else and also a part of one another.

Premier Group of Companies endeavors to achieve a balance between business,
people and society at large.
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