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Financial Highlights
Distar Electric Corporation Public Company Limited

Consolidatad The Company Only
Financial Position and Operating results of year 2009 2008 2007 2009 2008 2007
Financial Position (Thousand Baht]
Total Assels Te2,227 1,060,237 1,091,134 409 456 840,827 820,873
Total Liabilities 490,050 513088 590,127 222930 292,883 379,155
Sharenolders’ Equity 2721477 547139 501,007 276,526 547,945 441,718
Operating Results (Thousand Baht)
Total Revenue 171,305 262420 420909 213,231 261,926 398,973
Total Sales and services 140,134 246,086 365,148 203.389 246,086 363,806
Gross Margin 8,703 15.645 21.061 5.628 15.645 20.502
Me: Profit (Loss) (263,589) (60685)  (B4,851) (271.417)  (51,1649) (B6,468)
Financial Ratio
Return on Assets (ROA) (%) (28.93) (5.52) (7.20) (40.50) 16.16) {9.56)
Return on Equity (ROE) (%) (64.34) (11.09 (15.60) (65.84) {10.34) (17.83)
Gross Margin (%) 621 6.36 577 2.87 6.36 5.64
Net Profit (Loss) (%) {153.87) (23.12) (20.16) 1127.29) {19.54} (21.67)
Current Ratio (imes) 0.69 1.01 0.81 1 Fril 1.80 1.19
Debt to Equity Ratio (times) 1.80 0.94 1.18 0.80 0.53 0.86
Book Yalue per share (Baht) 045 0.9 1.24 0.46 0.91 1.10
Eamings per share (Baht) {0.44) (0.13) {0.21) (0.45) (0.1} (0.21)

Note : Calculation ara based on accounting standard by using weightad average number of ordinary shares issued during

the year,



Distar Eleciric Corporation Public Company Limited
Operating Results year 2007 | 2008 and 2009 (Consolidated)
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Distar Electric Corporation Public Company Limited
Oparating Resulls year 2007 , 2008 and 2009 (The Company Only)

Total Sales and services (Million Baht)
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4, Thailand is one of the counines thal being

As the world economy recession continued throug

especially export and tourism segment. In addition to thig'recession is unemployment which altemnatively
-
‘other pegative resulls such as domestic economic dow £ problem. This reduces the spending
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power sumers. Together with the political : that is responsible for the decrease of national

economy e

{ NGV ) and also provided with greal serv
economy was nol within our reach for predict
new vehicles. However, the company is

up-heading direction according o current trend, the company would like 10 thoroughly study this markel by gathering
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Some of the space in the Rayong factory in late 2009,
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warehouse and logistics under trademark = EDC ° { Eastern Distribution' Cer ith great mar

- =
the surrounding faclories that wish to store their raw malerials on dalivery for
n lime Process Manufacturing ) . mﬁmmmiﬂsﬁm rt
g company's facility is in the middle of 4 large scale industral areas namely Amata
city, Borwin, Easiern Seaboard, Siam Eastemn and is close to a few other such as Leamchabang and Marbtapul.
This enhances EDC to be a potential company in this business. Moreover, the company makes use of Matural Gas

Vehicle which alternatively reduces the cost of ranspodation and hence is the company’s advantage compared (o
the competitors, The Project would be expectad to begin in 2010,

As for the business operation results in 2009, the company has income from sales and services of
Baht 140.13 million ( Consolideted finencial statement ) less than previous year by Baht 105.95 million or 43.06 %.
This is mainly because the company increased sales proporion of HIGER products while other products’ volume
decreases, Revenue from public bus was Baht 12,26 milion. Incomes generaled from interest on financial leases

was Baht 3.29 million, . Gains from exchange rate was Baht 10.86 million, Profit from sales of assets was Baht 1.6




operating results had net loss of Baht

Board of Directors of the company would like to exprgss their gratilude towards all parts of organization

NG minagement team, customers, shareholders dm , s at all levels to their contibutions
IE‘.—I’ \ E L F T
B cOMmpany’s SUCCess. -
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HIGER

Income Structure

The Company had lhe electical appliance sales in 2007 - 2000 as follow

f {iﬁt{ru‘p

P I',,_::..,_,..
<+ L.084-6361994

Product 2009 2008 2007
Thousand % Thousand % Thousand %o
Baht Baht Baht

Domestic Sales Value
- Color Television E = = = 42,144 11.58
-VCD , DVD players - - - 2,950 0.81
- Audio equipment - - 4227 1.18
- Home Appliances . 71,765 19.72
- Dffice Automation and Others 315 0.22 1,469 .60 35,342 9.71
- Publlic Payphone . = = i
- Vehicle MGV 126 845 90.38 226,453 9202 120,397 33.09
- Engines 478 0.34 2,850 1.16 5177 142
- Cylinder 258 0.18 9.078 3.69 78,430 21.58

Total Domestic Sales 127,694 g1.12 239,850 a7.47 360422 89,07
Export Sales Value
- Color Telewvision - - - - -
-VCD , DVD players -
- Audio equipment - - - - -
- Home Appliances 8 » = 1,184 0.33

Total Export Sales Value - - . 1.184 0.33

Total Sales Value 127 604 91.12 239,850 97.47 361,606 99.40
Service Incomes 9,158 6.54 6,237 253 2,200 0.60
Revenue from Consumer Products 3,282 2.34 - - -
Grand total Revenue 140,134 | 100.00 246,087 | 100.00 363,806 | 100.00
% increased (decreased) {43.06) (32.36) {65.85)

A




Type of Business

Distar electric corporation public company limited of purchase finish good and manufactures and
distributes vehicles consuming NGV as main fuel, ranging from mini coaches to lange ones,

1. Higer Mini KLQ-6601C , KLQBEDAC 15 the 6-meter mulli-purpose van-like, It can serve up to 18
passengers with overhead companment. Driven by the NGV enging, Higer mini is suitable for both personal
and commercial use.

2. Higer Medium KLQGB40C — with 8.4 matars in l@ngth, holds up to 31 passengers, powerad by NGY
engine, lessen energy cosl, fully equipped with audio system, creating cozy-atmosphere throughout the
journey, Best for all purposes.

3. Higer City Bus KLQB920GC -

ing capacity of 28 NGV engine inslalled wilth lype-
2 composile gylhd&rs_ tha bus ' :_‘dasigri: are officially approved by safety and
engineering Bureau of Thaila d.
Mass Transit should indeed bes.  *

4, Higer Max KLO&109C —10.5 L
Cummins engine lo'ensure your every si
Saving two-third of energy cerlainly welcomed by t ose province coach operators,

5. Higer City Bus KLO6120G Auto , KLOE128GC 2
enging installed with type-2 camposile cylinders, lh : i its engineering design are officially
approved by safely and engineenng Bureau of Thailand. . energy and Reducing costs, these models
truly rafiect whal so-called Mass Transit should indeed be.

6. Higer Max KLQB8129C - 12 meter large coach, the longest size being assembled by Distar now.
Being newly launched model with 340 Horse Power engine installed within the coasch body under the
approval of safety and engineering Bureau of Thailand. Reducing pollution, saving two-third of energy
cansumption, and focusing on safety ensure every steps of your jourmey with Higer. More space, more

sealing, more distance, more horse power, what s more do coach operators need.

This particular year, the company had allernalively been trying to do market studies on other
business opporlunities, The company discovered that the cosmetics and skincara business has long Lime
been booming and potentially increasing in demand despile economic recession. Therefore, the company
seriously focused on cosmetics and skincare market by imporing products from overseas and distribule
them under * KARMARTS" as business frademark whereby consists several brandings within a few
calegories namely, DAIRY PRODUCT, SKIN CARE, and COSMETICS. To supporl the increasing customers
on DAIRY PRODUCT category, the company invested on the Tissue converling machine. In addition to
KARMARTS business, lhe company makes use of the NGV engine re-powered vehicles as means of

fransportation o deliver goods and reduce the cost of ransportation as well.



Production “‘ﬁa

Two types of product sourcing are as follow:

1. Completely Build-up Unit (CBU)

These completely bull-up wehicles are assembled from overseas as ready-lo-drive products. The
company will make an order of the product from the supplier and it can be sold to the customer immediately,
The selection of high qualily product has also been conducted before handing lo the cuslomers.

2. Completely Knocked Down (CKD)

This type of sourcing is sorted as completely knocked down paris. These parts will be ordered and
imported from overseas suppliers, and then will be assembled in Distar manufacturing factory by international
expart engineers and professional inspeciors in erder to achieve international standard. Now the manufacturing
capacity of NGV is approximately 25-35 units per month; however the capacity depends on the size and

specification of NGV buses and coaches.




Sales and Marketing

Sales and Marketing team is professionally led by executives who have lones of experience
in up-bringing businesses. Qur CEO has foraseen the down trend of the Electirical appliances market
with aggrassive competiion from the business rivals of the same lield, Especially after tha FTA that
has allowed foreign products to be imported in such a way that local cost could no longer compete
with the markel. All the lime, the company has realized the siluation and studied solution in changing
the core business to the field that suits the market needs. By doing so, the studies show that by
baing part o supporl the national energy saving policy, where fuel is the main factor for the cost of
production in all industries, could help the nation as a whole. As part of contribulion to support the
governmeni seclor (o achieve iis goal faster, Dislar started its Buses and coaches manufactuning fine
in Thailand with the collaboration of HIGER Bus Company, the lop three bus Manufacturer in People
Republic of China. Being sole and exclusive distribulor appointed by HIGER Bus Company, Distar
has sold the buses and coaches beyond our expectation, Moreover, with the customers strong and
conlinuous inferesl, the company has estimaled large number of owners whose buses and coaches
affected by high oil price within these consecutive years needed (o be replaced. Though this year's
sales volume does not seem much, with this unfading needs of NGV cily buses and coaches, the
comparny foresees this coming year good trend,

The company has strong will in improving and developing both products and services o
suit the customers’ needs and their full satisfaction.

In addition, Distar Electric Corporation Public Limited sells and distributes skin care,
cosmetics and daily use products such as Tissue paper, Hair care products to serve the expanding

rate of cosmelic markel.

Sirategies
Cistar emphasizes on developing our products with quality and according to intemational
: =1 standard, ingluding product utilities that reflect every group of cuslomers;es '

i =
ones, elc. b

For KARMARTS business, the compan)




Target groups

Our company's flargel customers are Bangkok Mass Transit Authorty (BMTA),
Transportation Co., Lid,, Joint-private companies, Tour and travel companies, buses and coaches
transport companies, and two-row pick up cars.

Ini the par of KARMARTS busingss, the company’s targel groups are the wholesale-retail distribution
shops, pharmaceutical shops, retail shop and those who ara interested investing in KARMARTS
shops

Advertising

The company’s publicizing channel is to create Higer brand recognition (o direct customears.
Adverfisemant in Car and automobile magazines are also our direct means. Nevertheless, the
company would select each advertising way's 1o get intact 1o every type of customers.

For KARMARTS, The company orgamizes road show activiles and evenls in varous
provinces, selects magazine advartisement, and chooses whichever means of Advertisament that

most penelrate into the consumars.

Industry Competitiveness

Nowadays, the bus assembly indusiry in Thailand is still based on one 1o one basis; that
means from the start of the production till its finishing goods, the bus stays within one station and are
done by teams of different skills and lechnigues that could kead to uneven guality. Distar is the first
company in Thailand that successfully adopts assembly line used within Ihis industry wilh
professional and skilliul technigues from HIGER Bus company and ensures every manufacturing
steps according o intermational standard.

Being the importer of DS5140N NGY engine and NGV instaliation kits, the company re-
powers the diesel engine pick up trucks into bi-fugl powered vehicles by professional technicians.
After instaliation, the company also provides the customers with prﬂ-!ralmng ua‘ how to maintain, fil
- ? the ga: and‘i}rnwda safely precautions.
The mmpanyﬁas applied for the official installar of NG

Transportation Depanmeant as follow:;
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Ministenal Regulations year 2007 for NGY devices and NGV related equipments for transporiation
vehicles using NGV . The validity period is 3 years from 23rd April 2008 till 22nd April 2011,

3. According to the documentalion no, 57.1-2851, the company officially appled and have
been approved for the NGV Equipments Installer using Natural Gas as fuel according 1o the
Ministenal Regulations year 2007 for NGV devices and NGV related equipments for transportation
vehicles using NGV . The validity period is 3 years from 23rd April 2008 till 22nd April 2011,

4, According to the documenlation na. 47-2551, the company officially applied and have
been approved for the Gasoline powered using NGV as fuel instaflation inspeclor according to the
Ministerial Regulations year 2007 for NGV devices and NGV relaled equipments for transportation
vehicles using NGV . The validity period is 3 years from 23rd April 2008 till 22nd April 2011,

Though there are plenty of cosmelics and skincare industry in Thailand, the impored
products seem (o be rocketing endiessly according 1o the increasing demand volume. Together wilh
the import products trend that has been in the market for a couple of years makes the markel even
booming. Mowadays especially, not only women are uwsing cosmelics and skincare products,
surprisingly men as well, This is why the company’s products homogenously suit the markel despite

fhe lough competition,







Acting Second Lieutenant Somchai Wasantwisul

Pasition
Age (Year)
Educational Background

Mumber of Share (%)
As al 17 March, 2009

Director and Chairman

85

MB#&A, Harvard University School of Management,
Major General Management

B.ENG (First Class Honor) Chulalonghkorn  University
Majoring Computer Bachelor degree of Enginearing

Mr. Wiwat Theekhakhirikul*

Position
Age (Year)
Educational Background

Mumber of Share (%)
As al 17 March, 2009

Mr. Prapas Rerkpiboon
Paosition

Age (Year)

Educational Background

MNumber of Share (%)
As at 17 March, 2009

Mr. Kraiwit Satayapiwat*

Position
Age (Year)

Educational Background

MNumber of Share (%)
Az at 17 March, 2009

14

Direclor. Chiel Execulive Officer and Managing Director

57

Bachelor degree of Political Sciences, Major in Political,
Ramkamhaeng Universily

Mational Defence College Class 2547

9B, 763,780 Shares  16.13%

Director and Audit Commiltee Chairman

73

Bachedor degree of Majoring Money & Banking Finance
Chutalongkom University

Master degree of Majoring Business Administration
Chankasemn University

Director, Exacutive Director and Deputy Managing Direclar

53

Bachelor degree of Engineering Major Mechanical,
Chulalongkomn  University
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Mr. Somchai
Position

Age (Year)
Educational Background

Tungsrisuk

Mumber of Share (%)
As at 17 March, 2009

Mr. Prasit Dheeraratbongkot
Fasitan

Age (Year)

Educational Background

Mumber of Share (%)
As at 17 March, 2009

Mr. Puttithorn Jirayus
Position

Age (Year)

Educational Background

Nurber of Share (%)
As at 17 March, 2009

Mr. Parit Teekakirikul
Position

Age (Year)

Educational Background

Mumber of Share (%)
Az at 17 March, 2009

Mr. Seah Sin Loo
Position

Age (Year)

Educational Background
Mumber of Share (%)
As at 17 March, 2009

15

@.ﬁ
Manﬂgement

Director and Audit Committes

56

Bachelor degree of Statistics Faculty of Commerce
and Accountancy Chulalongkom  University

Master degree of Business Administration, Faculty
of Commernte and Accountancy a Thammasal Uinkersiy

Director and Audit Committes

55

B.ENG(EE) Chulalongkom University

Directors Cerification Program (DGPG2)
That Institute of Directors

Director

a4

B.EA in International Marketing American
Intercontingntal University

MEBA  Major in Management at Sasin Graduate
Institute of Business Administration
of Chutalongkomn University

Director

27

B.B.A. Bachebor Engineering Major Civil Enginesring
Chulalongkom University

Master of MSc in Construction Management,
University of Reading, LUK

Directar
59
Secondary
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DetailsfofiDirector
Authorized

Mr. Xiangchun Kong

Position Assistant to Managing Director of Matural Gas Vehicle Enginesring

Age (Year) a2

Educational Background  Bachelor degree of Engineering Majoring Electronics Enginearing
University of Electronic Science and Technology of China

Mumber of Share (%)

As at 17 March, 2008

Mrs. Tussanee Auncharoen

Position Assistant to Managing Director of Accounting and Finance

Age (Year) 48

Educational Background  Bachelor degree of Education (B.Ed.). Major Mathematics,
Sn Makharinwirol University
Bachelor degres of Business Administration  Major General Management
Sukhathal Thammathirat Unieersity

Mumber of Share (%) 300,000 Shares  0.05%

As at 17 March, 2009

Ms. Suwannee Tharacheevin

Position Aocounting Director

Ape (Year) 44

Educational Background  Bachelor degree of Business Administration Major Accounting
Sukhothai Thammathiral University
Bachelor degree of Business Administration (B.B.A). Major General Management
Sukhathal Thammathirat University

Mumber of Share (%)

As at 17 March, 2008

Mr. Montian Buaphet

Position Director Service

Age (Year) 39

Educational Background Bachelor Elecironic Majoring Electronic Computer
DIPLOMA  University St John'S Polytechnic  BKK.

Mumber of Share (%)

As at 17 March, 2008

Remark : * Means authorized signatory director as announced in Compary's Affidawit
16



Significant changes in 2009

In 2004, the company continues o manufaciure and distribute the Nnu._n"a! Gas Vehicles, As
the global economic recession worsenad, logether with political unrest caused the company revenua
to decrease. This particular year, the company had allematively been trying to do market studies on
other business opporiunities. The company discovered that the cosmelics and skincare business
has long lime been booming and polentially increasing in demand despite economic recession.
Therefore, the company seriously focused on cosmetics and skincare market by importing products
from overseas and distribute them under * KARMARTS® as business trademark whemaby consists
several brandings within a few categories namely, DAIRY PRODUCT, SKIMN CARE, and COSMETICS.
To suppor the increasing customers on DAIRY PRODUCT category, the company invested on the
Tissue converting machine. In addition 1o KARMARTS business, the company makes use of the NGY
enging re-powerad vehicles as means of ransportation to deliver goods and reduce the cost of

transportation as wall.

17



Risk Factors

1. Exchange Rate Risk
The Company and its subsidiaries are exposed to foreign currency risk arises mainly from trading
transactions and borrowings thal are denominated in foreign currencies. The Company and its subsidiaries seek
to reduce this rnsk by entenng into forward exchange contracts when it considers appropriate. Generally, the
forward contracts mature within one year as at 31 December 2009 the company and its subsidianes total
Financial abilities LSS ¥ million (Average exchange rate 33.5168).
2. Interest Rate Risk
Fluctuation of interest rates in money market might adversely affect the company’s expenses on
interest. As at December 31, 2009, the company’s loan outstanding include banks /D Baht 29.60 million , Trust
receipts Babt 15.80 milion , Long-term loan fram related pardy - netl of current portion Baht 2.80 million |
Liabilities under finance lease agreements - net of current portion Baht 3,20 million and long-term loan Baht
130.30 million.

However, because liabililies carry floaling inlerest rates which will fluctuale in line with the markel
interest rates or carry fixed interest rates which approxamate the current marke! interest rate, interest rate nsk of
the Company and its subsidianes is considered to be low.

3. Credil Risk

Trade credit granted 1o customers become risky, if they could not pay debt outstanding upon due.
Mormally, the company would take great care in granting trade credit. Assessment and determination of credit
limits for any customer are normally based on his/her latest financial statements and strength, We anticipate no

significant bad debt incurring from credit sales.

gl



The connected transactions

The Connected Transaclions

An acquisition of goods and services, purchases of raw material and finished goods which is in the ordinary
course of business and under normal commercial terms and conditions the Trade accounts payable - related party
Baht 6.67 million and Long-ierm loan from related parly Baht 2.81 million, which had been disclosed in noles o

financial statements in lopic 7.

Necessities and Reasons of connected Transachions.

The company made some connected transactions with cerdain connected companies for business purposes
and of ordinary prices that applied to all customers. So such transaciions were truly made in accordance with
nacessily of normal operalion, As for the acquisiion or disposition of assets, The Audit Commitlees agread that the
said transactions are justifiable and beneficial to the company. As the mentioned transactions will provide additional
value to the company, The related and mutual supported business which is in the ordinary course of business and
under normal commercial terms and conditions. The board members who have none of relations with the company
agreed in this new capital increment which seemed to be beneficial 1o the company’s business expansion and by
contribuling to the branding efficiency, Higer needs to justify prices under normal commaercial lerms and conditions.
Newvertheless, The Board members who have relations with the company would not participate and have no rights ta -

vole in the mealing as wall. =

Procedures on the connected transactions

The company entered into the connected transaction as the usual course uii'_h_iikl[ﬂ'%iﬂt‘&rding to the
contract terms with fair prices as applied to ordinary customers and the ap]:m:’vﬂ procedures normally used for
ordinary customers were striclly applied,

The guaraniee abligation for the related cnmpany'wam'mna{dsra& and approved by the Board of Directors

and Shareholders.

Folicy and trend of Transactions with Related Companies in the Fulure
Connected uj@r:isaclions are made for normal operation of business, with fair value, Hence trend of

tranzactions depands on business growth and changes in the fulure.
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Shareholders structure

The company has ils capital registration of 600,000,000 Baht which cemmaons 600,000,000 share of par
value 1 Baht and the paid-up capital of 600,000,000 Baht.

Shareholders’ name Amount Own
1. Theekhakhirikul Group 149,588,660 24.93
Mr, Wiwal Theekhakhirikul 86,763,780  16.13%
Mr, Palkrit Teekhakirikul 27,285,000 4.55%
Ms. Woramol Teekhakirikul 24 600,000 4.10%
Mr. Wongwiwat Theekhakhirikul 785,800 0.:13%
Ms. Chonlida Theekhakhirikul 1540000 0.02%
2. My bus Co., Ltd. (Distar Holding Co., Ltd.) 25,069,952 4.18

(Name list of major persons which is Mr, Pongwiwat Theekhakhirikul

Ms. Chonlida Theekhakhirkul and Mr. Somchal Tungsrisuk)

3. PHILLIP SECURITIES PTE LTD. 48,068,000 8.01
4. Mrs. Chalao Wallanasombat 36,565,060 5.09
5. Mrs. Vanida Saejew 32,831,300 5.47
B. Sunshine Corporalion Public Company Limiled 29,000,000 4.83
7. Miss Prontip Parinayok 24,000,000 4.00
B. Mr. Apitana Jirawongkrisom 14,500,000 242
9. Thai NVDR Co., Ltd, 13,837,900 23
10. Ms. Hatairat Tumthawvonvanil 12,690,000 212
11. Othar 13,84 H 35 64

Total 600,000,000 100.00

Remark : Shareholder's name and percentage of shareholding as shown above is the same as the closing date of

the securities register on March 17. 2009 by the information of Thailand Sacurities Depository Co., Lid.

Dividend paymant policy
The company will pay dividend on 50% of net profit as per profit and loss statement of indiidual company
after deduct the reserve law that is not less than 5% of net profit until that reserve will not less than 10% of capital

registerad.
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StanCom Cao., Ltd.
T0.00%

Dasawoo Consumer Elecironics
(Thailand) Ca,, Ltd, 19.00%

My Bus Co., Lid.

85.16%

® Telecommunicalion devices
imponad sales, do the marketing
of Public Payphones (operators)

®  Stop the Operalion

Juristic person which the Company hold at least 10%

®  Public Bus Operation

MY BUS CO., LTD

Location : 214 Ladya Rd,, Klongsarn,
Bangkok 10600

Tal, :0-2805-0220

Eax, : 0-2805-0220

STARCOM CO., LTD

Location : 114-114/1 Moo 9 Soi Phelchakasem
54, Phetchakasem Rd,, Bangduan,
Phasicharcen, Bangkok 10160

Tel. : 0-2805-2756-60

Eax. : 0-2805-2751

DAEWOO CONSUMER
ELECTRONICS(THAILAND) CO., LTD.

Losation : 14001 Moo 4 Mapyangporn Plugdang
Rayong 21140

Tel : (038) 891-811-20

Eax :(038) 891-821 , 891-822

Putlic Bus Operalion

Telecommunication davices
impored, sales, da the
marketing of Public

Payphones (operators)

Manufacture, import and
distribution of Home
Appliances products

20,000,000

206,000,000

200,000,000

32,000,000

206,000,000

200,000,000

895.168%

70.00%

19.00%




Management Structure

Mames of Director, Audil Committes , Management and Secretany

=

Committes | Director

1. Acting Second Lieutenant Somchai Wasanbwisut

2. Mr. Wiwal Theeknakhirlkul -~

3. Mr. Prapas Rerkpiboon

=

hr. Kraiwit Salayapial *

5. Mr. Prasit Dheeraratbonghkot
5]

. Mr. Somchal Tungsnsuk

7. Mr. Puttithorn Jirayus

8. Mr. Parit Teekakirikul

8. Mr. Seah Sin Log

S ] ] ] T T s T T
T

10. Mr. Xignchun Kong

11. Mrs. Tussanee Auncharoan

12. Mr. Montian Buaphet - = -

] e T

13, Ms. Suwannee Tharacheavin = . .

Remark : * Means authorized signatory director as announced in Company’s Affidavil

Board of Directors — Roles and Responsibilities

Board of Directors , comprising of 9 members. s to overses thal the company's businesses are managed
and cared out in accordance with laws and regulations ., Aricles and Associations of the company and
shareholders” resolufions , and to monilar and ensure that the company's management perform thal duties

honestly and utmaostly safeguard the company’s benefits and properties.

Audit Committee - Roles & Responsibilities

Audit committee , compriging of 3 independent directors with three members being well expenenced in
accounting and financial areas. Audit committee is o monitor and review business aclivities of the company in
accordance with roles and responsibiliies as oullined in the Audit Committee Charter such as to review financial

statements, intemal confrel system, compliance to laws and the company’s regulations.

Executive Committes — Roles and Responsibilities
Executive Commitlee , consisting of 2 directors Is appointed by the Beard of Directors |, the Executive

- committes is fo manage and overses the overall business of the company for and on behalf of the Board of




Managemen! Team — Roles and Responsibilities
Board of Directors selects and appoints a Managing Director to be in charge of overall managament

activilies of the company , 1o generate business growth and maximum benefits for shareholders. The Managing
Director is empowered Lo appoint Management Team to assign him or her to effectively carry out the company’s

business in accordance with policy and business plans.

Directors and Management Team Appointment

The company has a policy 1o appoint the Directors by the board of directors who compulsorily propose to
shareholders for approval. One share owned will be honored one vote and the approval process will follow the
majority votes, accordingly Io the decree 70 of the public company Act 1992

The Board of Directors consisis of five representatives of the corporate shareholders; the other of whom is
from ane foreigner shareholder; two indepandent Directors, and one axecutive Direclors,

In terms of the management team, the Board of Directors will appoint the highest Management level from
lhe Chief Executive Officer to the Vice President level and below thal. the responsibility will follow the chain of
command.

Although the companys Board of Directors has no representative of minorily shareholders, who actually
have the voting nghts, the company still has independent direcions who are well qualified and best known o prolect

the minonly sharehalders” intarests.

Remuneration of Board's Members and Executives
Remuneration for a members of the Board of Direclors in lerms of meeling allowances and other benefits

ara as follow.
Namea 2009 2006
Baht Baht
1. Acling Second Lisutanant Somchai Wasaniwisut 80000 160,000
2. Mr. Wiwat Theekhakhirikul * 40,000 100,000
3. Mr. Prapas Rerkpiboon 80,000 B0,000
4. Mr. Kraiwil Satayapiwal = 40,000 100,000
8. Mr. Prasit Dheeraratbongkot 50,000 70,000
6. Mr. Somchai Tungsrisuk 50,000 100,000
7. Mr. Putllithom Jirayus 30,003 100,000
8. Mr. Parit Teekakirikul 30,000 50,000
9. Mr. Seah 3in Loo S .
10. Mrs. Phulporn Saengbangpla - 20,000
. 11. Ms. Niramai Thanalawes - 10,000
Total 380,000 790,000



Presently, the Board of Directors no. 10 and 11 have resigned from the Bu:an:l-nf the company,

The Board of Director’s remuneration for the year 2009 must not exceed 3 million Baht whereby Audit
Commitlee Direclors receive Baht 20,000 per meeling, Independent audil commiiiee receive Bahl 10,000 per
meating, Chairman of the Board of Directors recaive Baht 20,000 per meeting, and the rest of the members receive
Baht 10,000 per meeting.

Remunergtion for the company's Directors and Management leam in year 2009 was Baht 6.70 million
compared o previous year of Baht 6.22 million. The sums are in terms of salary, Bonus, and transporiation
EXpenses.

Others allowance for the Directors and Management faam.

Mone.

Repot on Good Corporate Govemance
1. Good Corporaile Governance Policies
The Board of Directors places a top priority on the principles of Good Corporate Govemance, and
established a set of policy guidelines and principles for the company to obsarve as follows:
®  Equal and fair reatment for all stakeholders,
® Forward looking commitment to add value o company's operations, prudent and thorough management of
ils operations, responsible, competent and effective performance fo maximize shareholders’ value with prevention
the conflicls of interest.
® Transparency and accountability in the operations, adequate disclosure of infarmation o all parties
concernad,
® Apareness of nsks in conducting the business, implementation of appropriate risk management strategies.
® Establishment of moral and ethical guidetines for company's directors and staff to follow:
2. Shareholders Rights
Company places a high priority on Shareholders’ Righls. These rights are stipulatad in 15 Articles of
Association, for the right 10 access the company information, vole as a shareholders, fair treaiment and facilitation
for shareholders in its mesting.
3. Stakeholders Rights
Company also places utmast imporiance on all groups of stakeholders, on their nghts | refiable and tmely
disclosure of information for dissemination ta all our stakeholders, fair reatment 0 our countarparties and all our
staff.
4. Shareholders’ Meetings
Another top priority is our shareholders” Meatings, as slipulated in Company's arlicles of Association. We
have clearly defined our guidelines for organizing our shareholders® Meeting and for facilitating and disseminating
neyws and relevan! information to our shareholders adequately and on equal basis,
- 5. Leadership and Vision
— The Board of Directors actively takes part in seliing company's vision, obligation, goal, business plan, and
midﬂmwn& The Board of Direclors also supervises the management to ensure that all cperations are
. s emciantlﬁmeﬁﬁctiv&w. as plannad and within their budget. The Board of Directors has also institued




Ihe Inlernal Audil and confrol syslem as well as risk management measures., and sel up regular maniloring
mechanism (o follow up the operation consisiency.
6. Conflicts of interest
To present confiicts of interest. The Board of Directors has drawn up ethical guidelines for directors 1o
follow “The directors shall execule their dulies while avoiding conflicts that may anse between personal interesis
and those of the company in order (o maximize management efficiency, The avoidance of conflicts of inferest ara
derive personal benefits from directorship, not use company information in a wrong manner. The Board has tasked
the Audit Committee to monitor and report cases in which conflicts of inlerest may arises.
7. Business Ethics
Board of Directors has established moral and ethical guideline. These guidelines have been disseminated
io all execulive directors and Stalf to abide. This practice is intended to foster consciousness for 8 moral and
elhical job performance, leading (o satisfaciony internal audit and control, which are inlerconnected,
8. Checks and Balance of Mon-Management Board Members
Company's Board of Directors consists of 9 mambers.
® Directors who are the management members 2 pErsons.
® |ndependent directors who also serve as the Audil Commillee 3 persons,
9. Aggregation or Segregation of Positions
The Chairman of the Board of Direclors does not concurrently assume the Chief Executive Director of the
campany, and is an independent Director also. These two separate posilions are accompanied by two distinct sets
of corresponding roles and duties,
10. Remuneration of Board's Members and Executives
The remuneration consists of meeting allowances and bonuses in accordance o the busingss operation
results each year within the budget approved by shareholders,
Remuneration of the Board members and Exaculives is set according to the poficy of the Management
team which is relative o the operating results and each member's performance.
11. Board of Directors’ Meeling
The Board holds regular meatings on quarnery and extraordinary meetings when necessary, with a clzarly
specified agenda to continually monitor the proposes and pedormance of company's operations. The Board's
secrefany sends out meeating invitation with agenda and related documents to the directors prior 1o the schedulad
meelings 10 allow sufficient preparation lime. Normally, the meeting spends 3 hours per lime. During year 2009 the

Board held 4 regular meetings as following delail,




MName Board of Board of Director Remark
Audit Crdinary Extra Tatal
Committee Meeting Ordinary
Meeting
1. Acting Second Lieutenant Somchal Wasantwisut - df4 - 414
2. Mr.Wiwat Theekhakhirikul * - 4/4 - 414
3. Mr. Prapas Reripiboon GG &/ - 414
4. Mr. Somchai Tungsnsuk 66 4/4 g 444
5. Mr. Kraiwit Satayaphwat c - 4/4 2 414
6. Mr. Putlithorn Jirayus - 34 E: )
7. Mr. Prasit Dheeraratbongkot 6/6 414 - 414
8. Mr, Parit Teekakirikul g 304 g 34
4. Mr. Seah Sin Loo - -4 - -4 Foreign

Remarks : Meeting attendance = No. of particular member's presencea for the maeting for the year’ Total no. of
meeting held far the year

* means Independent Directors who is Audit Committee member.

12. Subcommittess
The company’s Beard of Directors appoint subcommitize to oversea Ihe company’s business as follow.
Audit Committee : Presently appointed from the Board of Directors’ Meeting Mo, 2/2008 on February 15,
2008 whereby Mr. Prapas Rerkpiboon was appointed as the chairman of Audit Committes. Al General
Shareholders’ Meeling 2008 on April 28, 2008, the members appointed Mr, Prasii Dheeraratbongkeotl 1o Audit
Commiltee Direclor and the Board of Directors' Meeling No. 1/2009 on Februarny 27, 2009 the members appointed
Mr. Somchai Tungsrisuk to Audit Committee Dirgclor.
Audit Committee had held constant meeling in Year 2009 for six limes allogether and responsibly reported
io the Board of Directors [ According o the details in the topic 11 * Board of Direclors” meeting " )
13. Internal audit and Control systems
Company has put in place effective and internal audit and control system, to cover the operations
camprehensively with full cooperation by the supenvisory, management and executive at all levels.
The Audi Commillee is authonzed by the Board of Direciors lo check the accuracy of Financial
Statemenis, the adequacy and efficiency of the internal audit and conirol system, risk managemenl and the
fulfillment of other relevant duties.
The Audit Office is tasked to examineg financial , managerial , oparation and information systems as well as
e lo ?DEESE the adequacy of inlternal control of all functions underaken by Audit resulls are reported directly lo the
; Managing Director and to the Audit Committee 1o be checked and presented o the Board of Direclors,
% 14. Report of the Board of Directors concerning of the financial statements and financial information

-
—
-

Board of Directors is responsible for the financial statements and information reported in the Annual

The ﬂnanciaqwemamg shown are prepared in accordance with Thal generally acceptled accounting

------

- -t': 27



principles. Such preparalion has been applied with transparent accounting p!'n-aéduraa and the intention o
disclose sufficient information in the Notes to the financial statemenis. The Board of Direciors realizes the necessity
io have the complete and accuraie accounting information, o affirm ihat the company's financial system follow
good corporate governance philosophy and protect Ihe undesirable consequences, either illegal actlions or
significant ermors.

To achieve these goals, the Board of Directors has then appointed the Aucit Committes, consisting of non-
managemeant directors, 0 owerses the guality of the financial statements and intermal conirol processes. In
conclusion, the Audit Commiliee has a reasonable opinton that the compamy's intermnal conirals are satisfactonly
reliable to ensure all confidences, from both intemnal and external. Roles, Duties and Responsibilities of The Board
of Directors in Supervising and Monitoring the Company.

15. Investor Relations

Company is committed o fostering mulually beneficial relationships with and to disclasing imporiant
company information to its investors. Company has not set up an investor Relations Unit but assigned the duties 1o
information Relation section and or Executive director to communicate and promoting productive ties between the
company and i1s shareholders, investors, and analysts as well as business reparters.  All investors can access the

information by phone to 0-2805-2756-60 or www.distar.co.th

Assessing the Internal Information

The company has no writing about the intarnal information policy, since the company believes that all tha
board members and managament execulives must have high ethics not 1o use the propritary information for
personal benefits.

Mevertheless, the company has gven the priofty 1o monitor and secure the intermal information usage,
idenlifying that only authonzed person or high level executives are allowed to assess the internal information before
the shareholders’ approval, with some limitations. In addition, the company has designated the Fublic Relation

Dffice or the high level management lo be entitied to provide information lo public.
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The company has intemal audil system o ensure the working procedures and its important financial
activities are carried oul according the accounting principles with efficiency. All lransactions are done lawfully wilhin

the company's relevan! objectives. Howeaver, the number of internal audit stafls is insufficient.
The Audit Commitiee has agreed that the company should increase number of intermal auditors to further
carry out auditing task with great efficiency.

Opinion on complying with laws of assets, rules, regulations and conditions set by Stock Exchange of Thailand,
iogether with related business laws.
The audit commiltee agreed thal the company sufficiently follows through the laws, rules, regulations and

conditions set by the Stock Exchange of Thailand.
Opinion on the appropriateness of the auditors
The auditors, who are authanzed by Ernst and Young Company Limited, fully arranged gquarterly and

annually reports on financial slatements with punciualily and correciness according 1o the accounting principles.

Opinion on transactions invelving conflicts of interest
Mone

The Audit committee gathered & meetings with the following details

Mame Times
Mr. Prapas Rerkpiboon
Mr.somchail Tungsrisuk
Mr. Prasit Dheeraratbonghkot (]



(Mr.somchai Tungsrisuk) {Mr. Prasit Dheeraratbongkot)
Audil Commitiee Member Audit Committee Member
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Financial Analysis and Operating Results explanation (MD&A)

1. OQperating Results for the year ending December 31, 2009

1.1 Sales and Service Income
During year 2009, the company generaled incomes from sales and services total Baht 4562 million
decreased from the last year Baht 94 million or 38.21% due to the company's decrease of sales volume on NGV
cylinder and vehicle. Howewver, the company has mone income from the bus oparation business comparad (o
previous year.
1.2 Other Incomes
The company’s olher incomes consisted of Baht 19 million, increased. from lastyaar of Bahl 3 million or
18.75%. This mainly came from previous year's Exchange gains and Gains from sales of invesiment.
Other incomes in 2009 were from Interest gains on financial leases of Baht 3 million, gains from exchange

rate of Baht 11 million, gains from sales of assels of Baht 2 million and athers of Baht 3 million.

1.3 Cost of sales, Selling and adminisirative Expenditure

Cost of Sales of total Baht 143 million, decreased from previous year by Baht 87 million or 37.83%. the
proportian of cost and sales revenue is in the same direction.

Selling and Administrative Expenditure of total Baht Y0 million, increased by Baht 12 million or 20.689%
from previous year as the company reduce the number of NGV praduction and the expenses still fixed. This year
the company reduced number of staffs, hence, there are certain compensation expenses.

Loss from depreciation of assets. the company had lost Baht 216 million more or 100% as the company
and the subsidiary company had reserved for loss from the depreciation of agsels of COMA 4TOMHZ project.

Finance cost of the company is from Interest Expenses of Baht 17 million, decreased by Baht 10 million

ar 37.04% from previous year due to decrease of loan and thus, inleres! rate.

1.4 Profit

Gross margin for this year 1s 6%, against 7% in 2008 which is.in lhe same direction from: previous year
{ the details are shown inthe section 1.3 cost of sales ). Global economic recession and the business compatition
caused seling prices lo fall sharply,

In year 2009, the company recorded operating loss al 153.87% of total revenue, while last yaar recorded
23.12% of the revenue. This is mainly due lo the decrease in sales and services incomes of Baht 91 million or
34.73%. The increase of seling and administrative expenditure.of Baht 217 million or 126.90%. The percentage of
decrease of income less than the percentage of administrative expenditure is mainly because the company had

reserved loss from depreciation of assels for the improvement of COMA 470 MHZ netwark projact.
Rate of Return on Equity

The company operated loss during year 2009, Hence, rate of return on equity is negafive,



2. Financial Status as at December 31, 2008.
1. Assels
1.1 Types of Assets
Total azzets at the end of year 2009 iz Baht 762 million, abaul Bahl 298 milllien or 26.92% less

compared (o previous year.
1.1.1 Current Assels ; decreased by Baht 12.8 million or 28.02% from last year.

- Trada accounts receivable — unralated panias —nat dacreased by Baht b million or 26.08%
because selling volume on trade accounts receivable-unrelated parties decreased and due
paymeant were recaived on ime.

- Current portion of finance |ease receivables decreased by Bahl 12 million or 50% mainly

from sales of NGV Bus and received due payment.

= Inventory decreased by Baht 108 million or 31.95% because of the company’s made a loss

reserve for the depreciation of assets on improvement of COMA470 MHZ net work projecl

1.1.2 Mon-current Asset: decreased Baht 170 million or 25.56%from last year as follows

= lighility according o the leasing contract due within one year decrease Baht 16 million or
41.03%. This is mainly from the sales of Malural gas vehicle and received of due payment,

- Land, buildings, and eguipment decrease Bahl 78 million or 17.63% as one of our subsidiary
company madea a loss reserve for the depreciation of assels on improvement of COMA4TD
MHZ net work project.

- Intangible assels increases Baht 14 million as one of the subsidiary bought a public bus
operation license route 64 { Air-Con). The license period is 8 years 9 months ( 25" August
2009 - 31" May 2018)

- Mon-current assels decrease Baht 93 million or 100% as one of our subsidiary
company made a loss reserve for the depreciation of assets on improvement of COMA4TO

MHZ net work project,

1.2 Quality of Assats
Account receivable collection period in 2009 is 166 days (137 days in 2008). The mentioned

collection perind is longer due to the difference in business field that changed from electrical appliances to MGV
business.
An_adequate reserved budget was set according to the predicted non-collectable deabt. The
resernved budget of year 2009 is 2.24% of the remaining account receivable at the year-end.
2. Liquidity
2.1 Cash flows

Within 2009, the company's net cash flows from operation 15 Baht 89 million, Bath 175 million less than

previous year, derived mainly from decreasing inventory as one of our subsidiary company made a Ioss reserve

for the depreciation of assets on improvement of COMA4T0 MHZ net work project.



2.2 Liquidity Ratios
Current ratio (current asset/current liabilities) in 2008 is 0.69:1. This is considered less liquidity compared
to previous year as in 2009 the company had less income from sales and senvices.
2.3 Collection and Payment Periods
Average debt collection period s 166 days while average payment period s 462 days, This was
because the subsidiary company made no payment on liabilities for equipmenis ‘and stations to upgrade of the
mobile telephone network. Presently, the subsidiary company decided to stop the upgrading project and the
matter is still pending for the TOT Board of Committee’s meeting resulls.
3. Investment Expenditura
In 2009, the company invested in My Bus Company Limited, one of the compamy’s subsidiary that
operated public bus route 64 [ Air-Con) and purchased a intangible asset - route license for B years and 9

months ( 25 August 2009 - 317 May 2018 )

4. Sources of funds
4.1 Fund Structure
In 2009, DebiEquity Ratio is 1.80:1 against 0.868:1 in previous year. This is due o the increment of
campany's lang term loans from other financial institutions.
4.2 Shareholders’ Equity
In year 2009, sharehalders' equity is Baht 272 million, decreased by Baht 275 million compared io
previous year as one of our subsidiary company made a loss reserve for the depreciation of assels on

improvement of COMAAT0 MHZ nel wark project.

4.3 Liabilities
In year 2009°s total liabilifies was Baht 480 million, less than previous year by Baht 23 million or 4. 48%.

Current liabilities decreased by Baht 48 million or 11.01%. Details are as follow:

- Short-term loans from unrelated party decreased by Baht 86 million as the company paid up
the Short-term loan,
Long-term loans from the Bank due within one year increasd by Baht 47 milion or 167.85%

as the sum being transfarred from the long-term lpans net due within one year,

Mon-Current liabilities increased by Bahl 24 million or 31,17%. Details are as follow:
= Liabilittes under finance lease agreemenis.due with in one year — nel of current portion
increased by Baht 33 million
= Long-lerm loan from refated pary - net of current pertion due within one year decreased by
Baht 14 million or 20% as the sum being transferred to the long-term loans net dua within ona

year.

The company takes sevaral measures o minimize financial risk, such as to buy forward contracts to

cover foreign exchange exposures, when seems niecessary, (o evaluale and screen trade credit tharoughly.



3. Factors and main influences which has significant impact on company’s operations or its financial status in

the fuiure

The Executive Commillee sel up annual business plan, and strategic actions 1o achiave ils annual goals.

These ensure thal the company is able to adjust ils managementin a'flexible siyle to bear the significant factors

which may affect the company as listed below,

Main Factors
The Sufficiency of Productive
Capacity, Raw Materials and

Technological Advancements

Human Resources Development

The Price of Raw Materals and

‘Wages

Financial Assistant to Associated or
Subsidiary companias for

Contingent Liabilities in the future.

Action P
Company canutilize the existant resources in an
appropriate manmrer o suit current productive
capacity and eontrol the purchasing system by
maintaining the raw materials sufficienily for
manufacturing. Company can organize the circulation
of inventories to catch up with the global rapidly
changing price of raw malerials.
Company promoles the education and development
of all | personnel lavels by providing the oulside and
inside training for all staffs (o increase knowledge and
the up-to-date working skills.
The Company's purchasing department is 10 source
or purchase raw malenals, producis from reliable
resources, good quality and competitive prices. This
includes recruiting workers at reasonable rates
In case of rendering financial assistant 1o the
Associated or subsidiary company, the company
completely and transparently follows the rules and
regulations of SET and able 1o be audited. Tha
independent directors are to review and manitor the
company's operations closely, for the most benefit of

investors and stakeholdars,

Remuneration of Auditor
Professional Fee
Item office Company Payment Professional Fee
2007 2008 2009
1 Ernst & Young Office Limited | Distar Electric Corporation Plc. 760,000 450,000 850,000
2 Ernst & Young,.@ifice Limited | Star Com Co., Lid. 240,000 240,000 240,000
3 Ernst & Young Office Limited | My BUS Co., Lid. - - 130,000
Total 1,000,000 | 1,180,000 1,320,000
Other Fee
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Report of Independent Auditor
Ta The Shareholders of Distar Electric Corporation Public Company Limited

| have audited the accompanying consolidated balance sheets of Distar Electric Corporation
Public Company Limited and its subsidiaries as at 31 December 2009 and 2008, the related
consolidated statements of income, changes in shareholders' equity, and cash flows for the
years then ended, and the separate financial statements of Distar Electric Corporation Public
Company Limited for same periods. These financial statements are the responsibility of the
management of the Company and its subsidiaries as to their correctness and the
completeness of the presentation. My responsibility is to express an opinion on these
financial staltements based on my audits.

Except as discussed in the following paragraph for the 2008 financial statement, | conducted
my audits in accordance with generally accepted auditing standards. Those standards
require that | plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audil includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. | believe that

my audits provide a reasonable basis for my opinion.

As discussed in Notes 8 and 13 to the consolidated financial statements of the Company and
its subsidiaries and Motes 5, 11 and 16 to the separate financial statements of the Company,
equipment of a subsidiary amounting to Baht 352 million as at 31 December 2008 was
intended for use in the project to upgrade the Mobile Telephone Network to CDMAZ2000 1X,
in accordance with the contract between the subsidiary and TOT Ple. The subsidiary decided
to suspend mq:tupgra'@,prujent, after it received a notification dated 22 January 2007 from
the Natinnaf_Te.Iﬂnummunicaliuns Commission requesting an explanation of the subsidiary's
upgrade project under the contract with TOT Plc., since it had not received a license to use
communications equipment under the COMA 2000 1X cellular system. In addition, the
upgrade project of the subsidiary has been significantly delayed due to a delay in the receipt
of a license to import the equipment of TOT Ple. The subsidiary wrote to TOT Plc. requesting
that the contract be cancelled and that TOT Ple. purchase the equipment in which the
subsidiary had invested. TOT Plc. sent a Ielteﬁ% subsidiary informing it to continue the
upgrade project and nolifying it of the change of the completion date for the upgrade pi
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to be used for calculating the delay penalty. In addition, TOT Plc. sent the subsidiary another
letter informing it that it had not breached the contract and that the subsidiary was not
entitled to request that TOT Ple. cancel the contract and purchase the equipment in which
the subsidiary had invested. The subsidiary rejected the revised completion date of the
upgrade contract and requested that TOT Ple. reconsider the cancellation of the contract and
the purchase of its equipment, since the upgrade contract might be in breach of the Private
Sector Participalion Act BE 2535, On 14 May 2007, the subsidiary received a letter from the
Ministry of Information and Communications Technology, informing it that the matter of
whether the Private Sector Participation Act BE 2535 would be breached had been
forwarded to the Royal Decree Committee for a decision. On 18 October 2007 the
negotiating committee of TOT Plc. and the subsidiary met to determine how to proceed
following receipt of a letter from the Royal Decree Committee, dated 5 October 2007, stating
that the 28 July 2005 contract to upgrade the 470 MHz network, dated after the effective date
of the Private Sector Participation Act BE 2535, had the substance of a private sector
participation in government business and counterparties should proceed in accordance with
such act, and that TOT Plc., as the project owner, should therefore present the project to the
Ministry of Information and Communications Technology and the Ministry of Finance for
consideration before submitting it to the Cabinet for approval. The negotiating committee of
TOT Plc. informed the subsidiary that TOT Plc. would have to notify the relevant agencies
and that it expected the process to take more than one year. The subsidiary concluded that it
therefore did not intend to fulfill the original contract and proposed to the negotiating
committee of TOT Plc. that they consider purchasing all of the subsidiary's project
equipment. The negotiating committee agreed to purchase the equipment relevant to the
investment made by the subsidiary to upgrade the COMA 470 MHz Mobile Telephone
Network and sub-network. However, the negoliating committee also informed the subsidiary
that the conclusions of the meeting represented the opinions of the negotiating committee
and would need to be approved by the Board of Directors of TOT Plc. The Royal Decree
committee subsaquently issued a response stating that if TOT Plc. wished to exercise its
right to terminate the gﬁi‘eement or TOT Plec. and the subsidiary agreed to terminate the
agreament, such termination was to be performed in accordance with the principles and
conditions stipulated in the agreement. The negotiating committee established by the
subsidiary and TOT Ple. for the termination of the agreement and the purchase of project
equipment reached an agreement and a preliminary conclusion and will propose this
conclusion to the Board of Directors of TOT Ple. for approval. The Baht 352 million value of
the equipment, and the inventories related to u.uﬁ:l project, which amount to Baht 133 million
and Baht 117 million in the consolidated ﬁnanmal statements and separate financial
statements, respectively, depends on the Board of Directors of TOT Plc. appmwngﬂ;ﬁﬁ
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conclusion reached by the negotiating committee and the amount that TOT Plc. will pay thus
remains uncertain. | have been unable to obtain sufficient documentary evidence to satisfy
myself as to the recoverable value of such assets. The Baht 352 million of equipment, Baht
133 million of inventories and deposit paid in advance for payphones of Baht 93 million
related to such project are highly significant to the separate financial statements, the
subsidiary's financial statements and the consolidated financial statements.

Because | was unable to obtain sufficient documentary evidence, as discussed in the third
paragraph, | am unable to express an opinion on the 2008 consolidated financial statements
of Distar Electric Corporation Public Company Limited and its subsidiaries, and the separate
financial statements of Distar Electric Corporation Public Company Limited.

Subesquently, Distar Electric Corporation Public Company Limited and the subsidiary
arranged for an independent professional valuer to appraise the value of the equipment for
use in the upgrade of the Mobile Telephone Network to CDMA2000 1X and the inventories
related to that project. The valuation was used by the management of the Company and its
subsidiary to determine the market value of those assels. The Company and its subsidiary
adjusted the 2009 financial statements to record the value of thosa assets in accordance with
the appraisal value, and recorded the Baht 238 million of impairment losses on assels and
allowance for diminution in value of assets, as expenses in the 2009 consolidated income
statement. The Company also recorded the impairment losses on assets and investment in
that subsidiary amounting to Baht 230 million, as expenses in the 2008 separate income
statements, as mentioned in Note 1.3. For these reasons, my opinion on the 2009 financial
statements under this report differs from that previously expressed. In my opinion, the 2009
financial statements present fairly, in all material respects, the financial position of Distar
Electric Corporation Public Company Limited and its subsidiaries and of Distar Electric
Corporation Public Company Limited as at 31 December 2009, the results of their
operations, and cash flows for the years then ended, in accordance with generally accepted
accounting |:_.~rir_n:.'.i|::;-1vans:=‘-1|J

Sophon Permsirivallop
Certified Public Accountant (Thailand) No. 3182

- i

Ernst & Young Office Limited
Bangkok: 25 March 2010



Distar Electric Corporation Public Company Limited and its subsidiaries

Balance sheats

As al 31 December 2009 and 2008

Conzalidated financial statements

{Unit: Baht)

Separate financial statements

Noti 2009 2008 2009 2008
Assels
Current asseis
Cash and cash equivalents 776,063 805,007 07,853 606, 762
Trade accounts recaivable - related partias 5 7 - - 11,313,567 8,212,700
Trade accounts receivable - unrelated parties - net 5 17,077,839 23,074,243 17.074 459 23074243
Current portion of finance lease receivables & 12,013,187 23,821,750 12,013,187 23,821,750
Short-tarm loan and advances to rélated parties 7 300,018 16,621,523 245,050
Inveniories - net 1.3. 8 229615624 337,707,700 219,656,208 323,776,841
Othar currant assals - net ) 6,930,170 9,338,568 5,528,120 B.843.439
Total current assets 266,772,911 304,047,268 282,614,947 306,680,785
MNon-current assets
Resiricted bank deposits i0 1622767 466,592 -
Finance lease recaivables - net of curran! portien i 22 840,727 38 870,048 22 B40, 727 38,870,048
Investments in subsidiary companies - net 1 - - 26641177 138,074,829
Property, plant and equipmeant - nst 12 128,790,427 79475017 65,990,516 79,062,215
Metwork equipment - net 1.3, 10 226,208,000 351,804,518 . -
Intangible assats - net 14 14,536,768 520,000 251,628 520,000
Mon-operating assels - nal 15 100,091,577 100,657,707 100,091,577 100,657,707
Other nen-current assels - net 16 1,354,584 83,861,723 559,364 853,961,723
Total non-current assets 495,454,250 665,289,913 216,841,701 452,146,522
Total assets 762,227,161 1.060.237.181 499,456,648 540,827 307

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



Distar Electric Corporation Public Company Limited and its subsidiaries

Balance sheets (continued)

As al 31 December 2009 and 2008

Maobe
Liabilities and shareholders® equity
Current llabllities
Bank overdrafts and short-term loans from banks 7
Trade accounts payable - relaled party T
Trade accounts payable - unrelated parties 18
Share payabla 1

Short-term loan and advances from related parties 7
Curreni portion of long-term loan from related party 7
Provision 19
Current portion of other long-term koans 20

Curren! porfion of abilities undar inance lease

agreements 22
Current portion of long-tarm loans from banks 21
Accrued expenses 18

Other current liabilities
Total currant labllities
Hon-currant liabilities
Long-term loan from related party - nel of currant por 7
Liabilikes under finance lease agreements -

nel of current portion 22
Other long-term loans - net of current portion 20
Long-term Ioans from banks - nel of curent portion 27
Taotal non-current llabilities

Total liabilities

Conzalidated financial statements

{Unit: Baht)

Separate financial statements

2009 2008 2009 2008
45,440,170 131,362,077 45,440,170 131,362,077
6,671,020 3,147,060 6.671,836 3,147,060
172,668,818 185,782 856 3,881,831 8,379 810
1,506,225 8 1,506,225 z
21,841 188,374 161,472
1,678,262 1.580,795 1,678,282 1.580,795
. 3,100,000 - 3.100,000
2,139,944 - -
11,900,566 2,387 334 2,010,093 2,387 334
74 580,806 28,350,000 74,589,806 28,350,000
40,051,881 41,018,998 3,353,547 2,806,453
31,661,563 35,833,751 25,526,103 33,272,689
388,330,116 435,562,871 164 856,267 215,347 690
1,132,397 3,170,656 1.132,397 3,170,656
36,523,786 3,885 286 1,241 460 3,885 286
8,363,679 -
55,700,000 70,479,164 55,700,000 70,479,164
101,719,862 77.535,106 58.073.857 77535106
480,040,978 213,087,977 222.930,124 202 882, 796

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

1



Distar Electric Corporation Public Company Limited and its subsidiaries

Balance sheets (continued)

As al 31 December 2009 and 2008

Shareholders’ equity
Share capital
Registersd
GO0, 000,000 ordinary sharas of Baht 1 each
Issued and fully paid up
GO0, 000,000 ordinary shares of Baht 1 each
Share premium
Retained eamings (deficit)
Approphaled - statubory resarve

Unappropriated

Equity attributable 1o the Company's shareholders

Minority interest - equily atinbutabde to minority
shareholders of subsidiaries
Total shareholders® equity

Total liabilities and shareholders’ equity

g
=

Conzalidated financial statements

{Unit: Baht)

Separate financial statements

2009 2008 2009 2008
600,000,000 600,000,000 600,000,000 600,000,000
600,000,000 00,000,000 G00.000,000 600,000,000
165,337,362 165,337,362 165,337,362 165,337,362

4,845,831 4,845,831 4. 845831 4,645,831
(489,914 ,016) {232.465,170) (493 ,456,669) (222.038,6682)
270,069177 237518023 276,526,524 547,944 511

2,108,006 8,621,181 - -
212177183 54T 130,204 276,526,524 547,944 511
T62.227.161 1,060,237,181 450,456,648 840,827 307

0 a ] 1]

The accompanying noles are an integral parl of the financial statements.
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Distar Electric Corporation Public Company Limited and its subsidiaries

Income statements

For the years ended 31 decembar 2009 and 2008

BMaote

Revenues

Sales and service income

Income from bus service operalor

Interast incoma on hire purchase and financial leases
Exchange gain

Gain from sale of assels

Other incarme

Total revenues

Expenses

Cost of sales and service

Cost of bus service operator

Selling expenses

Adminisirative expenses

Management benafit expensas

Impairment loss of assets

Provision 19
Exchange loss

Total expenses

Loss before finance cast

Finance cost

Mot loss for the year

Met loss attributable to:
Equity holders af the parant

Minority interesi of the subsidiaries

Basie earnings per share 25

Meat loss

Welighted average number of common stock (shares)

Conzalidated financial statements

{Unit: Baht)

Separate financial statements

2009 2008 2009 2008
140,123,852 246,086,245 203,389,231 248,086,245
12,258,182 : i
3,289,279 5.581,480 3,288.279 5 581,480
10,863,086 - 1,489 981 -
1,585,851 4 _BE0,269 1,589,257 4 326 965
3,165,133 5,942,281 3,473,184 5,931,727
171,305,483 262,490,275 213,230,932 261,926,417
134,305,221 230,440,567 197,560,500 230,440,567
0,383,246
12,032,099 13,123,470 12,032,009 13,123,470
49 842,174 37,048, 247 41,139 809 35 334 720
7.893.500 8.174.200 7,088,000 7,718,200
215,811,298 . 211,890,834 .
. 3,100,000 3,100,000
- 7932147 586,485
429 2687 538 259 819,631 4889 711,042 280,303,452
{257 962,055) (37.329,356)  (256.480,110) (28,377,035)
(17,399,353) (27.433,797) (14,937 877) (22,792,027)
(275,361.408) (64.763,153)  (271.417.987) (51,160,062
(263,589,334) (B0,684,907)  (271.417.987) (51,169,062)
(11,772,074) {4,078,246)
(275,361,408 (64.763,153)
.44 0.13 -0.45 0.11
600,000,000 485,232 406 600,000,000 485,232,496

The aceompanying notes are an integral part of the financial statemanis.



Distar Electric Corporation Public Company Limited and its subsidiaries

Statements of cash flows

For the years ended 31 December 2009 and 2008

Cash flows from operating activities
Mel loss for the year
Adjustments o reconcile nel loss to net cash
provided by (paid for) oparating activities:-
Depreciation and amaortization
Increase in allowance for doubtful accounts
Increase in allowancs for diminution
in walua of inventaries
Unrealised loss (gain) on exchange
Assets writlan off
Provision
Gain from disposal of assets
Increase in allowance for impairment loss
Interast income

Interest expenses

Loss from operating activities befora changes in

aperating assels and Habilities
Decrease (increase) in operating assets

Trade accounts recaivable - relaled parties

Trade actounts recaivable - unrelaled parlies

Finance leagse receivables

Advances to and other receivable - related parties

Inventories
Other current assels
Qther non-current assels

Increase (decrease) in operating liabilities
Trade accounts payable - related party
Trade accounts payable - unrelated partias
Advance from related parties
Other current liabilkes

Cash flows from (used in) operating activities

Cash paid for corporate income Lax

Net cash flows from (used In) operating actlvities

{LInit: Baht)
Consclidated financial statements Separate financial statements
2009 2008 2009 2008

(275,361.408) {64.763,153) (271417 987) (51,169,062)
15.478,790 9,743,722 11,488,039 9,451,026
BET 379 2,120,920 BE7,379 2,120,920
17,525,681 3,519,326 13,556,014 3.519,326
(10,262,195) (2.867,742) (889,090) 4,477,911
1,682,018 5.371,194 IE0ATS 5.194 508

- 3,100,000 - 3,100,000
{1.518,147) {5.683,718) {1.511,553) (5,130,415}

215,811,298 211,890,834

(52.813) (99,955) (432,027) (99,948}
15,204,845 27,259,825 14,803,962 22.618,085
(20,604,752) (22.290,581) (21.263.554) {5.908,680)
- {3,100,887) 6,125,300

5,658,004 (7.096,907) 5,645,009 (12,222 210)
27,405,271 18,733,932 27405271 18.733,932
{300,018) 122 (912,473) (194,424)
53,838,247 {45,782 258) 53,836,471 (45,817, 622)
4,385.213 2,560,924 4,038,528 2,161,260
2,688,181 1,896,571 358,381 1,710,398
3,523,960 3,147 060 3,524,776 3,147,060
(16,107 828) (48.293.801) {5.843,061) (57.125,402)
{1.565,825) - 25,902 {404,521)
(10,118,512) 10,853,664 (9,631,573 8,242 BA3
85,912,031 (86,171,274} 84,383,790 {81.552.026)
(296,322) (203.974) (280,340) {188,082)
BB.615,709 {86,375,248) 94,103,450 (81.740,108)

The accompanying notes ane an integral par of the financial statements.



Distar Electric Corporation Public Company Limited and its subsidiaries
Statements of cash flows (continued)

For the years ended 31 December 2003 and 2008

Consolidated financial staiemants

{Unit: Baht)

Separate financial statements

2009 2008 2009 2003

Cash flows from investing activities
Acquisition of a subsidiary (Mote 11) - - {7.667,308) -
Acquisition of a subsidiary, netl of cash acquired (Mote 11) (7.002.801) =
interest income 22813 87,252 432,027 87 245
Increasea in short-lerm koans to relaled parlies - - {15.364,000) -
Proceeds from disposal of fixed assels 3,821,066 8,383,988 3,844 505 4,458 731
Proceeds from disposal of non-operaling assels 5,835,303 4467 477 5,935,303 4,487 477
Cash receipt from disposal of other non-cumrent assel - 2.800,000 - 2,800,000
Cash paid for decoration of non-operaling assets {2.087.423) (4,382 022) {2.087,423) (4,382,022}
Purchase of equipment {4,956,726) [16,173.484) {4.889,767) (16,064,824)
Purchase of intangible assets (14,925,600 {350,000) {50,400) {350,000)
Net cash used in investing activities (19.073,168) {4.166,789) (19.847,061) (B.982,392)
Cash flows from financing activities
Decrease in bank overdrafis and short-tenm

loans from banks {6,589, 485 (40,935,863) {6.589,488) (40,935, 863)
Increase (decrease) in lrust receipts (78.526.038) 91.778.120 (78.526.038) 91.778,120
Decrease (increasea) in restricted bank deposits {1,622,767) 3,822,750 (466,692 3,822,750
Decrease in short-term loans from unnelated pany (F7.000,000) (¥7.000,000)
Decrease in shart-term oan from related party - {5.500.,000) - (5.500.000)
Cash receipt from long-term lean from related parly - 4,751,451 - 4,751,451
Repayment of long-tarm loan from related party (1,840,772) - (1.840,772) -
Cash paid under finance lease (7.916,197) (4.197,648) (3.292 966) (4,197 648)
Cash receipt from other long-term loans 10,503,623 - = =
Repayment of long-term loans from banks (20,438,358) (17,800,000) (20,438,358) (17,800,000)
Cash receipt from long-term leans from banks 51,900,000 - 51,900,000 -
Cash recaived from capital increass - 157,395,433 - 157,395,433
Cash paid for interes! expenses {15,040.487) (21.554.371) (14,999,963) {21,554,371)
HNet cash from (used in) financing activities (B9.671.485) 80,759,872 (74,355,208) 90,759,872
Mel increase (decrease) in cash and cash equivaleants (128,844 217,835 (98.809) 37.arz
Cash and cash equivalents al baginning of year 905,007 BBT 172 BO6, 762 569,390
Cash and cash equivalents at end of year 776,063 805,007 507,853 606,762

L 0 a 1]

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



Distar Electric Corporation Public Company Limited and its subsidiaries

Statements of cash flows (continued)

For the years ended 31 December 2009 and 2008

Conzalidated financial statements

{Unit: Baht)

Separate financial statements

2009
Supplemental cash flows infoermation: -
Man-cash transactions: -
Accounls payable - purchases of assets 449,269
Provision -
Transfer vehicles under sales agreement with a
refated buyer to finwed assals =
Transfer equipmeant o inventonies and other assels 3,826,198
Ehare payable 1,506,225

The accompanying noles ane an integral part of the financial statements.
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2008

170,000

3100000

8.083,676

2009

449,269

A3.826,198

1.506,225

2008

170,000

3100000

B.083,675

-
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Distar Electric Corporation Public Company Limited and its subsidiaries

Motes to consolidated financial statements
For the years ended 31 December 2009 and 2008

1.1

1.2

1.3

General information
Corporate information

Distar Electric Corporation Public Company Limited (“the Company”) is a public
company incorporated and domiciled in Thailand. The Company is principally engaged
in the manufacture and distribution of NGV cars and telecommunications equipment.
The Company's registered office is located at 114-114/1, Moo 9 Soi Phetchakasem 54,
Phetchakasem Road, Bangduan, Phasicharoen, Bangkok.

In July 2009, the Local Registration Officer has changed the Company's registered
office to be 81-81/1, Soi Phetchakasem 54 sub 3, Phetchakasem Road, Bangduan,
Phasicharoen, Bangkok.

Fundamental accounting assumptions

The Company has suffered persistent operating losses over a number of years, and
had an operating loss of Baht 243 million and Baht 51 million for the years ended
31 December 2009 and 2008, respectively. Although these circumstances raise
substantial doubt aboul the Company's ability to continue as a going concern, the
management is in the process of improving changes o the Company's operating plans.
For this reason, the financial statements have been prepared on the going concern
basis, without including the adjustments that might be required should the Company be

unable to continue as a going concern.
Estimation of recoverable amount of assets

On 8 March 2010, a subsidiary arranged for an independent professional valuer to
appraise the value of equipment and the inventories related to the upgrade of the
maobile telephone network infrastructure to CDMAZ000 1X syslem project. The
valuation was made to provide the subsidiary’s management with a market value of the
assets. The subsidiary adjusted the value of those assets to correspond to the
appraised value, and recorded a Baht 126 million allowance for impairment loss an
equipment and a Baht 4 million allowance to reduce cost to net realizable value as

expenses in the 2009 income statement. The base of such valuation was replacement



cost less accumulated depreciation from use, and depreciation due to economic

changes and changing technology.

On 8 March 2010, the Company arranged for an independent professional valuer to
appraise the value of the inventories related to the above subsidiary’s project. The
valuation was made to provide the Company's management with a market value of the
assets. The Company adjusted the value of the assets in accordance with the
appraised value and recorded Baht 15 million allowance to reduce cost to net realizable
value as expenses in the 2009 income statement. The base of such valuation was
replacement cost less accumulated depreciation from use and depreciation due to

economic changes and changing technology.

After the subsidiary adjusted the value of the assets, shareholders' equity of the
subsidiary was significantly reduced. The Company therefore recorded additional
allowance for impairment loss on investment in such subsidiary, including allowance for
impairment on deposit paid in advance for payphones. The adjustments for the year

2009 are surnmarised as follows.

(Unit: Million Baht)
Consolidated Separate
financial financial
Motes statemeants staterments
Adjust the value of the assets in accordance with the
appraised value of the independent professional
valuer
Allawanece for diminution in value af invenlonies 8 19 15
Allowance for impairment loss on equipmeant 13 126 -
Total 145 15

Adjust the value of the assets in accordance with the

appraised value of the management
Allowance far impairment loss on deposit paid in advance 16

for payphones 93 493
Allowanca for impairment loss on investmant in subsidiary

11 - 122
Taotal 93 215
Total of adjustmeants 238 230




1.4 Adjustment in equity following to the new calculation of the percentage heoldings

2.1

2.2

In 2009, the Company adjusted the equity attributable to the parent's shareholders and
minority shareholders of StarCom Company Limited in accordance with the new
calculation of the percentage holdings, as if those with share payments outstanding did
not intend to purchase additional shares of that subsidiary. This caused the Company's
shareholding in this subsidiary to change from 70% to 90%. The Company adjusted its
equity by Baht 3.9 million in the 2009 financial statements on the basis of the new
shareholding. The Company did not retroactively adjust the 2008 financial statements

to reflect the new shareholding because the effect would be immaterial.
Basis of preparation

The financial statements have been prepared in accordance with accounting standards
enunciated under the Accounting Profession 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 30 January 2009, issued under the Accounting Act B.E.
2543,

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

from the Thai language financial statements.

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

otherwise disclosed in the accounting policies.
Basis of consolidation

a) The consolidated financial statements include the financial statements of the
Company and the following subsidiary companies, with the new investment in a
subsidiary during the year described in Note 11.

Azaeis as o percenisge  Rewenucs &3 0 peroeniages

Parcantagn ol 1o th conpolidnted I thd panolidated talal
shaseholderg in Couniry ol jotal nesets as imvanwsas for the years
Company's name Mabare of b harehoidars’ kst Incorporabon 31 Decembaer ended 31 Docember
2008 z0oh 2008 2008 2008 2008
Parcamd  Parcend Peacant Parcent Parcant Percant
StarCeen Co., Lid Telncommunicabons
busmedn T0.00 T0.00 Thaitand nar .61 S48 L3
My Bus Co., Lid Bus service opesatar a5.18 5 Thalland 1047 - T8

a1
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3.1

b) Subsidiaries are fully consolidated as from the date of acquisition, baing the dale
on which the Company obtains control, and continue to be consolidated until the

date when such control ceases.

c) The financial statements of the subsidiaries are prepared for the same reporting

period as the parent company, using consistent significant accounting policies.

d) Material balances and transactions between the Company and its subsidiary

companies have been eliminated from the consolidated financial statements,

g}  Minority interests represent the portion of net income or loss and net assets of the
subsidiaries that are not held by the Company and are presented separately in
the consolidated income statement and within equity in the consolidated balance

sheet.

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

Adoption of new accounting standards

In June 2009, the Federation of Accounting Professions issued Motification No.
12/2552, assigning new numbers to Thai Accounting Standards that match the
corresponding International Accounting Standards. The numbers of Thai Accounting

Standards as referred to in these financial statements reflect such change.

The Federation of Accounting Professions has issued Notification No. 86/2551 and
16/2552, mandating the use of new accounting standards, financial reporting standard

and accounting treatment guidance as follows.

Accounting standards, financial reporting standard and accounting treatment

guidance which are effective for the current year

Framewaork for the Preparation and Presentation of Financial Statements
(revised 2007)

TAS 36 (revised 2007) Impairment of Assets
TFRS 5 (revised 2007) Non-current Assets Held for Sale and Discontinued
Operations

Accounting Treatment Guidance for Leasehold Right
Accounting Treatment Guidance for Business Combination under Common Control



3.2

4.1

These accounting standards, financial reporting standard and accounting treatment
guidance became effective for the financial statements for fiscal years beginning on or
after 1 January 2009, The management has assessed the effect of these standards
and believes that Accounting Treatment Guidance for Business Combination under
Common Control is not relevant to the business of the Company, while Framewark for
Preparation and Presentation of Financial Statements (revised 2007), TAS 36 (revised
2007), TFRS 5 {revised 2007) and Accounting Treatment Guidance for leasehold right

do not have any significant impact on the financial statements for the current year.
Accounting standards which are not effective for the current year

Effective date

TAS 20 Accounting for Government Grants and 1 January 2012
Disclosure of Government Assistance

TAS 24 (revised 2007) Related Party Disclosures 1 January 2011

TAS 40 Investment Property 1 January 2011

However, TAS 24 (revised 2007) and TAS 40 allow early adoption by the entity before

the effective date.

The management of the Company has assessed the effect of these standards and
believes that TAS 20 is not relevant to the business of the Company, while TAS 24
(revised 2007) and TAS 40 will not have any significant impact on the financial

statements for the year in which they are initially applied.
Significant accounting policies

Revenues recognition

Sales of goods

Sales of goods are recognised when the significant risks and rewards of ownership of
the goods have passed to the buyer. Sales are the invoiced value, excluding value

added tax, of goods supplied after deducting discounts and allowances.
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4.3

4.4

Interest income on financial leases

In recognising revenue from hire purchase and financial leases contracts, the
Company recognises profit on differences between the cash sales price and the cost of
the goods as income in full in the year the agreement is executed and it received the
first installment, and recognises the interest element (which represents the difference
between the cash price and the financial leases price) over the period of payment,
using the annuity method, with interest income recognised when the installments fall
due irrespeclive of when actual collection is made. Recognition of interest income
ceases for hire purchase and financial leases receivables which are overdue by more

than 3 installments.
Rendering of services

Service revenue is recognised when services have been rendered taking into account

the stage of completion.
Cash and cash equivalents

Cash and cash equivalents included cash in hand and at bank, and all highly liguid
investments with an original maturity of three months or less and not subject to

withdrawal restriction.
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 generally based on collection experience and analysis of

debt aging.
Finance lease receivables

Hire purchase and finance lease receivables are stated at net realisable value, which
consists of the contract value of the hire purchase net of unearned finance lease
income. Allowance for doubtful accounts is provided for the estimated collection losses

that may be incurred in collection of receivables.
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4.6

4.7

Inventories

Finished goods are valued at the lower of cost (first-in, first-out method) and net
realisable value. Work in process is valued at the lower of average cost and net
realisable value. Cost of finished goods and work in process includes all production

costs and attributable factory overheads.

Raw materials and other materials are valued al the lower of average cost and net

realizable value and are charged to production costs whenever consumed.

Allowance for diminution in value of inventory is made for damaged, slow-moving and

obsolete stocks.
Investments

a) Investment in subsidiary is accounted for in the separate financial statements

using the cost method.

b) Investments in non-marketable equity securities, which the Company classifies
as other investments, are stated at cost net of allowance for loss on diminution in

value (if any).
The weighted average method is used for computation of the cost of investments.
Property, plant and equipment and depreciation

Land is stated at cosl. Buildings and equipment are stated at cost less accumulated

deprecialion and allowance for loss on impairment of assets (if any).

Depreciation of plant and equipment is calculated by reference to cost on a straight-

line basis over the estimated useful lives of the assets, which are as follows: -

The Company Subsidiaries
Land improvements 20 years -
Buildings and leasehold improvements 20 years -
Machinery and factory equipment 5 years -
Motor vehicles 5 years 5 and 10 years
Office furniture, fixtures and equipment 3 and § years 3, 5and 10 years
Building leaseholds Over the lease period 5 years

Depreciation is included in determining income.

No depreciation is provided for land, network and equipment under installation.
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4.9

Intangible asset

Intangible asset is measured at cost on the date of acquisition. Following initial
recognition, intangible asset is carried at cost less any accumulated amortisation and

any accumulated impairment losses.

Intangible asset with finite lives is amortised on a systematic basis over the economic
useful life and tested for impairment whenever there is an indication that the intangible
asset may be impaired. The amortisation period and the amortisation method of such
intangible asset are reviewed at least at each financial year end. The amortisation

expense is charged to the income statement.

A summary of the intangible assets with finite useful lives is as follows:

The Campany Subsidiaries
Computer software 3 years .
Right to operate a bus service - The remaining period of the

license (approximately 9 years)
Goodwill

Goodwill is initially measured at cost, which is the excess of the cost of the business
combination over the Company's share in the net fair value of the acquiree's
identifiable assetls, liabilities and contingent liabilities. If the cost of acquisition is less
than the fair value of the net assets of the subsidiary acquired, the difference is
recognised directly in the income statement.

Goodwill is carried at cost less any accumulated impairment losses. Goodwill is tested

for impairment annually and when circumstances indicate that the carrying value may

be impaired.

For the purpose of impairment testing, goodwill acquired in a business combination is,
allocated to each of the Company’s cash generating units (or group of cash-generating
units) that are expected to benefit from the synergies of the combination. The
Company estimates the recoverable amount of each cash-generating unit (or group of
cash-generating units) to which the goodwill relates. Where the recoverable amount of
the cash-generating unit is less than the camrying amount, an impairment loss is

recognised. Impairment losses relating to goodwill cannot be reversed in future

periods.
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4.1

4.12

4.13

Network equipment and non-operating assets

Network equipment and non-operating assets are stated at cost less allowance for

impairment (if any).
Related party transactions

Related parties comprise enterprises and individuals that control, or are controlled by,
the Company, whether directly or indirectly, or which are under common control with

the Company.

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

planning and direction of the Company’s operaltions.
Long-term leases

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

depreciated over the useful life of the asset.

The Company records fixed assets (sale and leaseback) under finance leases as

assets and liabilities as described above.
Foreign currencies

Transactions in foreign currencies are translated into Baht at the exchange rate ruling
at the date of the transaction. Monetary assets and liabilities denominated in foreign
currencies are translated into Baht at the exchange rate ruling at the balance sheet
date, with the exception of those covered by forward exchange contracts, which are

franslated at the contracted rates

Gains and losses on exchange are included in determining income.

af
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Impairment of assets

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

parties, after deducting the costs of disposal.

An impairment loss is recognised in the income statement,

4.15 Warranty reserve for claim of goods

4.16

4147

4.18

The Company records warranty for claim of goods on an accrual basis at a percentage

of sale, based on prior experience.
Employee benefits

Salary, wages, bonuses and contributions to the social security fund are recognised as
expenses when incurred.

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 settle the obligation, and a reliable

estimate can be made of the amount of the obligation.
Income tax

Income tax is provided for in the accounts based on the taxable profits determined in

accordance with tax legislation.
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4.20

Forward exchange contracts

Receivables and payables arising from forward exchange contracts are translated into
Baht at the rates of exchange ruling at the balance sheet date. Gains and losses from
the translation are included in determining income. Premiums or discounts on forward

exchange contracts are amortised on a straight-line basis over the contract periods.
Significant accounting judgments and estimates

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

Significant judgments and estimates are as follows:
Leases

In determining whether a lease is to be classified as an operating lease or finance
lease, the management is required o use judgement regarding whether significant risk
and rewards of ownership of the leased asset have been transferred, taking into

consideration terms and conditions of the arrangement.
Allowance for doubtful accounts

In determining an allowance for doubtful accounts, the management needs to make
judgement and estimates based upon, among other things, past collection history,

aging profile of outstanding debts and the prevailing economic condition.
Allowance for impairment on equity investments

The Company treatls investmenls in subsidiaries and other investments as impaired
when the management judges that there has been a significant or prolonged decline in
the fair value of such investments below their cost or where other objective evidence of
impairment exists. The determination of what is "significant” or “prolonged” requires

judgment.
Allowance for impairment of other assets

The management records impairment loss on other assels in the period when il is
determined that their recoverable amount is lower than the carrying amount. This
requires judgment in terms of projecting future revenue and expense relating to the
assets subject to review.



Property plant and equipment/Depreciation

In determining depreciation of plant and equipment, the management is required to
make estimates of the useful lives and salvage values of the Company and its
subsidiaries’ plant and equipment and to review estimate useful lives and salvage

values when there are any changes.
Warranty reserve for claim of goods

In determining warranty reserve for claim of goods, the management needs to exercise
judgment in estimating the warranty expense expected to be incurred in respect of

each sales transaction, taking into account prior experience.
Litigation

The Company and its subsidiaries have contingent liabilities as a result of litigation.
The management of the Company and its subsidiaries has used judgment to assess
the results of the litigation and believe that no losses will be incurred in addition to the

amounts recorded at the balance sheet date.
Trade accounts receivable

Trade accounts receivable as at 31 December 2009 and 2008 are below classified by
aging:

{Unit: Thousand Baht)

Consolidated financial statements  Separate financial statemenis

2009 2008 2009 2008
Trade accounts receivable - related party
Mot yet dus - - 110 -
Overdue
1 - 3 months - - 403 -
4 - 6 montha - - a4 -
7 - 12 months ' - : 2,500 -
Ower 12 months - = 8,213 8,213
Tatal - - 11,314 8213




As at 31 December 2009 and 2008, the Baht 8.2 million amount in trade account
receivable - related party was receivable from StarCom Company Limited, of which the
recoverable value depends on the project to upgrade the 470MHz Mobile Telephone
Metwork to COMAZ000 1X. As discussed in Mote 13, the upgrade project is currently
being negotiated with TOT Plc., a counterparty.

{Umit: Thousand Bahl)

Consolidated financial slatemeants Separale inancial statements

2009 2008 2008 2008

Trade accounts recelvable - unrelated parties.
Paost dated cheques 2,750 4 360 2.750 4,380

Trade accounis mcaivable

Mot yel dua 1.087 587 1.083 587
Past due - Up to 3 months 13,001 17.228 13.001 17,228
Pasi due - Over 3 monihs 319 1,144 are 1,144
Retumad chequas 1,040 1.048 1.040 1.048
Total 18,267 24 367 18,263 24 367
Less: Allowance for doubiful accounis {1,189) {1,263) (1,188) {1,293)
Met 17.078 23074 17.074 23.074

Finance lease receivables

As at 31 December 2009 and 2008, the balance of the finance lease receivables was
presented as follows.
{Unit: Thousand Baht)

Consolidated financial statements /

Separate financial statements

2009 2008

Finance lease receivables

- receivable wilh-:{n:ﬂ. year 14,381 27,909

- 210 5 years 27,856 43,238
Total finance lease receivables 42 237 71,147
Less : uneamed finance lease income (6,391) (B,355)
Total finance lease receivables -net 35,846 62,792
Less: Allowance for doubtful accounts (992) -
Net ﬂ- . 34854 62,792

A
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As at 31 December 2009, accounts receivable of Baht 14.3 million were placed as
security for a credit facility from a bank, with the Company transferring the rights to
make collection to the bank.

As at 31 December 2009 and 2008, the balance of the finance lease receivables (net
of unearned finance lease income) was classified by aging as follows.

(Unit: Thousand Baht)

Finance lease receivables - net

2009 2008

Current 34,658 57,027
Past Due

1 - 3 months 71 5,685

4 - 6 months 302 80

7 - 12 months 614 -

Over 12 months 201 -
Total 35,848 62,792
Less: Allowance for doubtful accounts (992) -
Met 34 BS54 62,792

Eight finance lease receivables entered into the additional agreements with the
Company, whereby they were to obtain loans from financial institutions and settled the
majority of their debts, and the debts were guaranteed by partners of the receivables.

Related parties transactions

During the years, the Company and its subsidiaries had significant business
transactions with related parties, which have been concluded on commercial terms and
bases agreed upon in the ordinary course of business between the Company and
those companies. Below is a summary of those transactions:

\ (Un#t: Thousand Baht)

Consalidated Saparale
financial statements financial stalemenis
Faor the years anded For the years ended
31 Decembar 31 Dpcarmbeir Transfar Pricing Policy
2008 2008 2008 2008
Transactions with subsidiary companies
Sales of goods . - Q.SEE - . Cost plug @ marngin
Interest income - - ' 379 . - 6.125 percent per annum
Transactions with relaled company -
Purchases of goods - 8,630 - B.630  Cost plus a margin of 2%
o



The balances of the accounts as at 31 December 2009 and 2008 between the

Company and those related parties are as follows:

Consolidated financial

{Unit: Thousand Baht)

Separate financial

slatements slatemants
2009 2008 2009 2008

Trade accounts recaivable - related parties
Subsidiaries
StarCom Company Limited - - B.213 8,213
My Bus Campany Limited ¥ . 3101 y
Total - - 11.314 8.213
Short-term loan and advances to related parties
Subsidiaries
StarCom Company Limited - - 1.312 245
My Bus Company Limitad - - 14,910 -
Related company
Chaiviboon Intertrade Limited

Partnership 300 - 300 -
Total 300 - 16,522 245
Trade accounts payable - related party
Related company
Chaiviboon Intertrade Limited Partnership 6,672 3,147 6,672 3,147
Total 6,672 3,147 6,672 3,147
Short-term loan and advances from related parties
Subsidiary
StarCom Company Limitad - - 166 161
Related company
Chaiviboon Intertrade Limited Parinership 22 - 22 -
Total 22 - 188 161
Long-term loan fro lated part
Related company
Chaiviboon Intertrade Limited Parinership 2,811 4,752 281 4,752
Total 2,811 4,752 2,811 4,752




During the current year, the balances of loans to related parties have movements as

follows:

(Unit: Thousand Baht)

Separate financial statements

31 December 2008 Increase 31 December 2009

Short-term loans to related parties

Subsidiaries

StarCom Company Limited - 507 507
My Bus Company Limited - 14,500 14,500
Taotal - 15,007 15,007

Short-term loans to subsidiaries mature at call and carry interest at a rate of 6,125

percent per annum.

Loan from a related company was a Baht 5.3 million downpayment under a vehicle
sales agreeement of Baht 10.8 million with Chaiviboon Intertrade Limited Partnership
(a related company). Under this agreement, the Company will buy-back such vehicles
and it therefore did not record the sales under the agreement. The Company
subsequently entered into a lease agreement with the buyer in order to lease those
vehicles for a period of 36 months, with total rental of Baht 7.0 millien. Nevertheless,
the vehicles have been pledged to secure a loan of the related buyer from a financial
institution,

Inventories

As at 31 December 2008, the inventories balance included inventories of the Company
and its subsidiary of Baht 117 million and Baht 16 million, respectively, which are
related to the project to upgrade the 470 MHz system of mobile telephone network
infrastructure to CDMAZ000 1X syslem. As discussed in Note 13, the upgrade project
is currently being negotiated with TOT Plc., a counterparty.



Later, on 8 March 2010, the Company and a subsidiary arranged for an independent
professional valuer to appraise the value of such inventories, as mentioned in Note 1.3.
The Company and its subsidiary adjusted the value of inventories to accord with the
appraised value and recorded allowances to reduce cost to net realisable value, of
Baht 19 million and Baht 15 million, as expenses in the 2009 consclidated income
statement and separate income statement, respectively. These amounts were a part of
the allowances to reduce cost to net realisable value amounting to Baht 21 million and
Baht 17 million in the consoclidated financial statement and separate financial

statement, respectively.

As at 31 December 2008, such inventories of the Company amounting to Baht 99
million (2008: Baht 114 million) were pledged with a bank to secure the Company's
credit facilities,

{Unit: Thousand Baht)

Consolidated financial statements

Allowance for diminution in value of inventonas

Reduction cost 1o net

Cost realisable value Stock obsolescence Inventories-net

2009 2008 2009 2008 2009 2008 2008 2008
Finished goods 241866 286,178  (21,040)  (5266)  (4.631)  (2,866) 216,195 278,046
Wark in pracess 383 28,998 - - - - 383 28,998

Raw materials and

spare paris 13,290 12,795 ~ . (1.072)  (1,121) 12,218 11,674
Goods in transit 1,740 19,810 - - {9207 (920) 820 18.990
Tolal 257,279 347,881 (21,040) (5, 266) (6,623) (4,907) 2200616  337.708

{Unit: Thousand Baht)

Separate financial statements
Allowance for diminution in value of inventories
Reduction cost to net
1&6&1 realisable value Stock obsolescence Inventories-net

2009 2008 2009 2008 2009 2008 2009 2008
Finished goods 228124 272247 (17.071)  (5266)  (4.631)  (2,866) 206422 264,115
Work in process ag3 28.998 - - - - 383 28,998

Raw materials and
spare parts 13,103 12,795 . - (1,072) (1121} | 12031 11,674
Goods in transit 1,740 19.910 - . - > (920) (920) 820 18,990
Total 243,350 333,950 (17.071) B _’EZEE] (6.623) (4.907) 218,656 323,777
&




10.

11.

Other current assets

Allowance for impairment loss of current assets as at 31 December 2009 and 2008

amounted to Baht 2 million.
Restricted bank deposits

As at 31 December 2009, the Company and its subsidiary have used bank deposits as

guarantee for credit facilities from banks.
Investments in subsidiary companies

(Unit: Thousand Baht)

Separate financial
Paid-up statemenis
Company’s name share capital Percentage halding Cost method
Millicn Baht 2009 2008 2009 2008
Investments in subsidiary Percent Percent
cCOmpanies
StarCom Co., Lid. 206 80.41 70.00 144,200 144,200
My Bus Co,, Lid. 32 95.16 - 8,173 -
Total 153,373 144,200
Less: Allowance for loss on diminution in
value of investment

- Brought forward (5.125) (5,125)

- Allowance made during the year (121,607) -

- Total (126,732) (5,125)
Mel 26.641 139,075

On 13 May 2009, the Company's Board of Directors passed a resolution to acquire

95.16% of the shares of My Bus Company Limited, which is a bus service operator,

from its existing shareholders at the total of Baht 9 million. The Company acquired this

investment in June 2009.




The fair value of net asset of such subsidiary company at the investment date

consisted of the following:

Cash and cash equivalent
Trade accounts receivable
Equipment - net

Other assels

Total assets

Trade account payable
Short-term loan from director
Liabilities under finance lease agreement - net
Other liabilities

Total liabilities

MNet

Less: Minority interests (4.84%)
Total net assets acquired
Goodwill arising on acquisition
Purchase price

Less: Share payable

Less: Cash and cash equivalent of subsidiary

Cash outflow from acquisition of subsidiary, net of cash acquired

(Unit: Thousand Baht)

665
16
65,720
4,233
70,634
10,298
1,588
49,796
700
62,382
8,252
(399)
7,853
1,321
9,174
(1,506)
(665)
7,003

During the year, the Company wrote off goodwill arising on acquisition of the subsidiary

to expenses, in order to reflect the operating results of that subsidiary in the current

economic environment.

As at 31 December 2009, the Company had commitments amounting to approximately

Baht 55 million in respect of the unpaid shares in My Bus Company Limited.

As at 31 December 2009, the Company has commitments of Baht 66 million in respect

of the unpaid portion of the additional shares it is acquiring in StarCom Company

Limited in accordance with the resolution of the Extraordinary Meeting of the

Company's shareholders held on 26 September 2005.

&7
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The core business of StarCom Company Limited, a subsidiary, is the upgrading of a
mobile telephone network from the 470MHz system to the COMAZ000 1X system. As
at 31 December 2008, the recoverable value of the network infrastructure and
equipment under installation, which were the main assets of this project, amounting to
Baht 352 million, was uncertain as discussed in Mole 13, The value of these assels
was material to the subsidiary's financial statements, and thus the value of the
Company's investment in this subsidiary depends upon the recoverable value of the
asselts lhrough the operation of this project.

Later, on 8 March 2010, the subsidiary arranged for an independent professional
valuer to appraise the value of equipment for upgrading the mobile telephone network
infrastructure to COMAZ2000 1X system and the inventories related to the project, as
mentioned in Mote 1.3. After the subsidiary adjusted the value of assets to accord with
the appraised value, its shareholders' equity was significantly reduced from Baht 149
million to Baht 19 million. The Company therefore recorded additional allowance for
impairment loss on investment in such subsidiary amounting to Baht 122 million as

expense in the 2009 income statement.
Property, plant and equipment

Consolidated financial statements
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The subsidiary’s vehicles with net book values as at 31 December 2009 of Baht 62
million have been pledged to secure the loans it obtained from financial institutions to
pay for part of the cost of the buses according to bus sales agreement.

Separate financial statements
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As at 31 December 2009, the Company has vehicles under finance lease contracts

with a total net book value of Baht 2.1 million.

The vehicles with net book values as at 31 December 2009 of Baht 5.7 million (2008:
Baht 8.2 million) are vehicles under a sales agreement with Chaiviboon Intertrade
Limited Partnership ("a related company”). This related Company has pledged these

vehicles to secure the loan it obtained from a financial institution to make
downpayment to %ﬂnm pany.

The Company has mortgaged a majority of its land with structures thereon and
machinery as collateral for short-term and long-term credit facilities granted by

commercial banks.




13.

Network equipment

As at 31 December 2008, network equipment amounting to Baht 352 million are the
equipment used for the upgrade of the 470MHz Mobile Telephone Network to
CDMAZ000 1X in accordance with the contract between the consortium of a subsidiary
with Huawei Technologies (Thailand) Co. Lid., and TOT Plc. The subsidiary decided to
suspend the upgrade project, after it received a notification dated 22 January 2007
from the Mational Telecommunications Commission requesting an explanation of the
subsidiary's upgrade project under the contract with TOT Plec., since it had not received
a license to use communications equipment under the CDMA 2000 1X cellular system.
In addition, the upgrade project of the subsidiary had been delayed due to a delay in
the receipt of a license to import the equipment of TOT Plec. and a license to upgrade
the 470MHz Mobile Telephone Network to CODMAZ000 1X, in accordance with the
contract. The subsidiary had therefore written to TOT Plec. requesting that it cancel the
contract, purchase the equipment in which the subsidiary has invested, and pay
compensation. TOT Plc. sent a letter to the subsidiary informing it to continue the
upgrade project and notifying it of the change of the completion date for the upgrade
project to be used for calculating the delay penaity. In addition, TOT Ple. sent the
subsidiary another letter informing it that it had net breached the contract and that the
subsidiary is not entitled to request that TOT Plc. cancel the contract and purchase of
the equipment in which the subsidiary has invested. The subsidiary rejected the
revised completion date of the upgrade contract and requested that TOT Plc.
reconsider the cancellation of the contract and the purchase of its equipment, since the
upgrade contract might be in breach of the Private Sector Participation Act BE 2535.
On 14 May 2007, the subsidiary received a letter from the Ministry of Information and
Communications Technology, informing it that the matter of whether the Private Sector
Participation Act BE 2535 would be breached had been forwarded to the Royal Decree
Committee for a decision. Then, on 18 October 2007 the negotiating commitiee of TOT
Plc. and the subsidiary met to determine how to proceed following receipt of a letter
from the Rayal Decree Committee, dated 5 October 2007, stating that the 28 July 2005
contract to upgrade the 470MHz network, dated after the effective date of the Private
Sector Participation Act BE 2535, had the substance of a private sector participation in
government business and counterparties should proceed in accordance with such act,
and that TOT Ple., as the project owner, should therefore present the project to the
Ministry of Information and Communications Technology and the Ministry of Finance
for consideration before submitting it to the Cabinet for approval. The negotiating
committee of TOT Ple. informed the subsidiary that TOT Plc. would have to notify the

relevant agencies and that it expected the process to take more than one year. The

0



subsidiary concluded that it therefore did not intend to fulfill the original contract and
proposed to the negotiating committee of TOT Plc. that they consider purchasing all of
the subsidiary’s project equipment. The negotiating committee agreed to purchase the
equipment relevant to the investment made by the subsidiary to upgrade the CDMA
470MHz Mobile Telephone Metwork and sub-network. However, the negotiating
committee also informed the subsidiary that the conclusions of the meeting
represented the opinions of the negotiating committee and would need to be approved
by the Board of Directors of TOT Plc. The Royal Decree committee issued a response
with respect to the procedure for the termination of the 470MHz Mobile Telephone
MNetwork agreement (under the letter number 663/2551), whereby, if TOT Plc. wishes
to exercise its right to terminate the agreement or TOT Plc. and the subsidiary agree to
terminate the agreement, such termination is to be performed in accordance with the
principles and conditions stipulated in the agreement. It is therefore clear that TOT Plc.
and the subsidiary can terminate the agreements. The subsidiary subsequently
received a letter from TOT Plc. requesting that the subsidiary propose a revised
solution. The subsidiary confirmed the previous proposal whereby TOT Plc. would
purchase all of the subsidiary’s project equipment. On 21 October 2008, the subsidiary
and TOT Plc.'s negotiating committee for the termination of the agreement and the
purchase of project equipment agreed and had a conclusion. The negotiating
committee will propose this conclusion to the Board of Directors of TOT Plec. for

consideration and to seek approval to procead,

On 8 March 2010, the subsidiary arranged for an independent professional valuer to
appraise the value of such equipment, as mentioned in Note 1.3, and adjusted the
value of the assets in accordance with the appraised value. Baht 126 million allowance
for impairment loss on equipment was recorded as expenses in the 2009 income

statement.
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14. Intangible assets

(Unit: Thousand Baht)

Consolidated financial statements

Right to
operate bus Computer

service software Total
Cost
31 December 2008 - 520 520
Acquisitions 14 885 51 14,936
31 December 2009 14,885 571 15,456
Accumulated amortisation
31 December 2008 - - -
Amortisation during the period 600 319 919
31 December 2009 600 319 919
Net book value
31 December 2008 520
31 December 2009 14,537

15. MNon-operating assets

As at 31 December 2009, non-operating assets of Baht 13 million are in the process of

being decorated for use in the future.

Mon-operating property, plant and machinery were mortgaged as collateral for short-

term and long-term credit facilities granted by commercial banks.

Movements in the allowance for impairment loss for the non-operating assets account

during the year ended 31 December 2009 are summarised below.

(Unit: Thousand Baht)

Consclidated financial statements /

Separate financial statements

Balance as at 1 January 2009 8,529
Allowance decrease from disposal during the year (2,560)
Balance as at 31 December 2009 5,969




16.

17.

18.

Other non-current assets

As of 31 December 2008, the Company recorded advance payment of Baht 93 million
deposit for payphones under a purchase agreement with a foreign company. The
equipment is related to the project to upgrade the 470MHz-system mobile telephone
network infrastructure to a COMAZ000 1X system. As discussed in Note 13, the project
is the subject of negotiations with TOT Plc., the counterparty. As at 31 December 2008,

the Company recorded full allowance for impairment loss on such assets.
Bank overdrafts and short-term loans from banks

(Unit: Thousand Baht)

Consaolidated financial statements

Interest rate ! Separate financial statements
(percent per annum) 2009 2008
Bank overdrafts MOR 20,648 36,237
Short-term loans from banks
- Trust receipts 4.5% - 7.89% (2008:
5.1% - 7.5%) 15,792 85,125
Total 45,440 131,362

Bank overdrafls and short-term loans from banks are secured by the mortgage of
majority of the Company's land with structures thereon and machinery, non-operating
assets and part of its inventories. Short-term loans from banks are guaranteed by

certain director of the Company.

Trade account payable - unrelated parties and accrued expenses

As at 31 December 2009, a subsidiary had a trade account payable and an accrued
expense amounting to Baht 164 million and Baht 37 million (2008: Baht 172 million and
Baht 38 millien), respectively. These were debls under the agreement to purchase
equipment related to the upgrade of the 470MHz Mobile Telephone Network to
CDMAZD00 1X project. However, the Company had no guarantor for this agresment.

]
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20.

21.

Provision

In January 2009, the Company received a summons from the Central Tax Court, with
respect to the assessment of additional excise tax of approximately Baht 6 million on
past imports of goods. The management had used judgment to assess the results of
this litigation and recorded provision of Baht 3 million in the prior year's financial
statements. During the year, the Central Tax Court issued a judgment ordering the
Company to pay that tax and related surcharge, totaling Baht 6.2 million, and the

Company paid the full amount.
Other long-term loans

As at 31 December 2009, a subsidiary had long-term loans from an unrelated
company. The loans are repayable in monthly installments until 2014 and carry interest

at a rate of 0.5 percent per annum.
Long-term loans

(Unit: Thousand Baht)

Consolidated financial
statements / Separate
Loan Interest rate (percent) Repayment schedule financial statements
2009 2008
1 MLR per annum Repayable in monthly
installment until 2011 55,400 61,000
2 MLR + 1% per annum  Repayable in quarterly
installment until 2013 36,329 3r 829
3 MLR + 0.5% per annum Repayable in manthly
installment until 2012 22.500 -
4 MLR per annum Repayable in monthly
installment until 2014 16,061 -
Total \ 130,280 98,829
Less: Current portion (74,590) (28,350)
Long-term loans - net of current portion 55,700 70,479
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22,

In April 2009, the Company entered into a memorandum to revise a loan agreement
with a bank, of the balance as at 31 December 2009 amounting to Baht 36.3 million.
Under this memorandum, the end of the loan term is extended from 2010 to 2013, the
amounts of the installments are changed, and a grace period is granted for the months
of March to December 2009. The Company is to pay interest at a rate of MLR+1% per

annum from the agreement date.

In June 2009, the Company entered into a memorandum to revise a loan agreement
with another bank, of the balance as at 31 December 2009 amounting to Baht 55.4
million. Under this memorandum, the end of the loan term is extended from 2009 to
2011, the amounts of the installments are changed. The Company is to pay interest at

a rate of MLR per annum from the agreement date.

The loan under 1 is secured by guarantees provided by the Company's direclors and
the pledge of its inventories, as described in Note B, and the mortgage of its property,

plant and non-operating assets as described in Motes 12 and 15, as collateral.

The leans under 2 and 4 are subject to cerlain covenants and restrictions, relating to
matters such as the holdings of key shareholders and the maintenance of certain
financial ratios. The loans are secured by guarantees provided by the Company's
directors and the mortgage of the Company's property, plant and non-operating assets,
as discussed in Notes 12 and 15, as collateral. As at 31 December 2009, the Company
was unable to comply with the restriction on the holdings of key shareholders and
classified the whole amount of the debts, including the long-term portion, as current

liabilities.

The loan under 3 is secured by the mortgage of part of the Company's land and

construction thereon.

Liabilities under finance lease agreements
{Unit: Thousand Baht)

Consolidated financial statementis Separate financial stalements

2003 2008 2009 2008

Liabilities under finance lease

agreements 57,544 6.953 3,558 6,953
Less: deferred interest expensas (9,120) (681) (307) (681)
Total 48,424 6,272 3,251 6.272
Less: portion due within one year (11,800} (2.387) (2,010) {2.387)
Liabilities under finance lease

agreements - net of current portion 36,524 3,885 1,241 3.885
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23.

The Company and its subsidiaries have entered into the finance lease agreements with

leasing companies for rental of motor vehicles for use in its operation, whereby they

are committed to pay rental on a monthly basis. The terms of the agreements are

generally between 3 and 5 years. Finance lease agreements are non-cancelable.

Az at 31 December 2009, Future minimum lease payments required under the finance

lease agreements were as follows:

Future minimum lease payments

Deferred interest expenses

(Unit: Million Baht)

Less than
1 year 1-5 years Total
16 42 58
(4) (3) (9)
12 37 49

Present value of future minimum lease payments

Expenses by nature

Significant expenses by nature are as follows:

Salary and wages and other employee benefits
Wages cost to produce goods

Depreciation

Pravision

Impairment loss of assels

Advertising and sales promotion expenses
Loss on exchange

Rental expenses

Raw materials and ﬁnﬁumahles used
Changes in inventories of finished goods and

work in prograss

Consolidated

{Unit: Thousand Baht)

Separate

financial statements financial statemeants
2008 2008 2003 2008

37,847 34,273 32,421 33,588
1,307 3.614 1.307 3,614
14,560 9,744 11,169 8,451
- 3.100 - 3,100
215,811 - 211,881 -
1,421 2,394 1421 2,394
- 7.932 - 586
714 2,301 ar3 2,258
84,192 221,139 B4,192 221,129
72,927 (5,808) 72,738 {5,8086)
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25.

26.

Corporate income tax

Corporate income tax of the Company and its subsidiaries has been calculated
at the rate of 25 percent and 30 percent, respectively, on the net loss after
adding back disallowable expenses in tax computation purposes, deducting
accumulated tax loss brought forward from previous years.

Earnings per share

Basic earnings per share is calculated by dividing the net loss for the year by
the weighted average number of ordinary shares in issue during the year.

Financial information by segment

The financial information by business segment, which comprises the
manufacture and distribution of NGV cars and gas tank business segment, and
the telecommunications service business segment, bus service operator
segment, and other segments for the years ended 31 December 2009 and

2008, is as follows: -

Consolidated financial sialements

For ihe years ended 31 Decambar

Marmuiaciune
and distnbubion
of NGV car Birs samvice Elimination ol
and gas tank Telecommunications operatar nie-segmeant Consaolidated
segment Service Segment segment Oiher segments PEVEMIES Total
2008 2008 2009 2008 2009 2008 2000 2008 2008 2008 2008 2008
Sales and service income
- Extamal cuslomor 128 246 2 12 - 152 246
- Inbar-sepEmant revanues 53 - - - 163 = -
Total ravenues 191 246 12 12 63) 152 245
Sogmant oparating koss {37} (31y  [121) (5] {1} {13) iy {172} [41)
Unallocated incoma {axpanses):
Cithar income 3 1
Gain from =ale of assats 2 5
Cthar expanses (1)
Impakrmant koss of assets (B
Provsion * 13}
Financial expenses nr  an
Mal loes ﬂh _1'3-51
Othar segmant
informistion
Segment assels 226 368 238 an 80 - 108 2n 656 k]
Unallecated assets T
Mon-oparaling asseis _ﬂ ,_,l_':,'l
Total assels _?'62 I_OHL
{Unit: Million Baht)



Total pessels T2 1,060

26.

26.1

26.2

26.3

The Company and its subsidiaries have applied the pricing policies described in Note 7

to set the transfer prices.
Commitment and contingent liabilities
Operating lease commitments

The Company and ils subsidiaries have entered into several lease agreements in
respect of the lease of land and building. The terms of the agreements are generally

between 1 and 4 years.

As at 31 December 2009, future minimum lease payments required under these non-

cancellable operating lease contracts were as follows.

Million Baht
Payable within:
1 year 34
2 to 4 years 1.4

Commitment in respect of purchase of finished goods and equipment

As at 31 December 2009 and 2008, the Company and its subsidiary company had
commitment in respect of purchase of finished goods and equipment of approximately
USD 39 million,

Guarantees

a) As at 31 December 2009, there were outstanding bank guarantees of Baht 13
million issued by the banks on behalf of the Company and its subsidiaries
company in respect of certain performance bonds as required in the normal

course of business.

b) As at 31 December 2009, the Company has provided guarantee for a letter of
guarantee amounting to Baht 10 million issued by bank on behalf of its subsidiary
company. The guarantees place obligations on the Company unlil such time as
the subsidiary company completes compliance with conditions under eguipment

sales agreements.

Ta



26.4 Contingent liabilities

On 28 July 2005, a subsidiary and Huawei Technologies (Thailand) Co. Ltd. were
selected by TOT Plc. to upgrade the 470MHz Mobile Telephone Network from the old
technology (NMT) to a new technology (CDMAZ000 1X). Under the contract, the
subsidiary was to complete the upgrade of the network within 29 January 20086, with a
Baht 100,000 penalty payable daily from this deadline until the completion date if the

work was not completed, unless the delay was not due to any fault of the subsidiary.

The subsidiary was unable to import the equipment required for the upgrade project
until 16 December 2005, when it received a license to import such equipment from the
MNational Telecommunications Commission. Subsequently, on 4 January 2007, the
subsidiary received notification of a penalty of Baht 33.6 million from TOT Plc. since
the subsidiary had been unable to complete the upgrade of the network within the
deadline and TOT Ple. had not received any documentary evidence from the subsidiary
for use in considering granting an extension of the deadline. The subsidiary sent a
letter to TOT Ple. dated 25 January 2007 refusing to pay such penalty because the
subsidiary had not breached the contract and the delay was not the fault of the
subsidiary. Subsequently, on 26 January 2007, the subsidiary sent a letter asking TOT
Plc. to consider cancelling the agreement and purchasing the equipment in which the
subsidiary had invested. On 15 February 2007, TOT Plc. sent a letter notifying the
subsidiary of the submission of the license to install the station and use
communications equipment. The subsidiary sent a letter to TOT Plc. daled 22 February
2007 informing it of the details of losses incurred as a result of its investment in
network and equipment. TOT Ple. then nolified the subsidiary of a change of the
completion date for the upgrade project and informing it to continue the upgrade
project and perform in accordance with the contract, A Baht 100,000 penally is payable
daily from the changed completion date of 2 May 2007 until the actual completion date.
Subsequently, on 30 March 2007 TOT Plc. sent a letter nolifying the subsidiary that it
was not in breach of contract and that the subsidiary was not entitied to request that
TOT Plc. cancel the contract, purchase the equipment and pay compensation, and the
subsidiary should comply with the conditions under the coniract. The subsidiary
subsequently sent a letlter on 4 April 2007 rejecting the revised completion date of the
upgrade contract and requesting that TOT Plc. reconsider the cancellation of the
contract and the purchase of its equipment. In addition, the subsidiary sent a letter
dated 23 April 2007 to the Ministry of Infarmation and Communication Technology
requesting that it consider whether the contract may conflict with the Private Sector
Participation Act BE 2535. On 14 May 2007, the subsidiary received a letter from the



Ministry of Information and Communications Technology, informing it that the matter of
whether the Privale Sector Participation Act BE 2535 would be breached had been
forwarded to the Royal Decree Committee for a decision. Then, on 18 October 2007
the negotiating committee of TOT Plc. and the subsidiary met to determine how to
proceed following receipt of a letter from the Royal Decree Commitiee, dated 5
Oclober 2007, stating that the 28 July 2005 contract to upgrade the 470 MHz network,
dated after the effective dale of the Private Seclor Participation Act BE 2535, had
the substance of a private seclor participation in government business and
counterparties should proceed in accordance with such act, and that TOT Plc., as the
project owner, should therefore present the project to the Ministry of Information and
Communications Technology and the Ministry of Finance for consideration before
submitting it to the Cabinet for approval. The negotiating committee of TOT Plc.
informed the subsidiary that TOT Plc. would have to notify the relevant agencies and
that it expected the process to take more than one year. The subsidiary concluded that
it therefore did not intend to fulfill the original contract and proposed to the negotiating
committee of TOT Plc. that they consider purchasing all of the subsidiary's project
equipment. The negotiating commitlee agreed to purchase the eguipment relevant to
the investment made by the subsidiary to upgrade the CDMA 470 MHz Maobile
Telephone Network and sub-network. However, the negotiating committee also
informed the subsidiary that the conclusions of the meeting represented the opinions of
the negotiating committee and would need to be approved by the Board of Directors of
TOT Plc. The Royal Decree committee issued a response with respect to the
procedure for the termination of the 470MHz Mobile Telephone Metwork agreement
{under the letter number 663/2551), whereby, if TOT Plc. wishes to exercise its right to
lerminate the agreement or TOT Ple. and the subsidiary agree to terminate the
agreement, such termination is to be performed in accordance with the principles and
conditions stipulated in the agreement. It is therefore clear that TOT Ple. and the
subsidiary can terminate the agreements., The subsidiary subsequently received a
letter from TOT Plec. requesting that the subsidiary propose a revised solution. The
subsidiary confirmed the previous proposal whereby TOT Plc. would purchase all of
the subsidiary's project equipment. On 21 October 2008, the subsidiary and TOT Plc.'s
negotiating committee for the termination of the agreement and the purchase of project
equipment agreed and had a conclusion. The negotiating committee will propose this
conclusion to the Board of Directors of TOT Ple. for consideration and to seek approval

to proceed.



28. Financial instruments
Financial risk management

The Company and its subsidiaries’ financial instruments, as defined under Thai
Accounting Standard No. 32 "Financial Instruments: Disclosure and Presentations”,
principally comprise cash and cash equivalents, trade accounts receivable, finance
lease receivables, investments, and short-term and long-term loans. The financial risks
associated with these financial instruments and how they are managed is described

below.
Credit risk

The Company and its subsidiaries are exposed lo credit risk primarily with respect to
trade accounts receivable, finance lease receivables, and other receivable. The
Company and its subsidiary manage the risk by adopting appropriate credit confrol
policies and procedures and therefore do not expect to incur material financial losses.
The maximum exposure to credit risk is limited to the carrying amounts of receivables,

finance lease receivable, and other receivables as stated in the balance sheet.
Foreign currency risk

The Company and its subsidiaries are exposed to foreign currency risk arising mainly

from trading transactions that are denominated in foreign currencies.

The significant balance of financial assets and liabilities denominated in foreign

currencies as at 31 December 2009 is summarised below.

Financial Financial Average exchange rate
Foreign currency assels liabilities as at 31 December 2009

(Million) (Million) (Baht per 1 foreign currency unit)
US dollar - T 33.5168

Interest rate risk

The Company and its subsidiaries’ exposure to interest rate risk relates primarily to
their cash at banks, bank overdrafts, and short-term and long-term borrowings.
However, since most of the Company and its subsidiaries’ financial assets and
liabilities bear floating interest rates or fixed interest rates which are close to the market
rate, the interest rate risk is expected to be minimal.

81



Significant financial assets and liabilities as at 31 December 2009 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 cccurs before the maturity date.

Financial Assals
Cash and cash equivalent

Finance lease recaivables-nat

E ikl iaksiliti

Bark averdrais

Shorl-1arm loans rom banks -
trust recedipts

Long-term loan from relaied party

Liabilites undar finance lease
Aagreemants

Long-term loans from bank

Othar long-term loans

Financial Assals
Cash and eash equivalent
Finance lease recalvables-nel

Shorl-lerm loans 1o subsidiares

Financial 1i&' !

Bank uvardl'n;f.ls.

Shori-term loans from banks -
trust receipts

Long-term loan from relaied party

Liabilities under finance lease
agreemenis

Long-term loans from banks

s B\

(Unit: Milion Baht)

Consalidated financial stalemants

Fixad interest rales Floating MNon-
Interest within 1-5 interest imterest
rate 1 yoar yoars rate bearing Total
(% p.a.)
0% - 0.5% - 0.4 0.4 0.8
6.1% - 10.8% 12.0 Z2.8 - - 348
12.0 22.8 0.4 0.4 35.6
MOR - 29.6 - 29.8
4.5% - 7.9% 15.8 - 15.8
18% .7 11 - 2.8
5% - T%
11.9 36.5 - - 48.4
MLR, MLR+1% - 130.3 - 1303
and MLR+0.5%
0.5% 21 B4 - 10.5
157 46.0 175.7 - 2374
{Unit: Milion Bahi)
Separate financial statements
Fixed intarest ratas Floating Bon-
Intarast within 1-5 Interast interast
rate 1 yaar yEars rate baaring Total
{% p.a)
0% - 0.5% - 0.2 0.3 0s
6.1% - 10.8% 12.0 228 - - 34.8
6.125% 15.0 . - - 15.0
270 228 02 0.3 50.3
MOR - - 296 - 206
4.5% - 7.9% - - 15.8 - 1568
18% 1.7 14 - - 28
5% - T% -
MLR,
‘MLE+1% and
MLR+0.5% 1303
175.7

a7 Wze




Fair value

Since major financial instruments are short-term in nature, and loans from financial

institutions of which the interest rate is approximate to the market rate, the fair value of

financial instruments are presented as the amount stated in the balance sheet.

Methodology of fair value measurement depends upon characteristics of the financial

instruments. For the financial instruments which are regarded as traded in an active

market, fair value has been determined by the latest quoted market price. |If however

the appropriate quoted market price cannot be determined, the fair value is determined

using an appropriate valuation technique.

The Company and its subsidiaries establish fair value of their financial instruments by

adopting the following methods and assumptions:

a)

b)

d)

For financial assets and liabilities which have short-term maturity, including cash
and cash at banks, trade accounts receivable and trade accounts payable, the
carrying amounts at the balance sheet date are considered to be a reasonable

approximation of their fair value.

For finance lease receivables, fair values are based on carrying value of loans
net of unearned finance lease income and allowance for doubtful accounts.

For lean from unrelated party, loan from related party, and long-term loans from
banks carrying interest at the rates approximate to the market rate, the carrying

amounts in the balance sheet approximate fair value.

Loans from unrelated party, which carry interest at fixed rates and are long-term

in nature, have the following fair values.

{Unit: Million Baht)

Book value Fair value

Other long-term loans 10.5 9.1



29.

30.

31.

Capital management

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

going concern.

Accarding to the balance sheet as at 31 December 2009, the Group's debt-to-equity
ratio was 1.8:1 (2008: 0.9:1) and the Company's was 0.8;1 (2008; 0.5:1).

Reclassification

The Company reclassified share receivable in the financial statements for the year
ended 31 December 2008, from presenting it as current assels to presenting it as a
deduction from the minority shareholding of the subsidiary under shareholders' equity,
in order to conform to the current year's reclassification. This reclassification resulted in

a decrease of Baht 46.5 million in the equity attributable to the minority shareholders.
Approval of financial statements

These financial statements were authorised for issue by the Company's Board of
Directors on 25 March 2010.





