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and related businesses with the continuous and
sustainable developments to the satisfaction of
stakeholders. ??
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To produce and distribute high quality and reliable
energy to meet the requirements and satisfactions of
customers

To enhance capability and potentiality bycontinually
development

To earnestly respond to social, partners, and employees
by management in compliance with the good governance
To efficiently and effectively operate with the awareness
of safety, occupational health and environment
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Message from the Chairman

During 2011, there was considerable volatility in the international money markets caused by high
levels of national debt in both the USA and European Countries, which help caused the world economy
to gradually decelerate. Moreover, flooding crises in many places around the world, including Thailand, affected

economic expansion in respective countries.

However, in Thailand the Government set a pro-growth policy to keep businesses operating, and mutually
help each other to aid recovery from the crisis. The policy also focused on supporting the private sector
to increase investment in many projects. As a result, combined with the Company’s vision to operate the
business as a quality energy producer, providing excellent service, and having concerns for the environment,

in 2011 the Company reported Baht 3,515 million in revenue and Baht 252 million in net profit.

Furthermore, under the idea of “Sustainable Business Management”, the Company set about balancing
three pillars of its thinking, namely the Economy, Society and the Environment. Accordingly, under these
three bases, the Company has to be responsible to society, conserve the environment with a volunteering
spirit, and at the same time be mindful of profit-making. These aspects are now considered the basis of
sustainable business management. Moreover, in March 2011 the Company enhanced its participation in
alternative energy by commencing production of commercial electricity from biomass fuel. This integrated
and sustainable energy production begins with a process of planting young seedlings, then developing them
as fast-growing plants, also establishing appropriate energy resources, as well as expanding a suitable
“Green Area”, at the same time strengthening local communities, so they might earn money from efficient

industrial agriculture.

The Board of Directors of Sahacogen (Chonburi) Public Company Limited is grateful to all its
shareholders, customers, business partners, those communities involved with the Company, as well as related

organizations (both state and private sectors), and both the Executive Committee and employees for their

7
iz

Mr. Boonkiet Chokwatana

consistently good cooperation and support.

Chairman
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Report of the Audit Committee

The audit committee of Sahacogen(Chonburi) Public Co., Ltd. comprises of :

1)  Mr.Nophorn Bhongsvej

2)  Pol.Gen. Somchai  Prabhasabhakdi
3)  Mr.Amorn Asvanunt

4)  Mr.Surong Ongkosit

The audit committee operates under the charter approved by the Board of Directors in February 27, 2009.
The audit is performed by a the Dharmniti Auditing Co. Ltd. under a prior approved program. The program
reviews all operating practices and procedures against the company’s regulations. The program is extensive
and covers all phases of production and back office procedures such as personnel administration. The internal
auditor reports to the audit committee with written report on its findings, grading and remedial action to be
taken. This report is discussed with and agreed to by management prior to the presentation to the audit
committee. The weighted scores given by the internal auditor have been consistently at “above acceptable” in

all areas of inspection. The result of each quarterly audit is presented to Board of Directors for its notation.

New and existing related transactions are routinely and rigorously reviewed and found to be conducted
under normal business terms and conditions and with benefits to the company. These transactions are also
presented to and approved by the Board of Directors. Additionally there is no lawsuit and/or litigation against

or pending against the company.

The audit committee also reviews the quarterly financial statements before presentation to the Board
of Directors. The annual consolidated statements are reviewed with the independent auditor and management
to ensue full compliance with the rules and regulations of the SET, SEC and IFRS practices. The independence
of the external auditor is also reviewed and found to be without any conflict of interest. The members of the
audit committee recommends the current independent auditor to the Board of Directors for election as the

company’s auditor for 2012 at the next Annual General Meeting of the Shareholders.

Mr. Nophorn Bhongsvej

Chairman of Audit Committee

S1eUUS:FUIEUGTUIAENS:AY Green Series Awamonide Eco Fiber 100%
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Report of the Nominating and Remuneration Committee

In compliance with the good corporate governance, the Board of Directors has appointed the Nominating
and Remuneration Committee (“NRC”) which comprises of at least three directors and one of them must be
independent director. Each NRC committee has diversified knowledgeable and valuable experiences. They well
understand their functions, duties, and responsibilities, including devoting their time efficiently in order to
achieve the company goal under the charter of the authority of the NRC committee. The major responsibilities
of this committee are to regulate deliberately recruitment criteria, processes together with competitive and
suitable compensations of the Board and the sub-committees presented to the Board for consideration before

proposing them to the shareholders’ meeting for approval every year.

The Nominating and Remuneration committee of Sahacogen (Chonburi) Public Company Limited consists of :

1.) Mr. Boonkiet Chokwatana Chairman of the Nominating and Remuneration Committee
2) Mr. Thirasak Vikitset Nominating and Remuneration Committee
3) Mr. Nophorn Bhongsvej Nominating and Remuneration Committee

The Nominating and Remuneration Committee has disclosed the remuneration of directors and executives

on this annual report and the Form 56-1 as transparently for audit.

i,

Mr. Boonkiet Chokwatana

Chairman of the Nominating and Remuneration Committee
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General Information

1. General Information
Name
Stock Code
Registered Number
Registered Date
Registered Date to Public Company
First Trading in the Stock Market
Sector
Industry

Head Office Location

Website
Registered and Paid-up Capital

Reference

Regulator

Regulator

Security Registrar

Legal Consultant

Internal Audit

Auditor

Financial Institution

: Sahacogen (Chonburi) Public Company Limited
: SCG (Listed on the Stock Exchange of Thailand - SET)
: 0107545000306 (Bor Mor Jor. 40854500703)

November 20, 1996

. October 4, 2002
: January 7, 2004

Energy & Utilities

Resources

. 636 Moo 11, Sukaphiban 8 Road, Nongkharm, Sriracha,

Chonburi 20230 Tel : 66 3848 1555 Fax : 66 3848 1551

: www.sahacogen.com
: 955 Million Baht, including 955,000,000 common shares,

Baht 1 per share

: The Securities and Exchange Commission,

Thailand GPF Witthayu Towers, 93/1 Wireless Road, Lumpini,
Patumwan, Bangkok 10330, Thailand
Tel. +66 (0) 2695 9999, +66 (0) 2263 6499 Fax. +66 (0) 2256-7711

: The Stock Exchange of Thailand

The Stock Exchange of Thailand Building, 62 Ratchadaphisek Road,
Klongtoey, Bangkok 10110, Thailand

Tel. +66 (0) 2229 2000, +66 (0) 2654 5656

Fax. +66 (0) 2229 2030, +66 (0) 2654 5649

: Thailand Securities Depositary Co.Ltd. 62 The Stock Exchange of

Thailand Building, 4" & 71" Floor, Ratchadapisek Road, Klongtoey,
Bangkok 10110 Tel: 0-2229-2800 Fax: 0-2359-1259

: Chandler & Thong-Ek 7" Floor, Bubhajit Building 20 North Sathorn

Road, Bangkok 10500 Tel: 02-266-6485 Fax: 02-266-6483
Dharmniti Auditing Co., Ltd. 267/1 Pracharaj Sai 1 Road, Bangsue,
Bangkok 10800 Tel: 0-2587-8080 Fax: 0-2586-0301

: Ms. Siraporn Ouaanunkun Authorized Auditor Registration No. 3844

Ernst & Young Office Limited 193/136-137 Rajadapisek Road,
Bangkok 10110 Tel: 0-2264-0777 Fax: 0-2264-0789-90
Bangkok Bank Public Company Limited, Head Office

Tel: 0-2626-3688 Fax: 0-2231-4018

Siam Commercial Bank Public Company Limited, Head Office
Tel: 0-2544-1111 Fax: 0-2544-2658

Kasikornbank Public Company Limited, Sriracha Branch

Tel: 038-762 787 Fax: 038-762 791




Supplementary Information and Shareholding in Subsidiaries

The investment and shareholding in subsidiaries of which their operations are significant and the company

has held more than 10% of share.

“ Sahacogen Green Co., Lid. Sahagreen Forest Co., Ltd.

Sector
Industry

Location

Telephone No.
Fax No.
Registered Capital
Type of Shares

No. of Total Paid-up Shares

No. of Shares held (shares)
No. of Shares held

(Amount Baht)

Proportion (%) of Shares

holding

Energy & Utilities
Resources

88 Moo 5, Pasak, Muang, Lamphun,
51000
66-5353-7444
66-5353-7120
1,170 Million Baht
Common shares
117,000,000
116,999,993
1,169,999,930

99.99

Energy & Utilities
Resources

88 Moo 6, Khui-Ban-Ong, Phran Kratai,
Kamphaengphet 62110
66-5570-1246
66-5570-1246

190 Million Baht
Common shares
19,000,000

14,249,997
142,449,970

75

The Board of Directors for Sahacogen Green Co., Ltd. as of December 31, 2011

1.
. Mr. Viroj

. Mr. Sujarit

. Mr. Thirasak
. Mr. Atthakorn

o o~ W N

Mr. Boonkiet

. Mr. Tanong

Chokwatana
Theeravatvatee
Patchimnun
Vikitset
Glankwamdee
Srichit

Chairman
Managing Director
Director

Director

Director

Director

The Board of Directors for Sahagreen Forest Co., Ltd. as of December 31, 2011

1.
. Mr. Viroj

. Mr. Thirasak
. Mr. Atthakorn

o o0~ W N

Mr. Sujarit

. Mr. Joompot

. Ms. Panatri

Patchimnun
Theeravatvatee
Vikitset
Glankwamdee
Tanmani

Julabparm

Chairman
Managing Director
Director

Director

Director

Director
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Nature of Business

Sahacogen (Chonburi) Public Company Limited is a Small Power Producer (SPP) producing and
distributing electricity and steam. The first power plant is a natural gas-fired cogeneration combined cycle type,
located in Sriracha Saha Group Industrial Park, Nongkharm, Sriracha, Chonburi province, is capable of
producing electricity since 1999. The Company supplies of 90 megawatts of electricity to the Electricity
Generating Authority of Thailand (EGAT), and supplies electricity and steam to Saha Pattana Inter-Holding PCL,
the sole distributor of electricity and steam to factories in Sriracha Saha Group Industrial Park. The steam
distributed by Sahacogen Power Plant is produced by a highly efficient process, and suitable for substituting
for the steam generated by boilers that use fuel oil, not only saving cost for the factories but also reducing
green house gas that causes global warming. As a result, there has been the continuity of business expansion
in the industrial park. The Company, therefore, has increased the capacity of generating electricity at the
natural gas-fired cogeneration plant by 40% to be capable of producing 174 megawatts of electricity and 81

tons of steam per hour currently.

With regard to business development, the company has placed significant interest in participations of
communities and social to receive mutual benefits. The Company has focused on renewable energy
development project to replace fossil energy source which is increasingly expensive and likely a major part of
expediting the global warming. Therefore subsidiary companies were established complying with the Company’s

policy namely Sahacogen Green Co., Ltd. and Sahagreen Forest Co.,Ltd.

%  Sahacogen Green Co., Lid:
The Company is a biomass power producer with the electricity generating capacity of 9.5 megawatts and
25 tons of steam per hour, located in the area of Lampoon Saha Group Industrial Park. The Company
distributes 8 megawatts of electricity to the Provincial Electricity Authority and supplies steam for
factories in the Industrial Park. The Company began to operate the commercial electricity generator in

March 2011, and in April 2011 for the steam generator.

In order to assure the capacity of the Company to sufficiently possess the materials for production, apart
from producing biomass energy, the Company also set up in woodchip business and delivers the fuel to
the power plant. The business was set up as a unit, which has many activities supporting and
encouraging the participation of people in the surrounding community, for example, tree planting, fuel
supplying etc. This is a business process that can help the community to get a job and earn money by
supplying their biomass agricultural residues to the power plant. Moreover, this activity also reduces the
global warming problems caused by smog from woods burning. Productively using the wasteland to grow

fast-growing trees for sustainable fuel project also benefits in the continuous increasing the green area.

3%  Sahagreen Forest Co Ltd:
This is a joint venture between the Company and Siam Forestry Co., Ltd., a paper business subsidiary
of the Siam Cement Group that produces the energy by using the combination of the residues from
the eucalyptus pulp production and the agricultural residues in the area. The project with the capacity

of 7.5 megawatts electricity production in Prankratai district, Kamphaengphet province was approved




=

by the community and permitted to operate by the authority as planned. The construction already started

in the second quarter of 2011 and the commercial production will be operated around December 2012.

Marketing and Competition

To satisfy the basic demand of people, the energy is one of the important factors. It is also a main
element of the production of many businesses and industries. Thus, the Government has to supply all of those
people with the energy that is sufficient, reasonable-price and good quality in accordance with their demand.
The Government, therefore, encourages the private sector to play a pivotal role in producing electricity in order
to release the electricity investment obligation of the Electricity Generating Authority of Thailand (EGAT).
Regularly, the small private electricity producers produce the electricity to use in their own factories and sell for
the factories in vicinity and some are sold to the EGAT. The quantity of electricity sold is between 10-90
megawatts. The electricity is produced by Cogeneration process that mostly uses natural gas or renewable
energy, such as agricultural residues, as the fuel. Besides, other natural energy sources like solar and wind can

be used as well. This can increase the effective use of the energy in the country.

According to the flooding crisis affected in many areas of the country in 2011, the production of some
industries in Sriracha Saha Group Industrial Park, such as automobile industries, which use the electricity and
steam in their production, was decreased in the fourth quarter of 2011. However, the rise of investment and
expansion of the productivity, which is now on the process, in the Industrial Park will increase the consumption
of the electricity and steam in 2012. Furthermore, due to the sufficient and sustainable production capacity of
the power plant, excellent service strategy, high quality and stable production, as well as the competitive price
of steam which is lower than the cost of the existed steam production of the industrial factories, therefore, all
of the factories in Sriracha Saha Group Industrial Park have decided to consecutively purchase the electricity

and steam from the Company.
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Performance Review and Revenue Structure

As of 2011, its capacity and utilization are as following:-

Installed Capacity (megawatt) 174 174
Maximum Capacity (megawatt-hour/year) 1,524,240 1,524,240
Actual Production (megawatt-hour/year) 993,218 988,345
Utilization Factor (percentage) 65.16 64.84

Installed Capacity (ton/hour)

Maximum Capacity (ton/year) 709,560 709,560
Actual Production (ton/year) 329,377 316,533
Utilization Factor (percentage) 46.42 4461

The company has the key earnings from electricity sale to EGAT, electricity and steam sale to industrial
users in Sriracha Saha Group Industrial Park. In 2011, the total income increased to Baht 175 million due

to the increment of the revenues from selling electricity to EGAT was 1.5% and the increase of selling steam

to the industrial park was 2.4%.

(Unit: Million Baht)

Operating Income

- Electricity (EGAT) 1,887.24 57.03 1,757.85 5590 | 1,813.96 59.55
- Electricity (Industrial Park) 1,026.91 31.03 1,051.82 33.45 957.00 31.41
- Steam (Industrial Park) 388.38 11.74 317.85 10.11 270.90 8.89
Total Operating Income 3,302.52 99.80 | 3,127.52 99.45 | 3,041.86 99.85
Other Income 6.58 0.20 1716 0.55 4.46 0.15
Total Revenue 3,309.11 | 100.00 | 3,144.68  100.00 | 3,046.32 100.00




Summary of Business Development in 2011

% Lamphun Biomass to Energy Project
Sahacogen Biomass power plant project located at Saha Group Industrial Park-Lamphun is completed
and commercially operated to distribute electricity in March 2011 and steam in April 2011 as project

scheduled.

3% Prankratai Biomass to Energy Project
The Prankratai Biomass to Energy Project has been operated by Sahagreen Forest Co Ltd, a joint
venture between the Company and Siam Forestry Co.Ltd., a paper business subsidiary of the
Siam Cement Group. This power plant, located in Amphur Prankratai, Kampangphet province, has an
electricity production capacity of 7.5 megawatts by using eucalyptus residues from pulp factory as fuel.
will generate electricity by using. This Project mainly focus on developing the usage of renewable
energy and reducing the amount of carbon dioxide emissions that affect on global warming through
the Clean Development Mechanism (CDM). It was approved by the local communities and also awarded
the Energy Industry Operation License. The schedule of this project is planned to complete for

commercial operation in December 2012.

Dividend Policy

%  Sahacogen (Chonburi) PCL
The company has a dividend policy to pay out at least 80% of the company only net profits attributable
to equity holders of the Company in each accounting period. It might occasionally be waived or adjusted
if the Board of Directors considers that there are conditions creating the maximum benefit to the
shareholders, such as reserves for debt services or for serving any needs during the market changes
causing adverse impact to the company cash flow in the future and/or for expanding the business.
Upon approval by the Board of Directors, the annual dividend payout is to be presented to the
shareholders’ meeting for approval. Reference to the Articles of Association No. 34, each payout of
the dividend is subject to the net profit of the company only. If the company retains loss, the dividend
payment is prohibited. The Board of Directors is authorized to pay an interim dividend and report
such payout at the next shareholders’ meeting, however, the annual dividend payment shall be
proposed to the shareholders’ meeting for approval. As a rule, the company shall pay the dividend
within one (1) month after the date of shareholders’ approval on the shareholders’ meeting or the
Board of Directors’ meeting. Details of dividend payment was disclosed on the annual statement

(Form 56-1) in the section of dividend payment policy

%  Subsidiary Company

A subsidiary company is entitled to make the dividend payment subject to its operation performance.
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Shareholders and Management Structure

Equity Structure

“ Share ( in millions) | Value (million Baht)

Registered Capital 955 955
Paid-up Capital 955 955

Top Ten of Shareholders as the close of share register on April 1, 2011.

Shareholders No. of Shares % Holder

. Saha Pattana Inter-Holding PCL 147,697,030 15.47
2. S&J International Enterprises PCL 136,355,960 14.28
3. 1.C.C. International PCL 99,432,960 10.41
4. Mr. Veerapat Punsak-Udomsin 81,715,000 8.56
5. Saha Pathanapibul PCL 69,624,730 7.29
6. Mr. Samreng Manupol 41,664,000 4.36
7. Thai Wacoal PCL 32,800,000 344
8. Ms. Pavinee Punsak-Udomsin 24,600,000 2.58
9. Champ Ace Co., Ltd. 20,500,000 215
10. International Laboratories Co., Ltd. 20,400,000 214

Types of Shareholders as the close of share register on April 1, 2011.

Juristic person Thai 640,143,380 67.03
Foreigner 2 9,550,000 1.00
Total 42 649,693,380 68.03
General public Thai 1,235 305,256,620 31.96
Foreigner 1 50,000 0.01
Total 1,236 305,306,620 31.97
Grand Total 1,278 955,000,000 100




Cross-shareholding

While the company allows the structure for cross-shareholding, nevertheless, such cross-shareholding is not
of the nature conflicting with nor contradicting to the announcement by The Capital Market Supervisory Board no.
Thor Chor 28/2008 regarding “the permission request and the permission to offer newly-issued shares” no. 14

Cross-shareholding details as of December 31, 2011

Shareholding Percentage

Company name Shareholding Shareholding
1. In the case of over 50% shareholding

(A) Other companies holding over 50% shares in the company
Cross-shareholding by the company in other companies is not allowed. - -

(B) The company holding over 50% shares in other companies
Cross-shareholding by other companies in the company is not allowed.
1. Sahacogen Green Co., Ltd. 99.99 -
2. Sahagreen Forest Co., Ltd. 75.00 -

(C) The company holding over 50% shares in 2 other companies and over - -
Cross-shareholding between other such companies is not allowed.

2. In the case of over 25% shareholding, but not exceeding 50% shareholding

(A) Other companies holding over 25% but not exceeding 50% shares in - -
the company Over 10% cross-shareholding by the company in other
companies is not allowed.

(B) The company holding over 25% but not exceeding 50% shares in - -
other companies Over 10% cross-shareholding by other companies in
the company is not allowed.

3. In the case of not exceeding 25% shareholding*

(A) Other companies holding not exceeding 25% shares in the company - -
Over 25% shareholding by the company in other companies is not allowed.

(B) The company holding not exceeding 25% shares in other companies - -
Over 25% shareholding by other companies in the company is not allowed.

Remark : * Only items showing cross-shareholding by the companies are displayed.

The Company Structure
The Company’ Structure as of December 31, 2011
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Board of Directors

The company structure of the Board of Directors as of December 31, 2011 consisted of Board of
Directors, Audit Committee, Executive Director Committee and Nominating and Remuneration Committee, totally
13 directors as reported in the Ministry of Commerce’s certification, which appointed by the shareholders,
which are composed of 8 non-management directors (5 of whom were independent, which exceeded half of

the entire Board), and 5 management directors as listed following, including the details of each directors’ share
holding in 2010 and 2011 as of December 31, 2011 :

Position Board of | Executive Nomination * Share
Directors |Committee | Committee and No. of Shares Increment
Remuneration
Committee mm
1 |Mr. Boonkiet | Chairman & Chairman v v 11,353,410|14,845,710 - Reappointed to
Chokwatana | of the Nomination and another term on
Remuneration April 28, 2009
Committee
2 | Mr. Boonsithi | Director v 16,500,000 16,500,000 - Reappointed to
Chokwatana another term on
April 28, 2009
3 | Mr. Santi Director v 310,0001 310,000 - Reappointed to
Vilassakdanont another term on
April 27, 2010
4 | Mr. Boonyarith | Independent Director v 50,000 50,000 - Reappointed to
Mahamontri another term on
April 28, 2009
5 |Mr. Thirasak | Director & Chairman of v v v 2,040,000| 2,040,000 - Reappointed to
Vikitset Executive Committees another term on
& Nomination and April 28, 2009
Remuneration Director
6 | Mr. Tanong Director & Executive v v - - - Reappointed to
Srichit Committee another term on
April 28, 2009
7 | Mr. Atthakorn | Director & Executive v v 200,000 200,000 - Reappointed to
Glankwamdee | Committee another term on
April 27, 2010
8 | Mr. Viroj Managing Director & v v - - - Reappointed to
Theeravatvatee | Executive Committee another term on
April 27, 2010
9 | Mr. Sujarit Director & Executive v v - - - Reappointed to
Patchimnun Committee another term on
April 25, 2011
10 |Mr. Nophorn | Independent Director & v v v - - - Reappointed to
Bhongsvej Chairman of the Audit another term on
Committee & April 25, 2011

Nomination and
Remuneration Director

11 |Pol. Gen. Independent Director & v v - - - Reappointed to
Somchai Audit Committee another term on
Prabhasabhakdi April 25, 2011

12 |Mr. Amorn Independent Director & v v 1,000,000/ 1,000,000 - Reappointed to
Asvanunt Audit Committee another term on

April 25, 2011

13 | Mr. Surong Independent Director & v v - - - Reappointed to

Ongkosit Audit Committee another term on
April 27, 2010

Company Secretary : Mrs. Pannee Chantavoraluk
Remark . * Including shares held by the spouse and minor children.
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The authority of the Board is defined as follows:

Authorities and Responsibilities of the Board of Directors

i1

10.

11.
12.

13.

14.

15.

To appoint, remove and authorize consultants to the Board of Directors, to committees and/or to other
committees;

To approve loans to companies with a business relation to the company as shareholders, or to companies
with a trading relation or other companies;

To approve guarantee of loans to companies with a business relation with the company as shareholders
or to companies with a trading relation of other companies;

To approve engagement in a legal act, which is not a financial transaction, of the amount greater than the
authority of the Executive Board;

To approve acceptance or cancellation of loans;

To approve investment, sale of investment capital in ordinary shares and/or any other securities of the
amount greater than the Executive Board.

To approve sourcing and investment in fixed assets of the amount greater than the authority of the
Executive Board;

To approve modification, destruction and disposal of fixed assets and intangible assets which are no
longer in use, damage, lost, destroyed, deteriorated and out of date, which are of the amount greater than
authority of the Executive Board;

To approve modification, change of price and destruction of raw materials and/or remaining inventories
which are deteriorated or out of date;

To propose to shareholders and increase of a decrease of capital, a change of share value; modification
of articles of association, regulations and/or objectives of the company;

To approve incorporation, merger of dissolution of subsidiaries;

To authorize the management, managerial employees of the company, or any other individual to act of
their behalf under the company regulations;

To invite members of the management, executives, or relevant employees to provide explanations,
opinions of documents as necessary;

To consult with specialists or company consultants (if any) or hire third-party consultants of specialists if
necessary at the expense of the company;

To appoint and remove a company secretary;

Authorities and Responsibilities of Audit Committee

The Board of Directors has approved the appointment of the Audit Committee with the qualifications

specified under the conditions of the Securities and Exchange of Thailand. Such the committee must consist of

at least three independent directors and at least one director must be qualified in accounting and finance. The

scope of authorities and responsibility of the Audit Committee are as follows:

1.
2.

Review that the company’s financial statements are correct and sufficient;

Review that the company’s internal control system and internal audit system are sufficient and effective,
review the sufficient independence of the Office of Internal Audit, and provide opinions for the
appointment, transfer, and promotion of heads of the Office of Internal Audit or other offices with

responsibilities for internal audit activities;
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10.

Review that the company’s operation conforms to laws on securities and exchange, requirements of the

Stock Exchange of Thailand and any other laws relating to the company’s business;

Review, select, nominate for approval for the persons with independence of performing the duties of

external auditors for the company, propose the remuneration of such external auditors, and jointly attend

the meeting with the external auditors, at least once a year, without the presence of the company’s

management;

Review any connected transaction or transactions with potential conflict of interest to be in compliance

with laws and requirements of the Stock Exchange of Thailand in order to ensure that such transactions

are reasonable and provide the best benefits for the company;

Prepare the Audit Committee reports to be disclosed in the company’s annual report; such reports must

be signed by the Chairman of the Audit Committee and it must contain, at least, some significant

information as described below:

(a) opinions about the accuracy, correctness and reliability of financial statements and financial reports
of the company;

(b) opinions about the sufficiency of internal control system of the company;

(c) opinions about the compliance with laws on securities and exchange, requirements of the Stock
Exchange of Thailand and any other laws relating to the company’s business;

(d) opinions about the appropriateness of external auditors;

(e) opinions about transactions with potential conflict of interest;

()  number of meetings to be convened by the Audit Committee and meeting attendance of each Audit
Committee member;

(g) opinions or general findings obtained by performing its duties in accordance with the Audit
Committee Charter;

(h) opinions about other matters that should be notified to general shareholders and investors under the
scope of duties and responsibilities assigned by the Board of Directors.

In performing the duties as the Audit Committee, if discovering or suspecting of either of the following

transactions or acts, which may give significant effects to the financial status and operating results of the

company, the Audit Committee must report it to the Board of Directors for improvements within the

reasonable period determined by the Audit Committee:

(a) transaction with potential conflict of interest;

(b) fraud or irregularity or significant defect in the internal control system; or

(c) violation of laws on securities and exchange, requirements of the Stock Exchange of Thailand and
any other laws relating to the company’s business.

If the Board or management of the company fails to make remedies within the established period, one of

the Audit Committee members may report such transaction or act to the Office of the Securities and

Exchange Commission or the Stock Exchange of Thailand.

Support and monitor to ensure that the company acquires the efficient risk management system.

Improve and amend the Audit Committee Charter, and propose such amended charter for the Board of

Directors’ approval;

Perform other functions assigned by the Board of Directors under the approval of the Audit Committee by

virtue of its authority stated in the Articles of Incorporation of the company and other related laws.




Authorities and Responsibilities of Executive Committee

1.

10.

11.

12.

To appoint, remove, transfer evaluate and determine compensation and welfare of employees of different
levels;

To appoint and remove any other working committee to carry out actions necessary for the management
of the company;

To issue regulations and announcements on the company’s operation, and to assign authority to members
of the Executive Board and/or the Management to execute authorization on company assets;

To approve engagement in non-financial juristic actions, provided that the amount does not exceed Baht
30 million (Thirty million Baht only) per case;

To approve investment, sale of investment capital in ordinary shares and/or any other securities, provided
that the amount does not exceed Baht 30 million (Thirty Million Baht only per case;

To approve sourcing and investment in fixed assets, provide that the amount does not exceed Baht 30
million (Thirty million Baht only) per case;

To approve modification, destruction and disposal of fixed assets and intangible assets which are no
longer in use, damaged, lost , destroyed, deteriorated and out of date, provided that the book value does
not exceed Baht 1 million (One million Baht only) per case;

To approve modification, change of price and destruction of raw materials and/or remaining inventory
which are deteriorated or out of date, provided that the book value does not exceed Baht million (One
million Baht only) per case;

To authorize executives of the company of other to act on their behalf;

To invite members of the management of relevant employees to provide explanations, opinions of
documents as necessary;

To consult with specialists or company consultants (if any) or hire third-party consultants of specialists
if necessary at the expense of the company;

To stipulate and other regulations as deeded appropriate.

Authorities and Responsibilities of the Nominating and Remuneration Committee

Selection

1. To identify and screen individuals who are qualified to serve as company directors;

2 . To review the background of selected individuals to ensure that they are qualified by their knowledge,
competence, experience and expertise in accordance with company regulations and relevant laws;
To provide selection opinions or recommendations for the consideration of the Board of Directors;

4. To nominate selected individuals to the Board of Directors for consideration;

5. To revise the Nominating and Remuneration Committee Charter, when needed, and propose it to the
Board of Directors for their approval;

6. To engage in any other action as assigned by the Board of Directors.

Compensation

1.
2.

To evaluate the performance of the Board of Directors each year;

To determine the compensation of company directors on the basis of the operational performance of the
company, the amount of compensation approved by a shareholders meeting and the amount paid in the
prior year; and, to propose the determined amount to the Board of Directors for their consideration and to

the shareholders meeting for approval;
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To determine the compensation for company directors on the basis of performance, as well as, duties and
responsibilities, which is not in excess of the amount approved by the shareholders; and, to propose the
determined amount to the Board of Directors for approval;

To determine the compensation for members of the Nominating and Remuneration Committee (those who
are not company directors) on the basis of performance as well as duties and responsibilities; and, to
propose the determined amount to the Board of Directors for approval;

To revise the Nominating and Remuneration Committee Charter and propose it to the Board of Directors
for approval;

To engage in any other action as assigned by the Board of Directors.

Additionally, the Executive Committee has established several committees in order to have employees

jointly organize the internal management appropriately, efficiently, and effectively to the company. Each

committee has at least one Executive Director to be a consultant. The established committees at present are

as follows :

®© N o 0ok~ 0 D =

The Committee of Safety, Occupational Health and Working Environment

The Committee of Product Efficiency and Energy Conservation

The Committee of White Factory

The Committee of Environmental, Occupational Health and Safety Management
The Committee of Quality Management

The Committee of Enterprise Risk Management Steering Committee

The Committee of Corporate social Responsibility

The Committee of Welfare

Selection of Directors and Executives

The Nominating and Remuneration Committee shall screen and select qualified nominee to be elected as

the company director as follows;

1.

The Nominating and Remuneration Committee will stipulate the qualifications of nominee in compliance
with the regulations of relevant low, and set up the procedure on how put selected nominee on the list
for consideration and approval;

The Nominating and Remuneration Committee will summary and propose qualified nominee to be
appointed as the company director with their reason to the Board of Director;

The Board of Directors will consider and select the qualified nominee on the list proposed by the

Nominating and Remuneration Committee, and propose for and approval on the shareholders’ meeting.

Remuneration to the Directors and the Management

The company has fairly and logically provided the remuneration by consideration of the responsibility and

its financial performance. The compensation paid to the Directors is consisted of remuneration and meeting

allowances which had been approved by the shareholders. Whereas, the remuneration paid to the management

is tied to each performance under an assessment system and its key performance indicators, which was

proposed to the Board for review and approval. The remunerations to the Directors and the management for

2011 was as follows:
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Remuneration in the cash form

The overall remuneration for the Directors and management of the company in 2010 and 2011 as show in
the table below. Further information of individual remuneration is disclosed in the Section of Executives’

Remuneration on the annual statements (Form 56-1).

(unit: Baht)

2011 “ Form of Remuneration
Directors Amount (Baht) Amount (Baht)

Directors 13 7,135,000 13 6,785,000 Meeting fees and remuneration
Executives o) 23,670,000 11 19,525,900 Salary, bonus, and others benefits

Board of

Others Remuneration

The company has established welfare and other compensations apart from salary and bonus contribution
to the management and all employees. These reflect domestic economic conditions such as the provident fund,
health, life and accident insurance, in accordance with the company’s policy and regulations related to the

operational performance.
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10 Transaction with Related Companies

Relationship

Notes to

Parties of Mutual Interestes
consolidated

Shareholder Common Common Subsidiary financial
1 Saha Pattana Inter-Holding PCL v v No. 8, 9
2 S&J International Enterprises PCL v v No.11
3 1C.C. International PCL v v No.11
4 Saha Pathanapibul PCL v v
5 People’s Garment PCL v v
6 Textile Prestige PCL v v
7 Thanulux PCL v v
8 Thai Wacoal PCL v v
9 International Laboratories Corp. v v
10 Champ Ace Co., Ltd. v v
11 Operational Energy Group Ltd. v v No. 8, 9
12 Sinparadorn Co., Ltd. v v No. 8, 9
13 Pitakkij Co., Ltd. v No. 8, 9
14 PTK Multiservices Co., Ltd v No. 8, 9
15 Sahacogen Green Co.Ltd. v No. 8, 9, 10
16 Sahagreen Forest Co.,Ltd. v No. 8, 9, 10

Appropriations of Related Transaction
Details of related transactions in 2011 were conducted in the normal course of business operation.
The company has a policy to maintain the optimal benefit, including the pricing policy which shall

be significantly determined by the market price. The related party transactions in 2011 are as follows:

1. Transaction with Saha Pattana Inter-Holding PCL (SPI)

Transaction : Electricity and Steam Purchase Agreements

Due to the Electricity and Steam Purchase Agreement with SPI with the predetermined applicable
discount (0.5% on the 1-10 contract year and 1.5% on the rest for electricity and 0.5% thorough the
contract year for steam), the electricity energy and steam charges in 2011 was totally Baht 1,475 million
and fee paid for guarantee of minimum electricity demand was Baht 5.5 million.

Transaction : Raw Water Purchase Agreement and Water Treatment Services

The company also purchased raw water and regularly purchased waste water treatment services from
SPI. The raw water and waste water treatment charged to the company are standardized for all industrial
tenants in the Sriracha Saha Group Industrial Park. In 2011, the company was charged for raw water and
waste water treatment at the amount of Baht 8 million, which this related transaction between the

company and SPI are normal business practices.
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2.  Transaction with Operational Energy Group Ltd. (OEG)

Transaction : Operation and Maintenance Agreement, Leased Engine Agreement

The applicable fees under the Operation and Maintenance Agreement with OEG are the normal market
price as charged to its other customers. The leased engine contract was entered with OEG after thorough
evaluation through the bidding process. Therefore, this transaction is reasonable and is a normal business
practice as well. In 2011, the operation and services management fees was Baht 77 million and
machinery lease fees was Baht 44 million.

3. Transaction with Sinparadorn Co., Lid.

Transaction : Land Rental Agreement

The company has land rental agreement with Sinparadorn Co., Ltd of which the leased land was utilized
as the plant access and to accommodate the electricity and steam distribution system. The rental rate is
normal market identical to all tenants located in the Sriracha Saha Group Industrial Park. Therefore, this
transaction between the company and Sinparadorn Co., Ltd. is reasonable. The previous land rental
expenses was Baht 1.7 million.

4. Transaction with Sahacogen Green Co., Lid.

Transaction : Services Charges

Sahacogen Green Co., Ltd was established as a subsidiary of Sahacogen (Chonburi) PCL for running the
renewable energy business. Sahacogen (Chonburi) PCL has held 99.99% of total shares; therefore, the
several service activities were recorded as normal book value and not charged in 2011 to its subsidiary,
Sahacogen Green Co., Ltd.

Transaction : Interest Income

In 2011, the company charged its subsidiary, Sahacogen Green Co., Ltd. for short term loan by calculating
interest rate equivalent to lowest loan interest rate of commercial banks charged in general or the
maximum deposit interest rate. The total interest income charged in the previous year was Baht 5 million.

5. Transaction with Sahagreen Forest Co., Ltd.

Transaction : Services Charges

The company has established a joint venture company with Siam Forestry Co.Ltd. a paper business
subsidiary of the Siam Cement Group namely Sahagreen Forest Co.Ltd. as subsidiary for the renewable
energy business by holding 75% issue share. Any services as booked were normal business conditions.
In 2011 the company charged its subsidiary at amount of Baht 5 million.

Procedural Approval of Related Business Transaction

According to the company’s policy, all transactions between the company and related entities or persons
shall be approved in the Board of Director's meeting with the presence of the audit committees. The review
and approval of the related transactions will follow and in full compliance with the Securities and Exchange Act
B.E. 2535 and rules, regulations and notifications regulated by the Stock Exchange of Thailand. Any directors
having a conflict of interests will not have right to vote on the approval of such related transactions.

Policy or Potential Related Transaction in the Future

The company expects these related transactions at present will continue, however, the company has a
policy to control them to be a normal business practice and market price conditions. The company will assure
the future related transactions be fully controlled according to the law, rules and regulations of the Stock
Exchange of Thailand and all to be disclose in the financial statements audited by the auditor.
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Risk Factors and Management

Sahacogen places important on analyzing and assessing the risk factors on operation in order to
maximize the value to the shareholders in long term. Such continually risk assessment, we can assure that
Sahacogen has efficiently and reliable risk management and be able to control such risk on low and

acceptably level. Some risk items are remarkable focused as described following:

Operation Risks

%  Risks from the Expiry of the Permit to Operate the Power Business
Reference to the Energy Regulatory Commission Notification on Energy Industry Operation License Types
and Classifications B.E.2008, the company’s concession to operate the power business for 15 years was
cancelled and changed to energy industry operation license which will be valid to 15 years or expiry in
2024. As a result, the competently competes and bears the risk in case of its concession not being
extended and not effected to the 25-year contract signed with EGAT and the 15-year contract signed
with Saha Pattana Inter-Holding PCL.

% Raw Materials Risk
To secure essential raw materials: natural gas and raw water, the company has defined alleviating
measures by signing a contract with the PTT Public Company Limited for 21 years with four years
extendable to purchase its natural gas, effective on the commercial date. Meanwhile, a 25-year contract
with the Eastern Water Resources Development and Management PCL was signed for the raw water
supply. In emergency case, the raw water can be drawn from a reservoir in the Sriracha Saha Group
Industrial Park and 2,000 cubic meters retention pond within the power plant.

% Risk of Changes in Raw Materials Prices
The changes in main raw material prices such as gas price shall not be severely impacted to the
company revenue since the company has compensation from the energy charge which calculated using a
formula linked to the respective natural gas price. Additionally, the electricity charged to Saha Pattana
Inter-Holding PCL is referenced with the electricity tariff of the Provincial Electricity Authority. The tariff
contains one component called a fuel tariff adjustment (FT) which will be adjusted every four-month
period to reflect the actual average fuel costs, therefore, the change in fuel costs is also compensated. In
case that the changes on FT is not consistently with the fluctuation of the gas price, such impact might
affected to the company. However, we have continually improved and develop production process
effectively to compensate the high cost of sales.

%  Risk in Dependence on Operation and Maintenance
OEG is the contractor on operation and maintenance the company’s power plant, however, the risk on
contract termination is quite low. Since both OEG and the company have a common shareholder namely
S&J International Enterprises PCL. In addition, the company has set key performance index to access its
performance to ensure that it operation is efficiently and effectively.

% Environmental and Safety Risk
The company has realized the importance of monitoring and controlling the environmental and safety
impact in accordance with all relevant regulatory standards. The environmental and safety management

has been assigned to monitor, assess and control any impacts and biannually reported on Environment




Impact Assessment regularly by submitting to the Office of Natural Resources and Environmental Policy
and Planning (ONEP). Such continual proactive management resulted in awarded and certificated as the
good corporate practicing in accordance with the criteria of the good environmental governance on the
Good Environmental Governance in the workplace Project, held by the Department of Industrial Works,
Ministry of Industry. As such the company does not foresee any environmental risks which may cause

suspended operation or major cost for environmental control improvement.

Business Risks

s Risk of Termination of Electricity and Steam Purchase Agreement
The company exposed to the risk if any one of two customers, EGAT and SPI, terminates its contract.
However, since the commencement date till now, the company has continually fulfilled all obligations
under the contract, the risk of early termination is deemed low.

3% Risk in Reduction of Electricity Purchase Demand of EGAT
To address risks on reduction in the amount purchased in case that the company cannot supply the full
amount of electricity as contracted and cannot solve this problem within 18 months by EGAT, the
company has defined the conditions in the operation and maintenance agreement that OEG has to
guarantee the capacity and reliability of the electricity supply to EGAT, especially during peak periods.
Moreover, the increased production capacity from the expansion project not only ensures adequate
electricity supply to EGAT but also provides reserved capacity to capture the industrial growth of 40% of

the existing demand.

Financial Risks

%  Fluctuation in Exchange Rate Risk
The fluctuation in exchange rate between Baht and the US Dollar directly affected the majority of the
company’s revenue from electricity capacity charge to EGAT. Since 80% of the capacity charges are
indexed to the US currency rate. However, each one baht change in the exchange rate will affect
the company’s income approximately 0.70% of the overall income, the risk on fluctuation in exchange
rate is low.

%  Risk of Interest Rate
As the risk on fluctuation of interest rate and possibility to the range of interest rate rising, it might
be affected to the long-term loan interest rate. The company has therefore refinanced with the new
financial institutes and repayment some loan including restructure interest rate of loan term to be fixed
interest rate on some portion, which was completely in May 2011. Consequently, the risk on interest

rate is diminished and low.
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Corporate Governance

The Board of Directors of the company places importance on the building of good governance and
carrying on business with transparency, integrity and accountability to performance, being competitive and fair
to all parties concerned, in order to create prosperity and add economic value and wealth to shareholders.
Management of the company is based on the good governance principles of the Stock Exchange of Thailand
and Sufficiency Economy, namely moderation, reasonableness and good immunity, by relying on knowledge,
prudence and carefulness in planning and operation. At the same time all executives and employees are
encouraged to be ethical, honest, diligent, patient, and to share and use wisdom in their conduct, in order to

cope with economic, political, cultural and social changes for balanced and sustainable well-being.

The company’s good governance statement comprises good governance policy, business ethics and code
of conduct. It passed approval by the Board of Directors of the company on February 19, 2003 and its
suitability has been regularly reviewed. The company considers its good governance policy, business ethics and

code of conduct to be appropriate to the present situation, and they have been circulated to the directors,

executives and employees and publicized on the company’s website at www.sahacogen.com so as to be the

uniform guideline for business conduct.

The company’s good governance statement has been divided into the following 5 chapters in line with

the good governance practice for listed companies of 2006 of the Stock Exchange of Thailand:

Chapter 1: Rights of Shareholders

Shareholders have rights of ownership. The company’s good governance policy covers the protection of

rights of shareholders by recognizing and observing rights of ownership of shareholders. The company
encourages shareholders to exercise their rights and treats every shareholder equally. The basic rights of
shareholders are purchase and sale or transfer of shares, sharing in profits, adequate access to news and
information of the company, attendance of shareholders’ meeting to voice their opinion and participate in
decision-making by voting at the shareholders’ meeting, e.g. election of the company’s directors, determination
of remuneration of the company’s directors, appointment of auditor and approval of matters affecting the

company.

In addition to their basic rights, the company also takes steps taking into account rights of shareholders,
without impingement on their rights, and encourages and facilitates the exercise by shareholders of their rights
as follows:

1.1 Right to _information: Shareholders have equal right to information. The company publicizes its

information in both Thai and English languages through the Stock Exchange of Thailand and on its
website at www.sahacogen.com. This will enable shareholders to receive information from the company
such as results of operations, connected transactions, purchase or sale of material assets, top 10
shareholders of the company on the date of close of shareholders register for annual general
shareholders’ meeting, minutes of shareholders’ meeting, which must be completed within 14 days from

the date of the meeting, and essential information for decision-making by shareholders.
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1.2 Right to attend shareholders’ meeting: The company has held the annual general shareholders’ meeting

within 4 months from the last day of its fiscal year. In 2011, the company, for ease of shareholders, held
such meeting No. 9 on April 25, 2011 at Montien Riverside Hotel, No. 372 Rama 3 Road Bangkhlo,
Bangkok, Thailand.

% Before the date of the shareholders’ meeting

The company will notify the schedule of shareholders’ meeting 6 weeks before the date of meeting,
which was March 16, 2011 so that shareholders can arrange their time to attend the meeting. In
2011, the general annual shareholders’ meeting was held on April 25, 2011, and the notice of the
meeting together with all meeting documents with the same contents as those to be delivered to
shareholders in a hard copy were publicized through the company’s website in Thai and English
languages in advance, so that shareholders could study them in advance before delivery of those
documents on March 21, 2011. At each agenda item there were facts and reasons as well as
opinion of the Board of Directors together with supporting documents for the meeting, e.g. annual
report, proxy form B, resume of persons nominated as directors, map of the meeting venue,
directions on documents and evidences to be produced by shareholders in attending the meeting,
the company’s articles of association relating to the general annual shareholders’ meeting and
meeting procedure. The company authorized Thailand Securities Depository Co., Ltd., the company’s
share registrar, to deliver them to shareholders 14 days before the date of the shareholders’
meeting, so that shareholders who were not able to attend the meeting in person could authorize
other or an independent director indicated in the proxy form stipulated by the Ministry of Commerce
to attend and vote on behalf of the shareholders. The invitation letter was also announced in daily

newspapers for 3 consecutive days from April 18-20, 2010, four days prior to the meeting date.

% The date of shareholders’ meeting

The company’s directors place importance on shareholders’ meeting and it is considered as their
duty to attend the meeting except in case of illness or important engagement. At the general annual
shareholders’ meeting No. 9 held on April 25, 2011, all directors were present. In addition, Project &
Engineering Department Manager, Administration Department Manager, Accounting Division
Manager, QSE Division Manager, and auditor also attended the shareholders’ meeting so as to

answer the shareholders’ questions.

The company facilitated all shareholders equally so that they could fully exercise their rights to
attend the shareholders’ meeting and vote, with the date, time and place of meeting not being an
obstacle to attending the meeting. Adequate personnel were also provided to facilitate the
registration of the meeting and registration was commenced for not less than 2 hours prior to the
time of the meeting. Shareholders who attended the meeting after the meeting had commenced
were allowed to vote on the agenda items not yet considered, and their presence was counted as
part of the quorum since the agenda item on which voting was made. The company used barcode
system to count the votes cast on each agenda item and the results were announced to
shareholders promptly and transparently. Duty stamps for affixing on proxies was also provided at

the front desk. Appropriate catering was provided to shareholders attending the meeting.
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At each shareholders’ meeting, the company would report its results of operations, rate of dividend,
consideration of and voting on matters required by law and articles of association. At the beginning
of the meeting, the company secretary reported the number/proportion of shareholders attending the
meeting. Then the Chairman of the Board declared the meeting convened and presided over the
meeting. He explained rules applicable to the meeting and procedure of voting, and conducted the
meeting in accordance with the agenda, without adding agenda items or changing essential
information without prior notice to shareholders. Appropriate and adequate time was allocated for
discussion of issues of each agenda item. The shareholders were provided with an opportunity to
ask questions and comment on each agenda item. At last year's meeting no shareholder asked
question or commented. However, if in any year shareholders asked questions or commented, the
directors would clearly and precisely answer their questions. Result of voting at each agenda item

would be concluded and presented to shareholders.

Significant agenda of the shareholders’ meeting included:

(1) Appointment of directors: The company allows shareholders to elect directors individually, with
data of persons nominated for election and their holding of positions in other businesses in
cases where they are directors in a company operating business of the same nature as, and
competitive to, the company’s business. Additionally, the details of the Board of Directors
meeting regarding the consideration of the nominated persons screened by the Nomination
and Remuneration Committees for proposed to the shareholders’meeting are disclosed

(2) Determination of remuneration of directors: The company proposes the remuneration for
approval by the shareholders’ meeting every year based on the results of its operations,
amount of remuneration paid in the previous year, and the authorities and responsibilities of
the Board of Directors. The Nomination and Remuneration Committees propose the Board of
Directors on such remuneration, which who approved and paid for consideration before
proposing for consideration to the shareholders’ meeting for approval. The remuneration was
paid to each director was disclosed on from 56-1.

(3) Appointment of auditor and fixing of audit fee: The company will report to the shareholders for
approval information on the auditor, audit firm, independence and number of years of
performing audit for the company, comparison between audit fee of the current year and the
previous year’s, proposed audit fee that has passed deliberation by the Audit Committee, and
other charges for services by the audit firm of the auditor.

(4) Payment of dividend: The company will report its dividend policy, actual amount paid
compared to that under the policy, and comparison between the dividend paid in the current

year with that of the previous year.

To transparently monitor shareholders’ meeting, the company recorded video tape throughout the
meeting period and shown on the company’s website at www.sahacogen.com.

After the date of the shareholders’ meeting

After the date of the shareholders’ meeting, the company will prepare minutes of the annual general

meeting stating the names of directors present/absent, cause of their absence, material explanations,




questions and answers or comments in summary (if any). Details for each agenda item will reflect
the reality at the meeting. Results of voting at each agenda item will be classified as voting for,
voting against and abstention. The said minutes will be reviewed by the Executive Director and the
Chairman of the Board before signing by the chairman of the meeting, and they will be sent to the
Stock Exchange of Thailand and the Office of the Securities and Exchange Commission and
publicized on the company’s website within 14 days from the date of the shareholders’ meeting in
Thai and English languages, so that the shareholders can examine them without waiting until
the next meeting. They will also be submitted to the Ministry of Commerce within the period

required by law.

Chapter 2: Equal Treatment of Shareholders

The company respects the right of ownership of shareholders and treats every shareholder equally. Every
shareholder has equal rights as follows:

1)  Shareholders’ meeting: For foreign shareholders, the notice of meeting, meeting documents and minutes

will be translated into English and delivered together with the Thai version or they can be viewed through
the company’s website in both Thai and English languages, so that all shareholders can consider and
vote on the affairs of the company according to the agenda. If a shareholder is unable to attend
the meeting, he or she can appoint a proxy or a member of the Audit Committee, who is an independent
director of the company, to attend the meeting as representative to preserve his or her rights. The
company has indicated the name, address and interest of each of the 4 members of the Audit Committee
in the agenda of the notice so that shareholders can use such information in case he or she wishes
to select a member of the Audit Committee as his or her proxy, and the information on the 4 members
of the Audit Committee is available in the annual report delivered together with the notice of the
meeting. The shareholder can use the form of proxy attached to the notice, which is form B, to
encourage shareholders to vote. The form can also be downloaded from the company’s website. There
are 3 forms, i.e. forms A, B and C, prepared in compliance with the notification of the Ministry of
Commerce. Any one form of proxy can be chosen. The company also provides duty stamps for
shareholders appointing proxies. In 2011, the company held the annual general shareholders’ meeting
No. 9 on April 25, 2011. There were a total of 89 shareholders attending the meeting, representing
851,662,493 shares or 89.18% of all shareholders. Three shareholders authorized a member of the Audit
Committee, who is an independent director proposed by the company as a proxy, to vote, and this
shareholder held 13,223,900 shares.

2) Right to vote at the meeting: The voting right is in accordance with the number of shares held by a

shareholder with one share having one vote. The meeting is conducted in order of the agenda items. No
agenda items are added or changed without prior notice to shareholders.

2.1 Voting at each agenda item is made openly: Ballots are provided for shareholders for every agenda

item. Counting of votes will be made for only those who vote against and/or abstain from voting,
and these votes will be deducted from the total votes of shareholders present. The rest will be
deemed as votes cast for. Accordingly, if at an agenda item, there is any shareholder who votes
against or abstains from voting, a score signboard received upon registration will be shown. The

signboard will indicate the name of the shareholder present, number of shares held or represented
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and barcode. The person in charge will bring the ballot to such shareholder for signing as evidence
for transparency and examination afterwards. The company uses barcode to help in counting votes
and displays the result promptly on the screen in the conference room. All shareholders can
simultaneously know the votes for each agenda item classified as voting for, voting against and
abstention. In the annual general shareholders’ meeting No. 9, the company had invited Ms. Kobsuk
Saengsawad, the lawyer of VIRA LAW Office Co., Ltd. as the witness of the vote.

Supervision of use of internal information: The company has internal information supervision

measures, which are provided in its ethics toward the company and shareholders and in the code of
conduct for directors, executives and employees so that they will perform duties with integrity,
responsibility, disciplines and accountability to the public and themselves, without abuse of their
positions or functions for undue benefit for themselves and/or others. They are also required to
preserve the interest and assets of the company, without use of the company’s information and
assets for their own and/or others’ benefit. No act may be done to support any other person to do
business in competition with the company. The company has announced the same to its directors,
executives and employees as a guideline for their business conduct and performance, and this is
also publicized on the company’s website.

In the company’s work rules, the said matter is also covered with highest disciplinary measure, i.e.
termination of employment. The company’s directors, executives and employees have performed as
stipulated.

Inclusion of trading of the company’s securities in its code of conduct: The company prohibits and

communicates through the company’s intranet to its directors, executives and employees who are
closely in charge of internal information to trade the company’s securities during the period of one
month before disclosure of its financial statements to the public. In addition, the company’s directors
and executives (including their spouse and minor children) are required to report their securities
holding. In case of trading of the company’s shares, they must notify the Office of the Securities
and Exchange Commission, with copy to the Company secretary of Directors of the company,
so that the same will be reported to the Board of Directors at the next Board of Directors meeting.
At each Board of Directors meeting, there is an agenda item on holding of the company’s securities
by directors and executives, who know that they are required to comply with the applicable rules.
In addition, if there is any change in this matter, the company will send a letter notifying the
directors and executives of the same, with copy of letter and notification of the Securities and
Exchange Commission regarding the said matter.

During the past year, the directors and executives of the company have strictly complied with the
said policy. There was no trading of shares during the prohibition period.

Conflict of interest: The company carries on business with prudence, reasonableness, taking into

account the best interest of the company. Pricing is made on the fair commercial terms as if it were
a transaction made with a third party, with the practice in the said matter with transparency and in
compliance with the rules of the Stock Exchange of Thailand. This is stipulated as one policy in
good governance and is also provided in the ethics required for treatment of the company and
shareholders. Information is disclosed to provide equal opportunity of access to information.
For example, for a connected transaction, the company has complied with the notification of the

Stock Exchange of Thailand regarding disclosure of information and practice of a listed company in
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a connected transaction. The company also requires that interested directors leave the conference
room and abstain from voting on that agenda item so that the uninterested directors can fully
provide their opinion and be independent in voting. The Company secretary of Directors will notify
the meeting that for that agenda item, which directors who have an interest must leave the
conference room. Upon completion of the meeting, the name, relationship of the connected person,
pricing, value of transaction, and directors who have dissenting opinion from that of the Board of
Directors (if any) will be disclosed to the Stock Exchange of Thailand within the period required and
the same will be publicized on the company’s website for the sake of transparency. The same will
also be recorded in the minutes of meeting for examination afterwards.

For the annual general shareholders’ meeting No. 9, the company has allowed shareholders to
propose an agenda and candidate for director election which all criteria and conditions are both in
Thai and English informing through the SET channel and the company’s website on the subject of
investor relation Shareholders shall propose their agenda during November 16, 2010 to December

16, 2010 directly to the company secretary as well.

Chapter 3: Roles of Stakeholders

The company places importance on the interests of various stakeholders, by carrying on its business

with accountability and fairness to all parties concerned. The company is committed to developing its business to
achieve prosperity and sustainable growth, appropriately generating return to shareholders and protecting the
company’s interest and assets as if a reasonable man would do to preserve his own assets. This ensures that all

stakeholders will be treated fairly, and the same is provided in the code of conduct for executives and employees.

Shareholders

The company respects the basic rights of shareholders as provided by law, articles of association, and
code of conduct of the company, by treating all shareholders equally. The company has set up mechanism by
which the shareholders can be confident that they will receive accurate information and appropriate return, fair
return according to the company’s dividend policy. The inter-transactions, conflict of interest prevention
measures, prevention of use of internal information are all controlled and confidential. No directors, executives
and employees who are aware of internal information may use the company’s internal information for their own
benefit including trading of the company’s securities during the period of one month prior to disclosure of its

financial statements to the public. This is also stipulated in the code of conduct of employees.

In 2011, the company paid dividend from its operation of 2010 at the rate of Baht 0.18 per share,
accounting for 53.71% of its net profits of its own financial statements. The dividend was scheduled to be paid
on May 23, 2011. Dividend is paid to shareholders continuously every year, truly generating long-term wealth to
shareholders. In addition, the company reports its results of operations on a quarterly basis and discloses
transactions with connected persons on the terms as if made with a third party through the report system of

the Stock Exchange of Thailand and the company’s website.

Customers
With our integrity, the company screens and provides beneficial and precise information. The company
continually develops and improves its product and services to serve customers’ need; any complaints are

prompt responded. Activities to create good relationship and customer satisfaction are annually planned and
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scheduled, for example, customer sport day, seminar on energy saving. Moreover, customers can rapidly get
information via SMS or be able to communicate with the company through other channels either in working
hour or after working hour as follows:

Working day (Monday-Saturday at 8.00 am - 5.00 pm)

Contact Center . Saha Pathana Inter-holding PCL at 03848-0444

Sahacogen (Chonburi) PCL at 03848-1555

After working hour or holiday :

Emergency Line : 03848-1574 or 03838-1555 ext. 110

Customer Services . 081-9822184

Radio Communication Center 22 (the industrial park’s center utility) or 03838-3111

Commercial partners

The company adheres to commercial terms and conditions within the framework of good faith and fair
competition. The company strictly keeps its promises to its commercial partners. They will be paid, receive
goods as agreed punctually and are treated equally. The company promotes good relationship and
understanding with them, exchanges knowledge, and cooperates with them in developing goods and services
to add value to them. The company does not demand, receive or agree to receive property or any other

benefit beyond commercial agreement.

Creditors
The company strictly adheres to commitment to its creditors. In the past year, the company paid its

commercial creditors according to the credit terms agreed, without any default.

Employees

Employees are the valuable resources and key factor to make the company achievement. The company
therefore commits to develop their capabilities and skills to all employees thoroughly by training, seminar,
visiting partners’ business both locally or abroad to learn various productive systems in order to enhance their
competences for the company’s competitiveness and success. Career path is also human resource policy to
develop the potential ones with opportunities and growth. All management plans and strategies driven by their
cooperation and competences lead the company to achieve its goal. Meanwhile, the company has arranged
productive and competitive compensation returned to each person’s potential and performance with fairness
and appropriately. (Details of this policy implementation are disclosed in the section of Personnel Development
Policy(Form 56-1)

In additional, the company realizes of working environment and taking into account on safety to life,
health and properties of employees by stipulating the policy and several committees handling on safety,
occupational health and working environment efficiently. The safety, occupational health and working
environment committee are established to closely monitor this aspect to implement efficiently. Simultaneously,
the company continually provides training on Work Safety Awareness, Basic Fire-Fighting and Evacuation
courses, including fire drill so that employees are consciously aware and understanding of appropriate practice.
Such information and knowledge concerning safety are communicated to employees through exhibition and the
company’s intranet regularly. At the same time, all safety equipments or materials are adequately applicable

provided for employees in case of emergency.
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Not only the safety, the company also pay more attention on providing competitively welfare to
employees in order to support and promote their quality of life and well-being such as annual physical
check-up, medical expenses, uniform, health insurance, life and accidental insurance, provident fund, or low

housing loans interest rate in cooperation with the Government Housing Bank.

Competitors
The company carries on business strictly within good faith and fair competition scope within legal

framework. The company has never had any dispute involving its competitors.

Communities and society
The company recognizes its responsibility to communities and society by raising awareness of
responsibility to communities and society in the company continuously and promotes activities that benefit

communities and society as a whole.

Human Rights

In respect of the law and human rights, all employees are honor and treated equally without any
discrimination, separation of race, color, religion, sex, social practices as the base criteria of human rights since
the first working day. Such information including the ethics of the company is informed to employee through an

orientation in order to clarify and avoid any violation of the human rights.

Environment

The company carries on business taking into account impact on natural resources and the environment.
Therefore, data on conforming to the measures in the environmental impact analysis are regularly monitored,
followed up, and reported to the Office of Natural Resources and Environmental Policy and Planning, Ministry
of Natural Resources and the Environment, and Industrial Office at Chonburi province in every six month.
Moreover, the company closely adhere any changes on the law, rules, regulations concerned of the environment
and safety in order to revise our process in compliance with such changes. Not only environmental concerned,
the company also pays more attention on developing community sustainably. As a result, the company and its
subsidiary (Lamphun Biomass Power Plant Project) were awarded and certificated as the good corporate
practicing in accordance with the criteria of the good environmental governance on the Good Environmental

Governance in the workplace Project, held by the Department of Industrial Works, Ministry of Industry.

However, if shareholders or any stakeholders have any concerns about the accuracy of the financial
statements, defective internal control, legal offense or misconduct, they can contact the Managing Director at

tel. 038-4815555 or fax 038-481551 or email viroj@sahacogen.com or the Secretary to the Audit Committee,

who reports directly to the Audit Committee, at tel. 038-481555 or email pannee@sahacogen.com, or Chairman
of the Audit Committee at tel. 038-481555 or fax 038-481551. Results of investigation will be reported to the
Board of Directors of the company. Those making report or complaint will be strictly kept confidential. In 2011,

there was no complaint from any shareholder or stakeholders.

Chapter 4: Disclosure and Transparency

The company places importance on disclosure of material financial information accurately and in the

timely manner in accordance with the generally accepted accounting standard and principle, as well as
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non-financial information, with transparency, in strict compliance with laws, rules and regulations of the Office
of the Securities and Exchange Commission, Stock Exchange of Thailand and other government agencies.
The company also follows up with amendments thereto so that shareholders, investors and the general public
can be confident that the laws, rules and regulations observed by the company are up-to-date, so that they are
confident in the company’s business operation, which will add value for shareholders. Parties concerned
can access to information necessary to their decision-making through the channels provided by the company,
e.g. annual report, Form 56-1, and the website of the Stock Exchange of Thailand at www.set.or.th and the

company’s website at www.sahacogen.com. In this connection, the company also provides its shareholders

and investors with an opportunity to make inquiries through the company’s investor relations, whereby

the Managing Director is authorized to provide information and news to investors and those concerned,

by making contact at tel. 038-481555, fax 038-481551 or email viroj@sahacogen.com. This will facilitate all

stakeholders to access to information equally through several channels.

Every time when there is a transaction that may involve a conflict of interest, the Audit Committee will
attend the meeting and provide their opinion, and the director having a conflict of interest will not attend the
meeting and not vote on that agenda item so that the decision of the Board of Directors and executives will be
made fairly for the benefit of shareholders. Upon conclusion being reached the company will disclose the
resolution of the meeting indicating the value of the transaction, contractual parties, reasons and needs for the
transaction and other details of such transaction accurately, completely and in a timely manner in accordance
with the rules of the Stock Exchange of Thailand. The transaction will also be summarized in the annual

report and Form 56-1.

For the mechanism for monitoring, reviewing and balancing the power of management to ensure
transparency, the company has an internal control that covers management, operation and finance.
The company has hired Dharmniti Auditing Co., Ltd. as internal auditor to assess the internal control in
accordance with the guideline stipulated by the Board of Directors. The internal audit emphasizes on
prevention to ensure concrete benefit of the relevant department. It will try to find the causes and propose
opinion on improvements to ensure true benefit, with approval by the relevant department. The audit will
also reveal adequate information to ensure transparency in accordance with the good governance practice.

Audit results will be reported directly to the Audit Committee.

The Executive Board has monitored the performance of Management by requiring reporting of progress of
performance and results of operations of the company every month. If any director changes his or her holding
of the company’s securities, a copy of the report on securities holding submitted to the Office of the Securities
and Exchange Commission must also be delivered to the Company secretary of Directors, so that the matter
can be tabled at the next Board of Directors meeting. The Board of Directors has also provided a report on
the accountability of the Board of Directors to the financial reports, which is presented along with the auditor’s

report in the annual report, which is signed by the Chairman of the Board and the Managing Director.

Remuneration of directors and executives

3%  Remuneration of directors
The Board of Directors has appointed the Nomination and Remuneration Committee to transparently

consider the appropriate remunerations and compensation to the directors proposed to the Board of




Directors and approved by the shareholders on the Annual General Shareholders’ Meeting on every year.
Such remunerations shall be considered on its experience, responsibilities, and competitive rates on the

market to motivate and retain such valuable directors.

The shareholders approved the remuneration to directors in a maximum of Baht 10 million per year by
consideration on its operation on the annual general shareholders’ meeting No.9, held on April 25, 2011.
The actual total amount paid was Baht 7.135 million excluding any compensation or fringe benefit that

the director received as the employee.

The meeting allowances for each Board in 2011 were as follows:-

«  Meeting allowance for the Board of Directors: Baht 20,000 per meeting for the chairman, Baht
10,000 per meeting for each director

< Meeting allowance for the Audit Committee: Baht 10,000 per meeting for each Audit Director

< Meeting allowance for the Executive Director : Baht 10,000 per meeting for each Executive Director

«  Meeting allowance for Nominating and Remuneration Committee: Baht 5,000 per meeting for each

Nominating and Remuneration Director

By paying for attendees only. If a meeting of the board of more than 1 time / month to get the Board of

Directors. Less than 1 time / month.

Such remunerations paid to all directors, approved from shareholders, were individually disclosed in

Section of executive remuneration (Form 56-1).

%  Executive remuneration
The executive remuneration is in accordance with the company’s principle and policy based on its results

of operations and performance of each executive.

Chapter 5: Responsibility of the Board of Directors

3% Structure of the Board of Directors

The Board of Directors of the company is comprised of 13 directors:

Director & Executive Committee 5 directors
Non-Management Director 3 directors
Non-Management Director and Independent 5 directors

The company has 5 independent directors, representing 38.46% of the total number of directors.
The Nominating and Remuneration Committee will select directors from experts who have knowledge
and capability from various professions, and who have vision, are ethical, have no misconduct record,
and are able to provide opinion independently. The Board of Directors has clearly stipulated the duties
and responsibilities of all committees, with the Managing Director, in the capacity of a member of
Management, being appointed by the Board of Directors to oversee business operation and management
of the company’s affairs and its performance to achieve the objectives and goals, in line with the policy

set by the Board of Directors.

USUN anlAu (Baus) 91m (UMBU)



Terms of directors and Number of companies in which a director holds offices

The company does not fix a director’s term or the number of companies in which a director holds offices.
The company believes that the business capability and expertise of a director does not depend on his or
her age or the number of companies in which he or she holds offices but depends on his or her
competence in business management as the company’s expectation. Moreover, a director appointed by
the shareholders’ meeting shall be shareholders’ representatives to set a company policy to maximum

high return to shareholders.

Each director’s details concerning on his term was reported on an attachment -1 on the form 56-1 and
the annual report. The company presently had two directors who hold more than 5 offices. However,
the company is trustfully that these directors devote and duly take his responsibility for the company’s

benefit and consistently attended a meeting.

Qualifications of Independent Directors

The company has given the following definitions of an “independent director” based on the

announcement of the Capital Market Supervisory Board.

(1) The person must hold no more than 1% of shares with voting rights of the company, the parent
company, the associates, the affiliates, the major shareholders or the entities with the authority to

control the company; inclusive of shareholding by individuals related to such independent directors.

(2) The person must not be serving, or have served, as a director who is involved with the
management, or a staff member, an employee or a consultant with a monthly wage. The person also
must not be or be an individual with the authority to control the company, the parent company, the
associates, the affiliates, the associates of the same level, the major shareholders or of the entities
with the authority to control the company, with the exception of the case where he or she has
retired from such a position for at least two years prior to the day on which he or she is appointed
as an independent director. The ineligibility however does not include the case where an
independent director has previously served as a public servant or a consultant of a government

agency which is a major shareholder of, or an entity with the authority to control the company.

(3) The person must not be related by blood or law as father, mother, spouse, sibling or child, spouse
of sonor daughter of executives, major shareholders, individuals with the authority to control the
company or candidates for the position of an executive or an individual with the authority to control

the company or an associate.

(4) The person must not have, or have had, a business relationship with the company, the parent
company, the associates, the affiliates, the major shareholders or the entities with the authority to
control the company, in such a manner that may interfere with one’s independent discretion. The
person also must have not been or has been a shareholder, individuals with the authority to control
the company, of the person who has business relationship with the company, the parent company,
the associates, the affiliates, the major shareholder or the entities with the authority to control the
company. There is an exception in the case where he or she has retired from such a position for at

least two years prior to the day on which he or she is appointed as an independent director.
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Q)

(6)

@)

@)

The business relationship as described in the above paragraph is inclusive of normal trading
transactions for the conduct of business; lease or letting of immovable; transactions relating to
assets or service; provision or acceptance of financial assistance through acceptance or provision
of loans and guarantees, the use of assets as collateral and other such practices which result in
the company or the party to the agreement being under the obligation to repay the other party
for an amount from 3% of net tangible assets of the company or from Twenty Million Baht
whichever is lower. The calculation of such obligation to debt is to be in accordance with the
related transaction value calculation method as per the Announcement of the Capital Market
Supervisory Board on the Related Transaction Criteria with exceptions. The said obligation to debt
includes that which has materialized during the period of one year prior to the day of business

relationship with the same individual.

The person must not be, or has been, an auditor of the company, the parent company, the associates,
the affiliates, the major shareholders or the entities with the authority to control the company. The person
also must not be a significant shareholder, an individual with the authority to control or a partner of the
audit office with which the auditor the company, the parent company, the associates, the affiliates, the
major shareholders or the entities with the authority to control the company is associated. There is an
exception in such case where he or she has retired from such a position for at least two years prior to

the day on which he or she is appointed as an independent director.

The person must not be, or has been, a provider of a professional service including the service as a legal
consultant or a financial consultant for which greater than Two Million Baht of fee is paid per year by the
company, the parent company, the associates, the affiliates, the major shareholders or the entities with
the authority to control the company. The person also must not be a significant shareholder or an
individual with the authority to control or a partner of such provider of professional service. There is an
exception in such case where he or she has retired from such a position for at least two years prior to

the day on which he or she is appointed as an independent director.

The person must not be a director appointed to represent a director of the company, a major shareholder

or a shareholder who is related to a major shareholder.

The person must not be in a business of the same nature as, and of significant competition to, that of
the company or an associate. The person also must not be a significant partner in a partnership;
a director who is involved with the management ; a staff member; an employee; a consultant with a
monthly wage; as well as, a shareholder who holds more than 1% of shares with voting rights of another
company which is engaged in a business of the same nature as and of significant competition to that of
the company or an associate.

The person must not have any other characteristic which is an obstacle to the giving of free opinion on

the operation of the company.

After having been appointed as an independent director following the qualifications specified under items
(1) through (9) above, the independent director may be assigned by the Board of Directors to make

decisions on the operation of the company, the parent company, the associates, the affiliates, the
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associates of the same level, the major shareholders or the entities with the authority to control the

company in the manner of a collective decision.

Rules for selecting an independent director and selection process

The Board of Directors selects independent directors in accordance with the rules , whose qualifications
stipulated by the Stock Exchange of Thailand and the Securities and Exchange Commission, and proposes

them to the shareholders’ meeting.

The Company Secretary

The company has appointed Mrs. Pannee Chantavaraluk, a qualified and experienced person to be the
company secretary in order to respond on the following matters on behalf of the Board of Directors in
compliance with the Securities and Exchange Act (No. 4) B.E. 2551 which amended some provision of the
Securities and Exchange Act B.E. 2535:

1. Preparing and keeping the following documents:

a) A register of directors;
b) A notice calling director meeting, a minute of meeting of the Board of Directors and an annual
report of the company;
c) A notice calling shareholder meeting and a minute of shareholders’ meeting;
2. Keeping a report on interest filed by a director or an executive;

3. Performing any other acts as specified in the notification of the Capital Market Supervisory Board.

% Roles, duties and responsibilities of the Board of Directors

Leadership and vision

The Board of Directors comprises persons who have diversified knowledge, capabilities and experiences
and specific expertise that benefit the company. They understand their roles, duties and responsibilities,
and have leadership. They set the clear vision of the company. They are independent in providing opinion
and making decision. They supervise the businesses of the company in accordance with its objectives
and goals to generate the maximum benefit to the company and its shareholders. They manage the
company by setting tasks, goals, strategies, action plans and annual budget to achieve goals, using good

governance practice to increase value for the company and its shareholders.

The company requires that the Board of Directors must comprise at least 5 persons (pursuant to the

Public Limited Companies Act). A director must be a natural person and

1.  being of legal age;

2. not being a bankrupt, incompetent or quasi-incompetent; and

3. having never been imprisoned by a final court judgment for an offense involving property committed
in bad faith, and having never been terminated or dismissed from government service, state

organization or agency due to dishonesty.

The Board of Directors monitors the performance of Management by requiring Management to report the
progress and results of operations of the company and securities holding by all directors and executives

at the Board of Directors meetings.




Combination or separation of positions

The Chairman of the Board is a director who is independent and is not a member of Management and
not the same person as the Chairman of the Executive Board, in order to separate duties, for the sake of
independence and balance. The Chairman of the Board plays the role of leader and controls the Board of
Directors meeting to ensure efficiency and effectiveness. The Chairman of the Board also encourages all
directors and executives to participate in the meeting, assists, provides advice, supervises the business
operation by Management, but does not interfere with the regular tasks or business of Management. In
addition, the powers and duties of each committee and of Management are clearly defined so that they can be

examined for the sake of transparency.

Internal control and risk management

The Board of Directors places importance on internal control with respect to operation, finance, function
and supervision, with an internal audit department examining the performance of the said control including
computer system and providing advice to ensure that the stipulated guideline has been implemented

effectively. It is also independent and can fully conduct examination and balancing.

The company has hired Dharmniti Auditing Co., Ltd. to conduct internal audit in cooperation with those
responsible for internal audit of the company in order to increase the effectiveness of the audit. The results of
the audit will be discussed with the executives of the department audited and the Managing Director to clarify
facts and problems found as well as measures for prevention and improvement, before such audit was
reported in writing to the Audit Committee. The company regular held a meeting with the Audit Committee in

order to access the results of audit and its development.

The Audit Committee considers that the company’s various departments have already analyzed their risks.
However, it should be systematically and continuously assess risk management for each department. It was
therefore proposed to the Board of Directors to have Pricewaterhouse Coopers FAS Ltd. evaluate and improve
the risk management system which was agreed and approved on November 4, 2008 and sub-committee for
the risk management was set. The risk management system was already implemented and developed to

control its management effectively by repeatedly evaluated by the Audit Committee.

The Board of Directors manages risks according to the nature, suitability and type of risks, by evaluating
internal and external factors to find measures of prevention, development, improvement and extension of results
of risk consideration and risk management to cover the entire organization so that the risks are at the level
acceptable to the organization and not to impact the operation of the company.

%  Board of Directors meeting
The Board of Directors places importance on attending the meeting and it is the duty of directors to do
so in order to acknowledge and make decision on the company’s operation. Meetings are scheduled in
advance throughout the year and are to be held every quarter. The company secretary will send notice
together with agenda, minutes of the previous meeting and supporting documents for the meeting to the
directors for their consideration in advance within the period required by law. In considering matters,
the Chairman of the Board, who acts as chairman of the meeting, will provide an opportunity to directors
and executives to independently give opinion. At every Board of Directors meeting, high-ranking

executives of the company will attend it to provide explanation as a person directly involved with the
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problem. All directors can request additional information on any matter from high-ranking executives and

the company secretary.

Upon completion of the meeting, the company secretary will prepare the minutes of the meeting, which
will be reviewed by the Executive Board and sent to the Chairman of the Board for signing to confirm
their accuracy. The minutes will be proposed, for approval, as the first agenda item of the next Board
meeting. The directors can comment on or request revisions to the minutes so that they are accurate as

much as possible.

Minutes approved will be properly kept at the office of the company and also kept in electronic form

together with supporting documents of various agenda items for convenience of reference.

In 2011, the Board of Directors held 6 meetings. Attending the meetings by each director may be

summarized as follows:

Annual General] The Board of The Audit The Executive | The Nominating

Meeting of Directors’ Committee’s Director’'s |& Remuneration
Shareholders meeting meeting meeting Committee’s
meeting
1 Mr. Boonkiet Chokwatana 1 6/6 - - 1
2 Mr. Boonsithi Chokwatana 1 6/6 - - -
3  Mr. Santi Vilassakdanont 1 6/6 - - -
4 Mr. Boonyarith Mahamontri 11 5/6 - - -
5  Mr. Thirasak Vikitset 11 6/6 - 6/7 11
6  Mr. Tanong Srichit 11 6/6 - 6/7 -
7 Mr. Atthakorn Glankwamdee 11 5/6 - 6/7 -
8  Mr. Viroj Theeravatvatee 11 6/6 - /7 -
9  Mr. Sujarit Patchimnun 11 6/6 - 4/7 -
10 Mr. Nophorn Bhongsvej 11 6/6 4/4 - i
11 Pol. Gen. Somchai 1 6/6 4/4 - -
Prabhasabhakdi
12 Mr. Amorn Asvanunt 11 5/6 4/4 - -
13 Mr. Surong Ongkosit 11 6/6 4/4 - -

Self-Assessment of the Board of Directors

The Board of Directors has policy to assess the overall performance of the Board of Directors at least
once a year. In the year 2011, the Board of Directors conducted individual self-assessment on the criteria
consisting of Board policy, composition, practices and meeting, transparency in job performance and
information disclosure, business ethics. The overall average results for this evaluation corresponded to the

level of good performance.

Committees
In order to assure the shareholders that the operation of the company is transparent, and is screened,

reviewed, with careful consultation, the Board of Directors has appointed committees to perform such
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duties and report to the Board of Directors. The present committees comprise the Executive Board
the Audit Committee and The Nomination and Remuneration Committee. The powers, duties and
responsibilities of each committee are independent of each other for the benefit of supervision of the

company’s business.

%  Training of directors and executives
The company encourages all directors and executives to improve their knowledge. The Board of Directors
places importance on attending courses beneficial to performance as directors, and the directors have
undergone Director Accreditation Program (DAP), Director Certification Program (DCP), Audit Committee
Program (ACP), and Finance for Non-Finance Director (FND) courses organized by the Institute of
Directors (IOD), IFRS standard accounting courses and short-course seminars that benefits to the

performance of the directors, including courses to be organized in the future by the 10D.

The company also prepares a director’'s manual, company VTR and power plant visit for a new director to
obtain significant information about the company, good governance policy, business ethics, code of
conduct and rules and regulations of the Stock Exchange of Thailand and Securities and Exchange
Commission. The company requires the new director to undergo courses helpful to performance as a
director organized by the Institute of Directors (IOD). In addition, the directors also regularly meet and

exchange ideas with directors and high-ranking executives of other local and foreign organizations.

% Human Resources Development Policy
Employees are the emphatically factor on driving Sahacogen to its achievement and reaching its vision.
Therefore, the management group considerably and continually improves the training systems in order
to create and encourage competences on working efficiently. The competency system is applied along
with the Company’s goal. The employee satisfaction survey, another key element, is also continually

implemented to collect quantitative information and employees’ opinion for development effectively.

3%  Safety and Occupational Health Management
As the power producer company, Sahacogen (Chonburi) Public Company Limited always places
importance on the safety and occupational health. The objective is to maintain and develop the

occupational health and environmental system to comply with the international standard consecutively.

With the good intention, the Company wishes that all staffs, business partners, as well as related people,
will be safe during work and be a part of developing the system of Occupational Health and Safety
Management. Therefore the Company has organized activities to train contractors before the beginning of
work. Before being permitted to work inside the power plant, all of the contractors and employees are
required to take part in the Safety training and have to test their understanding about the working safety
according to OHSAS 18001 / TIS 18001.

Moreover, the Company has always realized that the good preparation is the main importance of the
safety; the Company has applied the principle of the Safety Risk Management in order to be alert to all
possible accidents which possibly happen. The Company has annually organized training for emergency

evacuation and fire drill, checking the safety systems in the work place, and regularly enhancing the skill
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of the employees to use the safety equipments and fail-safe devices. Besides, the Company also held a

display to feature the safety in the work place for the employees and the contractors in order to

encourage the safety and enhance the knowledge and skill of the employees. Furthermore, in 2011, the

Company had supported many projects, created to raise the consciousness and develop the safety

and occupational health, as follows:

«  Setting the rooftop at the cleaning area in front of the work site

«  Setting the Isolate Valve in the area of De-NOx system of GT3 De-NOx Water System

«  Repairing the work floor and the handrail for the worker to open and close the valve at the Steam
Turbine

«  Having an annual Health checkup for the employees

«  Training of a basic first aid

«  Providing a life and health insurance for the employees and their family

«  Regularly supporting and holding several healthy activities such as Sport Day

Energy Management.

The Company has selected the technology of Combined Cycle Power which is a high potential production
of electricity and steam power. Moreover, the Company has chosen the Aero Derivative Gas Turbine that
can adjust the level of the production according to periodically high variable electricity demand of the
Electricity Authority and industrial factories.  The Inlet Air Chilling system also is settled to decrease
the temperature of the inlet air before being burnt, which increases the potentiality and quantity of

the production by the gas turbine.

The Company has placed significant interest in the Energy Conservation as one of the company policies.
Therefore the Energy Management Committee has been appointed in order to set up the energy
management system in the organization effectively according to the regulations. The principles of the
Energy Conservation are as follows:

«  Maintaining Steam Trap in the Steam Distribution System

«  Setting the variable-speed drive of the Cooling Tower Fan

Besides, the Company has also organized activities and training of the Energy Conservation for the

employees in order to increase their awareness and consciousness on such conservation efficiently.

Internal audit

The Board of Directors places importance on internal control at both managerial and operating levels.
Dharmniti Auditing Co., Ltd. is hired to conduct audit with respect to operation, finance, functioning,
computer system, utilization of the company’s assets and its subsidiaries and to provide advice to ensure
that the stipulated guideline is observed effectively and that the internal audit is independent and can fully
conduct examination and balancing. To completely assess as plan, the company has appointed Miss
Naiyachan Chongkolvanich as the coordinate with internal auditors and all departments. The audit results
will be reported directly to the Audit Committee periodically. Therefore investors can be confident that the
company has adequate internal control that can prevent and preserve its assets from damage that may

arise from improper or unauthorized use and disposal.
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Reports of the Board of Directors

The Board of Directors is responsible for the consolidated financial statements of the company and its
subsidiaries, financial information of the company set forth in the annual report and Form 56-1. Those
financial statements are prepared in accordance with the generally accepted accounting standard in
Thailand. Appropriate accounting policy is adopted and consistently applied. Careful discretion and the
best estimates are used in preparing financial statements. Adequate significant information has been

disclosed in the notes to the financial statements.

The Board of Directors has appointed the Audit Committee, comprising directors who are not members of
Management, to be responsible for the internal audit, so as to reasonably ensure that accounting entries
are accurate, complete and adequate to maintain the company’s assets and to find weaknesses, in order
to prevent significant irregularities. The opinion of the Audit Committee in this respect is described in the

report of the Audit Committee presented in the annual report.

The Board is of the opinion that the overall internal control of the company is satisfactory and can
reasonably create confidence in the reliability of the consolidated financial statements of the company

and its subsidiaries.

Relationship with investors

The Board of Directors places importance on reporting and disclosure of the company’s information on
finance and general matters as well as significant information affecting the price of the company’s
securities, to ensure such information’s accuracy, completeness, reliability and transparency. In 2011, the
company held the seminar “Saha Group Fair ” by invitation the analyst and investors to participate such
seminar at the Saha Group Fair, Queen Sirikit Convention on June 30, 2011. Moreover, the information is
publicized through the reporting channel of the Stock Exchange of Thailand and the company’s website

at www.sahacogen.com.

The company has not yet established an investor relation department, but has designated the Managing
Director to provide information as required by investors and those concerned by contacting Mr. Viroj

Theeravatvatee, Managing Director, tel. 038 481555 or fax 038 481551 or email viroj@sahacogen.com.

Internal control
On the Board of Directors Meeting No. 1/2011 held on February 22, 2011, at which the Audit Committee
were also present, the Board of Directors evaluated the adequacy of the company’s internal control
in 2011 as evaluated by the company’s internal auditor, Dharmniti Auditing Co., Ltd. Dharmniti Auditing
Co., Ltd. considered that the company has good internal control, adequate risk management to ensure
that the company will achieve its goals. It was therefore concluded by the Board that the company
has adequate internal control that is appropriate to present circumstances.
1.  Organization and environment
The company has set up clear structure of powers and duties of the Board of Directors,
Management and employees. The business objectives and targets were defined and measurable.
Systems are established to prevent abuse of powers and duties. There are requirements on business

ethics, code of conduct for compliance by the Board of Directors, Management and employees
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within the company and its subsidiaries. It is therefore believable that this can prevent abusive or

unauthorized utilization of the company’s assets.

Risk management

The company manages risks according to the nature, suitability and type of risks, by evaluating
internal and external factors, in order to find measures to prevent and manage risks so that they are
at the level acceptable to the organization and not to impact the operation of the company. It is

also communicate to management team continually perform and monitor.

Control of performance of Management

The company designates the levels of approval powers and separate departments in a way that
promotes coordination and balancing of power. Scope of authority and amount of money within the
approval power of each level of Management are designated in writing together with division of
duties and responsibilities. Procedure of connected transactions is clearly stipulated in accordance
with the notification of the Stock Exchange of Thailand. The Board of Directors regularly receives

reports from, and reviews performance of, Management.

Information technology and communication

The company secures efficient communications within and outside the organization. Accounting
entry supporting documents are kept completely and systematically, and generally accepted
accounting principle is applied. Application software are used to enhance the planning of resource
utilization and management of accounting, financial, purchase, sale, inventory and production
planning data, so as to obtain accurate, prompt and precise data. This will enable Management to
be informed and be able to promptly make decisions. Safety measures for information system are

put in place as well as measures for prevention of risks that may arise from the information system.

For Board of Directors meetings and shareholders’ meetings, the company sends notice together
with adequate supporting information for decision making, within the period required by law. Minutes
of meeting with full material contents are prepared. Resolutions and opinions of directors and

shareholders are recorded in the minutes together with questions and dissenting opinions.

Monitoring

The company sets goals and compares the actual performance against the goals. In case of any
difference, action plan will be corrected or adjusted in a timely manner and appropriately to the
situation. Examination of performance according to the internal control designated is conducted
regularly by the internal audit department, and audit result must be reported directly to the Audit
Committee. If any significant defect is found, the Audit Committee must report the same to the

Board of Directors for an order of corrections within an appropriate time.

From the evaluation of the 5 aspects of the company’s internal control described above, the Board
of Directors is of the opinion that the company has appropriate and adequate internal control.
The Board also recognizes that any internal control may not guarantee that there will be no damage

from significant errors but that damage can be prevented or remedied at a reasonable level.
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Performance Summary and Financial Highlights

(Unit : Baht "000)

Sales 3,509,624 3,127,522 3,041,864
Total Revenues 3,514,586 3,146,449 3,046,317
Cost of Sales and Expenses 3,089,032 2,710,841 2,650,636
Finance Cost 151,365 124,575 113,645
Earning Before Tax 258,940 269,442 282,036
Income Tax 8,267 11,747 17,522
Total Comprehensive Income for the Year 251,554 257,896 264,515
Financial Highlights
Current Assets 744,576 724,164 663,504
Fixed Assets 4,828,146 4797124 4,218,467
Total Assets 5,572,722 5,521,228 4,881,971
Current Liabilities 615,553 993,667 367,259
Non-Current Liabilities 2,758,701 2,428,767 2,527,200
Share Capital Fully Paid 955,000 955,000 955,000
Shareholders’ Equity 2,198,469 2,098,854 1,987,612
Total Revenues Total Assets
3600000 T— 3514586 5600000 T—_ Ss72722
5400000 +— 5521288
3400000 5200000 +——
3,200,000 A 3,146,449 5,000,000 + 4881 971
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4,800,000 +—
3000000 +—
2009 4600000 +— 2009
2010 2010
2,800,000 2011 4,400,000 2011
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2198469
3,500,000 - 2,200,000 - U
4200000 _\ 3,374,253 [T
400, — 3.422.434 2150000 +—
8300000 4 2,100,000 1 2,008:854
3200000 +— Sl —
3,100,000 +—— 2,050,000 +——
3,000,000 A 2894 359 2000.000 - '1 987 612
2,900,000 +—— I
, 1,950,000
2800000 +—
' 2009 - 2009
2700000 4+—" 2010 1900000 2010
2,600,000 2011 1,850,000 2011
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Financial Ratio Table

| 2004 ] 2005 | 2006 | 2007 | 2008 | 2000 J 2010 ] 2011

Liquidity Ratio
Current Ratio 1.08 1.73 1.48 1.30 210 1.81 0.73 121 | time
Quick Ratio 0.89 1.42 1.24 1.06 255 1.35 0.49 0.82 | time
Current Cash Flow Ratio 1.50 0.24 1.41 1.00 0.63 1.76 1.02 051 | time
Accounts Receivable Turnover 7.41 7.37 7.79 7.57 7.55 7.28 7.80 8.66 | time
Average Collection Period 4857 | 4887 | 4619 | 4758 | 4767 | 4946 | 46.18| 4156 | days
Accounts Payable Turnover 1665 | 16.33 10.56 751 | 1046 | 14.81 8.73 7.82 | time
Payment Period 21.63 | 2204 | 3408 | 4791 | 3442 | 2431 | 4122| 4601 | days
Cash Cycle 2695 | 2683 | 1211 | -033 | 1325 | 2516 496 | -445| days
Profitability Ratio
Gross Profit 2225| 1982 | 2068 | 2099 | 17.05 | 17.06 | 1826| 16.94 %
Operating Profit 1940 | 17.00 | 1790 | 16.81 | 1297 | 1301 | 1260 | 11.69 %
Other Profit 030 | 0.08 0.46 0.23 0.40 0.15 0.60 0.14 %
Operating Cash Flow Turnover 156.05 | 29.40 | 158.36 | 13297 | 7520 | 152.53 | 176.59 | 100.11 %
Net profit attributable to equity holders 15.07 | 12.99 13.03 | 11.08 8.53 8.68 8.19 7.16 %
of the Company
Return on Equity 21.89 | 2065 | 2070 | 1659 | 1390 | 1372 | 1261| 1143 %
Efficiency Ratio
Return on Total Asset 7.32 6.58 7.20 6.18 543 552 4.95 452 %
Return on Fixed Asset 1352 | 1228 | 1420 | 1327 6.77 | 1292 | 1167| 1157 %
Total Asset Turnover 0.49 0.51 0.55 0.56 0.65 0.64 0.59 0.65 | time
Financial Policy Ratio
Debt to Equity {2728 200 1.77 1.60 1.52 1.46 1.63 153 | time
Interest Coverage 8.06 | -225 6.92 5.45 3.56 6.07 6.74 413 | time
Payout Ratio 8890 | 8393 | 5190 | 7785 | 9194 | 5486 | 61.38| 66.71 %
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Analysis of Financial Status and Operating Result

This analysis is based on the consolidated financial statements in 2011 with comparing to one of 2010.

The details of the Company and its subsidiaries’ financial performance are as described as follows:

1. Results of the Operations

11

12

Overview of Operations in the previous year

In the year 2011, the revenues were totaling Baht 3,515 million, an increase of Baht 368 million or

11.70%. The cost of sales and administration expenses were Baht 3,104 million, which was Baht

352 million higher than the previous year as the result of subsidiaries’ impairment at the amount of

Baht 15 million. The finance cost was increased by Baht 27million. While the corporate income tax

was decreased by Baht 3.5 million. The above changes resulted in the net profit of Baht 251 million,

a decrease of Baht 7 million or 2.80% from the previous year.

Operation result of Product Units

Revenues from Sales

The total revenues of the year 2011 were Baht 3,510 million, an increase of Baht 382 million.
This resulted of the operation of Sahacogen Green Co.Ltd., its subsidiary, which was
commercially operated and distributed to EGAT in March 2011. Sahacogen Green Co., Ltd can
generate income of Baht 207 million from selling electricity power to EGAT. The revenues from
sales to EGAT were increased by Baht 129 million as the result of the price escalation with the
higher fuel gas price and fluctuation of the exchange rate. Whereas the revenues from selling
electricity to industrials were Baht 25 million lower than the previous year as resulted from the
decrease of sales volume and the Ft adjustment. Moreover, the revenues from steam sales

were increased by Baht 71 million due to the higher consumption

Other Revenues
The other revenues were total Baht 5 million, decrease of Baht 14 million from the insurance

compensation recorded in this year.

Cost and Expenses

In 2012, the cost of sale was increased of Baht 359 million, or 14.03% as the result of cost of
sale of its subdiary, Baht 181 million, and the increase of its such cost of Baht 177 million
which caused of natural gas price of Baht 213 million. Whereas the other operation costs were
decreased of Baht 36 million. The administration expenses were also increased of Baht 19
million, or 12.61% as the result of higher insurance premium and management of its
subsidiaries of Baht 18 million. In addition, the impairment of assets of the Kabinburi Biomass
Power Plant Project of Sahacogen Green Co., Ltd. was evaluated and recorded at the amount

of Baht 15 million. The financial expenses of its separate financial statements with the interest

USUN anlAu (Baus) 91m (UMBU)



receivable were increased of Baht 21 million or 21.51% in 2010. While the interest expenses
from long term loan restructure was Baht 15 million, and the increase of interest rate higher
than 2010 at the amount of Baht 6 million. While the corporate income tax was decreased of
Baht 3.48 million or 29.62%.

%  Gross Profit
The operating profit were Baht 410 million, a increase of Baht 16 million or 4.13% from the

previous year

Financial Status

Assets: As of December 31, 2011, the total assets amounted to Baht 5,573 million, an increase of
Baht 51 million or 0.93% mainly from the addition of land, equipments during the construction of the
Sahagreen Forest Co.Ltd its subsidiaries. and energy plantation farming to supply for the power

plant of Sahacogen Green Co., Ltd, its subsidiaries.

Liabilities: The total liabilities amounted to Baht 3,374 million Baht, a decrease of Baht 48 million or
1.41% in comparing with mainly from the maintenance prior its schedule and the restructure of the

long term loan.

Shareholders’ Equity: Shareholders’ equity totaled Baht 2,198 million, the increment of Baht 100

million or 4.75% from the increase of the net retained earnings.

Liquidity

Cash Flow: The company had net cash from operating activities of Baht 410 million, Baht 285
million or 40.97% lower than the previous year. While the investment for Sahagreen Forest Biomass
Project, its subsidiary, and the energy plantation farming were using fund from operation and long
term loan. As the result, the net cash flow and cash equivalents was increased of Baht 8 million or

27.16 % comparing to the previous year.

Liquidity Ratio: The current assets were Baht 744 million, Baht 20 million or 2.82% higher than the
previous year resulted of the increase of account receivable in accordance with the operation of it
subsidiary. The current liabilities were amounted Baht 378 million or 38% mainly from the account
payable of subsidiaries’ construction, accrued maintenance expenses, and the long term loan due in

a year, therefore, the liquidity ratio was increased of 1.21 time in 2011.

Effectiveness

The return on total assets and the total assets turnover were 4.52%, or 8.69% lower than the previous

year. The return on fixed assets was 11.57% or 0.86% lower than the previous year and total asset

turnover was 0.65 times or 0.65% or 10.17% higher than previous year which mainly resulted of the

commercial operation of its subsidiary.
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Report on the Board of Directors’ Responsibility on

Financial Statements

The Company’s Financial Statements have been compiled under the policies of the Board of Directors
which are in compliance with the generally accepted accounting principles, and to be conservatively recorded.
Due circumspection of estimation has also been given in the preparation of the financial statements to reflect

truthfully the company’s performance.

Recognizing the essential of the quality of the financial statements, the Board of Directors then managed
to Provide reviewing of the financial data and sufficient information in the Notes to the Financial Statements
and the Explanation and Analysis Report for the interest of the shareowners and investors who seek access

into the financial statements.

For this respect, the Board has appointed an Audit Committee, consisting of independent members and
nonexecutive members, to directly oversee the quality of the financial statements. The Committee’s comments

have already been shown in the Report of the Audit Committee in this annual report.

According to the above-mentioned administrative structure and internal control system as well as the
audit results of the certified public accountant, the Board is confident that the company’s financial statements
as of December 31, 2011, have shown an essentially accurate picture of its financial status, performance and

cash flow statements according to the generally accepted accounting principles.

}%////ﬁ' oV

el
Mr. Boonkiet Chokwatana Mr. Viroj Theeravatvatee
Chairman Managing Director
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Auditor Fees of the Auditor

1. Audit Fee

The Company and its subsidiaries paid the audit firm to Ernst & Young Office Limited, which is an office

for the auditor, the auditor under.

T
Sahacogen (Chonburi) PCL. 750,000 740,000
Sahacogen Green Co., Ltd. 350,000 250,000
Sahagreen Forest Co., Ltd. 100,000 50,000
Total Audit Fee 1,200,000 1,040,000

2. Non-audit Fee

The company and its subsidiary paid for other services as following:

Facilitator Taye of work Remuneration of
other Service other Services

Sahacogen (Chonburi) PCL. | Ernst & Young Office Limited | BOI Examinations 100,000 | 100,000
Sahacogen Green Co., Ltd. Ernst & Young Office Limited | BOI Examinations 50,000 -
Total Non-audit Fee 150,000 | 100,000
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Report of Independent Auditor

To the Shareholders of Sahacogen (Chonburi) Public Company Limited

| have audited the accompanying consolidated statements of financial position of Sahacogen (Chonburi)
Public Company Limited and its subsidiaries as at 31 December 2011, the related consolidated statements of
comprehensive income, changes in shareholders’ equity and cash flows for the year then ended, and have also
audited the separate financial statements of Sahacogen (Chonburi) Public Company Limited for the same
period. These financial statements are the responsibility of the Company’s management as to their correctness
and the completeness of the presentation. My responsibility is to express an opinion on these financial
statements based on my audit. The financial statements of Sahacogen (Chonburi) Public Company Limited as
at 31 December 2010 and for the year then ended, as presented herein for comparative purposes, were
audited by another auditor in our office, who expressed an unqualified opinion on those financial statements

under her report dated 25 February 2011.

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

presentation. | believe that my audit provides a reasonable basis for my opinion.

In my opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Sahacogen (Chonburi) Public Company Limited and its subsidiaries and of Sahacogen
(Chonburi) Public Company Limited as at 31 December 2011, the results of their operations, and cash flows for

the year then ended, in accordance with generally accepted accounting principles.

Without qualifying my opinion on the aforementioned financial statements, | draw attention to Note 3 and
Note 5 to the financial statements. During the current year, the Company adopted a number of revised and
new accounting standards as issued by the Federation of Accounting Professions, and applied them in the
preparation and presentation of its financial statements. The Company has restated the financial statements as
at 31 December 2010 and for the year then ended to reflect the changes in accounting policies resulting from

the adoption of these new accounting standards.

Siraporn Quaanunkun
Certified Public Accountant (Thailand) No. 3844

Ernst & Young Office Limited
Bangkok: 22 February 2012
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Statements of financial position

Sahacogen (Chonburi) Public Company Limited and its subsidiaries

As at 31 December 2011 and 2010

(Unit: Baht)
Consolidated financial Separate financial
statements statements
Note 2011 2010 2011 2010

Assets
Current assets
Cash and cash equivalents 7 93,967,878 89,601,225 78,172,704 74,958,669
Current investments - securities held for trading 243,838 238,871 243,838 238,871
Trade and other receivables 8 410,654,111 399,656,999 371,070,598 402,453,360
Prepaid expenses 8,416,603 10,492,235 7415523 10,162,995
Short-term loans to subsidiary 9 = - 200,606,700 23,000,000
Spare parts and supplies 191,600,487 193,842,681 121,643,500 136,364,371
Other current assets 39,692,822 30,332,076 31,964,091 25,561,932
Total current assets 744575739 724,164,087 811,116,954 672,740,198
Non-current assets
Investments in subsidiaries 10 - - 1273124900 1,188,749,900
Other long-term investments - available-for-sale securities 11 11,500,000 8,200,000 11,500,000 8,200,000
Property, plant and equipment 12 4,729,318,350 4,700,776,481 3,494,628953 3,639,278,373
Project cost of energy plant farming 13 74,384,842 71,015,467 - -
Deferred tax assets 19 10,928,511 16,840,748 10,928,511 16,840,748
Other non-current assets 2,014,350 290,779 2,014,350 285,779
Total non-current assets 4828146,053 4,797,123475 4,792,196,714 4,853,354,800
Total assets 5572,721,792 5521287562 5603313668 5,526,094,998

The accompanying notes are an integral part of the financial statements.
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Statements of financial position (continued)

Sahacogen (Chonburi) Public Company Limited and its subsidiaries
As at 31 December 2011 and 2010

(Unit: Baht)
Consolidated financial Separate financial
statements statements
Note ‘ 2011 ‘ 2010 ‘ 2011 ‘ 2010
Liabilities and shareholders’ equity
Current liabilities
Short-term loans from financial institution 14 80,000,000 - 80,000,000 -
Trade and other payables 15 316,746,320 428394984 259,110,222 361,489,420
Current portion of long-term loans 16 184,333,333 538,333,333 176,000,000 530,000,000
Other current liabilities 34,472,949 26,938,811 27,504,808 22,982,221
Total current liabilities 615,552,602 993,667,128 542615030 914,471,641
Non-current liabilities
Long-term loans - net of current portion 16 2,754,433,333 2,428,766,667 2,721,100,000 2,387,100,000
Provision for long-term employee benefits 17 4,267,324 - 2,727,223 -
Total non-current liabilities 2,758,700,657 2,428,766,667 2,723,827,223 2,387,100,000
Total liabilities 3374253259 3422433795 3266442253 3301,571,641
Shareholders’ equity
Share capital
Registered, issued and fully paid
955,000,000 ordinary shares of Baht 1 each 955,000,000 955,000,000 955,000,000 955,000,000
Share premium 285447,000 285447,000 285447000 285,447,000
Retained earnings
Appropriated - statutory reserve 18 95,500,000 95,500,000 95,500,000 95,500,000
Unappropriated 829875071 758,736,251 1,000444,415 888,976,357
Other component of shareholders’ equity - surplus (deficit) on
changes in value of available-for-sale investments 11 480,000 (400,000) 480,000 (400,000)
Equity attributable to owners of the Company 2,166,302,071 2,094,283,251 2,336,871,415 2,224,523,357
Non-controlling interests of the subsidiaries 32,166,462 4570516 - -
Total shareholders’ equity 2,198,/468,533 2,098,853,767 2,336,871,415 2224523357
Total liabilities and shareholders’ equity 5572,721,792 5521287562 5,603,313,668 5,526,094,998

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

Sahacogen (Chonburi) Public Company Limited and its subsidiaries

For the years ended 31 December 2011 and 2010

(Unit: Baht)
Consolidated financial Separate financial
statements statements
Note ‘ 2011 ‘ 2010 ‘ 2011 { 2010
Profit or loss:
Revenues
Sales 3,509,623,454 3,127521,733 3,302,524,774 3,127,521,733
Other income
Interest income 876,864 713,355 5,469,810 632,978
Others 4,085,592 18,213,533 1,112,448 16,524,529
Total revenues 3514,585910 3,146448621 3,309,107,032 3,144,679,240
Expenses
Cost of sales 2,915,007,002 2,556,309228 2,733,718,621 2556,309,228
Administrative expenses 174,024,771 154531516 126,830,904  125853,683
Allowance for impairment loss on assets 12 15,248,107 41,590,406 = -
Total expenses 3,104,279,880 2,752431,150 2,860,549,525 2,682,162,911
Profit before finance cost and corporate income tax 410,306,030 394,017,471 448,557,507 462,516,329
Finance cost (151,365,293) (124,575,088) (150,004,399) (124,541,172)
Profit before corporate income tax 258,940,737 269,442,383 298,553,108 337,975,157
Corporate income tax expenses 19 (8,266,864)  (11,746,554) (8,266,864) (11,746,554)
Profit for the year 250,673,873 257,695,829 290,286,244 326,228,603
Other comprehensive income:
Gain on changes in value of available-for-sale investments 880,000 200,000 880,000 200,000
Total comprehensive income for the year 251553873 257,895,829 291,166,244 326,428,603
Profit attributable to:
Equity holders of the Company 251202927 258512076 290,286,244 326,228,603
Non-controlling interests of the subsidiaries (529,054) (816,247)
250,673,873 257,695,829
Total comprehensive income attributable to:
Equity holders of the Company 252,082,927 258,712,076 291,166,244 326,428,603
Non-controlling interests of the subsidiaries (529,054) (816,247)
251553873 257,895,829
Basic earnings per share
Profit attributable to equity holders of the Company 22 0.26 027 0.30 0.34

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

Sahacogen (Chonburi) Public Company Limited and its subsidiaries
For the years ended 31 December 2011 and 2010

(Unit: Baht)
Consolidated financial Separate financial
statements statements
‘ 2011 ‘ 2010 ‘ 2011 ‘ 2010

Cash flows from (used in) operating activities
Profit before tax 258,940,737 269,442,383  298553,108 337,975,157
Adjustment to reconcile net income before tax to

net cash provided by (paid from) operating activities

(Gain) loss on sales of property, plant and equipment (2,153,308) 998,210 224,640 998,210

Written-off equipment - 39,577,107 - 39,577,107

Loss from written-off project cost of energy plant farming 8,881,482 - - -

Allowance for impairment loss on assets 15,248,107 41,590,406 = -

Depreciation 294858580 259,381,970 255325518 252,156,586

Unrealise gain on change in value of securities held for trading (4,967) (4,825) (4,967) (4,825)

Provision for long-term employee benefits 1,952,911 - 1,298,725 -

Interest expenses 136,529,793 124575088 135168899 124,541,172
Profit from operating activities before changes in

operating assets and liabilities 714253335 735,560,339 690,565,923 755,243,407
Operating assets (increase) decrease

Trade and other receivables (10,997,112 11,428,797 31,382,762 9,268,395

Spare parts and supplies (32,088,790)  (54,865998)  (19,610,113) (2,498,028)

Other current assets 8141676  (11,676,239) 13,194,030  (14,655,250)

Other non-current assets (1,723,571) (43,828) (1,728,571) (43,828)
Operating liabilities increase (decrease)

Trade and other payables (111,648,664) 166,038,150 (102,379,198) 148,899,311

Provision for long-term employee benefits (5,849,694) - (5,489,688) -

Other current liabilities 7,534,140 2,036,624 4,522,586 434519
Cash flows from operating activities 567,621,320 848,477,845 610457,731 896,648,526

Cash paid for interest expenses (137,514,105) (125,799,746) (135,168,899) (124,541,172)

Cash paid for corporate income tax (19.361,576)  (26,867,276)  (19,323,344) (26,800,620)
Net cash flows from operating activities 410,745,639 695,810,823  455965,488 745,306,734

The accompanying notes are an integral part of the financial statements.
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Cash flow statements (continued)

Sahacogen (Chonburi) Public Company Limited and its subsidiaries

For the years ended 31 December 2011 and 2010

(Unit: Baht)
Consolidated financial Separate financial
statements statements

‘ 2011 ‘ 2010 ‘ 2011 | 2010

Cash flows from (used in) investing activities
Investment in project cost of energy plant farming (12,250,857)  (25,560,215) = =
(177,606,700)  (23,000,000)

Increase in short-term loans to subsidiary =

Investment in subsidiary - - (84,375,000) (496,250,000)
Investment in other long-term investments - available - for - sale securities (2,300,000) - (2,300,000) -
Proceeds from sales of property, plant and equipment 4,219,249 676,790 948,222 676,790
Acquisition of property, plant and equipment (303,939,044) (877,011,472) (77,517,975) (352,144,136)
Net cash flows used in investing activities (814,270,652) (901,894,897)  (340,851,453) (870,717,346)

Cash flows from (used in) financing activities

Increase in short-term loans from financial institutions 80,000,000 - 80,000,000 -
Cash receipt from long-term loans 1,603,550,000 440,000,000 1,603,550,000 390,000,000
Repayment of long-term loans (1,631,883,334)  (80,000,000) (1,623,550,000)  (80,000,000)
Dividend paid (171,900,000) (162,350,000)  (171,900,000) (162,350,000)
Receipt of share capital from minority shareholders of subsidiary 28,125,000 5,000,000 = -
Net cash flows from (used in) financing activities (92,108,334) 202,650,000  (111,900,000) 147,650,000
Net increase (decrease) in cash and cash equivalents 4366653  (3,434,074) 3,214,035 22,239,388
Cash and cash equivalents at beginning of year 89,601,225 93,035,299 74,958,669 52,719,281
Cash and cash equivalents at end of year 93,967,878 89,601,225 78,172,704 74,958,669

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

Sahacogen (Chonburi) Public Company Limited and its subsidiaries
For the years ended 31 December 2011 and 2010

1. General information
Sahacogen (Chonburi) Public Company Limited (“the Company”) is a public company incorporated and
domiciled in Thailand. The Company is principally engaged in the production and distribution of electricity
and steam and its registered address is at 636 Moo 11, Sukaphiban 8 Road, Nongkarm, Sriracha,
Chonbuiri.

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

The financial statements in Thai language are the official 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.

2.2 Basis of consolidation
a) The consolidated financial statements include the financial statements of Sahacogen

(Chonburi) Public Company Limited (“the Company”) and the following subsidiary companies

(“the subsidiaries™):

Country of Percentage of

Company’s name Nature of business incorporation shareholding
2011 2010
| Percent | Percent

Sahacogen Green Production and distribution of Thailand 100 100
Company Limited electricity and steam
Sahagreen Forest Production and distribution of Thailand 75 75
Company Limited electricity (not commencing its

operations)

b) Subsidiaries are fully consolidated as from the date of acquisition, being the date 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 using the same significant accounting

policies as the Company.
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d) Material balances and transactions between the Company and its subsidiaries have been

eliminated from the consolidated financial statements.

e) Non-controlling interests represent the portion of profit or loss and net assets of the

subsidiaries that are not held by the Company and are presented separately in the

consolidated profit or loss and within equity in the consolidated statement of financial position.

2.3 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 during the year

During the current year, the Company adopted a number of revised and new accounting standards,

issued by the Federation of Accounting Professions, as listed below.

Accounting standards:
TAS 1 (revised 2009
TAS 2 (revised 2009
TAS 7 (revised 2009
TAS 8  (revised 2009
TAS 10 (revised 2009
TAS 11 (revised 2009
TAS 12
TAS 16 (revised 2009)
TAS 17 (revised 2009)
TAS 18 (revised 2009)
TAS 19
TAS 23 (revised 2009)
TAS 24 (revised 2009)
TAS 26
TAS 27 (revised 2009)
TAS 28 (revised 2009)
TAS 29
TAS 31

)
)
)
)
)
)

(revised 2009)
TAS 33 (revised 2009)
TAS 34 (revised 2009)
TAS 36 (revised 2009)
TAS 37 (revised 2009)
TAS 38 (revised 2009)
TAS 40 (revised 2009)

Financial reporting standards:

TFRS 2
TFRS 3 (revised 2009)
TFRS 5 (revised 2009)
TFRS 6

Presentation of Financial Statements

Inventories

Statement of Cash Flows

Accounting Policies, Changes in Accounting Estimates and Errors
Events after the Reporting Period

Construction Contracts

Income Taxes

Property, Plant and Equipment

Leases

Revenue

Employee Benefits

Borrowing Costs

Related Party Disclosures

Accounting and Reporting by Retirement Benefit Plans
Consolidated and Separate Financial Statements
Investments in Associates

Financial Reporting in Hyperinflationary Economies
Interests in Joint Ventures

Earnings per Share

Interim Financial Reporting

Impairment of Assets

Provisions, Contingent Liabilities and Contingent Assets
Intangible Assets

Investment Property

Share-Based Payment
Business Combinations
Non-current Assets Held for Sale and Discontinued Operations

Exploration for and Evaluation of Mineral Resources




Financial Reporting Standard Interpretations:

TFRIC 15 Agreements for the Construction of Real Estate

Accounting Standard Interpretations:

SIC 31 Revenue-Barter Transactions Involving Advertising Services

These accounting standards do not have any significant impact on the financial statements, except for the

following accounting standards.

TAS 12 Income Taxes

This accounting standard requires an entity to identify temporary differences, which are differences
between the carrying amount of an asset or liability in the accounting records and its tax base, and to
recognise deferred tax assets and liabilities under the stipulated guidelines. Previously, income tax was
provided in the accounts at the amount expected to be paid to the taxation authorities. The Company
and its subsidiaries changed this accounting policy in the current year and restated the prior year’s
financial statements, presented for comparative purposes, as though deferred tax were originally recorded.
The change has the effect of decreasing the profit of the Company and its subsidiaries for the year 2011
by Baht 5.8 million (0.006 Baht per share) (Separate financial statements: decreasing profit by Baht 5.8
million, or 0.006 Baht per share). The cumulative effect of this change in accounting policy has been

presented in Note 5 to the financial statements.

TAS 19 Employee Benefits

This accounting standard requires employee benefits to be recognised as expense in the period in which
the service is performed by the employee. In particular, an entity has to evaluate and make a provision
for post-employment benefits using actuarial techniques. The Company and its subsidiaries previously

accounted for such employee benefits when they were incurred.

The Company and its subsidiaries have changed this accounting policy in the current year and recognise
the liability in the transition period through an adjustment to the beginning balance of retained earnings in
the current year. The change has the effect of increasing the profit of the Company and its subsidiaries
for the year 2011 by Baht 4 million, or 0.004 Baht per share (Separate financial statements: increasing
profit by Baht 4 million, or 0.004 Baht per share). The cumulative effect of the changes in the accounting

policy has been presented in Note 5 to the financial statements.

4. New accounting standards issued during the years not yet effective
The Federation of Accounting Professions issued the following new/revised accounting standards that

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

Accounting standards:

TAS 20 (revised 2009) Accounting for Government Grants and Disclosure of Government
Assistance
TAS 21 (revised 2009) The Effects of Changes in Foreign Exchange Rates
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Accounting Standard Interpretations:

SIC 10 Government Assistance - No Specific Relation to Operating Activities
SIC 21 Income Taxes - Recovery of Revalued Non-Depreciable Assets
SIC 25 Income Taxes - Changes in the Tax Status of an Entity or its

Shareholders

The Company’s management believes that these accounting standards will not have any significant

impact on the financial statements for the year when they are initially applied.

Cumulative effect of changes in accounting policies due to the adoption of new

accounting standards

During the current year, the Company made the changes to its significant accounting policies described
in Note 3 to the financial statements, as a result of the adoption of revised and new accounting
standards. The cumulative effect of the changes in the accounting policies has been separately presented

in the statements of changes in shareholders’ equity.

The amounts of adjustments affecting the statement of financial position as at 31 December 2011 and
2010 and the statements of comprehensive income for the years ended 31 December 2011 and 2010 are
summarised below.
(Unit: Baht)
Consolidated financial Separate financial
statements statements

31 December 31 December 31 December 31 December

\ 2011 \ 2010 \ 2011 \ 2010
Statements of financial position
Increase in deferred tax assets 10,928,511 16,840,748 10,928,511 16,840,748
Increase in provision for
long-term employee benefits (4,267,324) - (2,727,223) -
Increase in unappropriated
retained earnings 6,661,187 16,840,748 8,201,288 16,840,748

Consolidated financial Separate financial
statements statements
‘ 2011 ‘ 2010 ‘ 2011 ‘ 2010

Statements of comprehensive income
Decrease in employee expenses 3,896,783 - 4,190,962 -
(Increase) decrease in corporate
income tax (5,792,237) 6,144,865 (5,792,237) 6,144,865
Increase (decrease) in profit attributable
to equity holders of the Company (1,895,454) 6,144,865 (1,601,275) 6,144,865
Increase (decrease) in basic
earnings per share (0.002) 0.006 (0.002) 0.006




6.  Significant accounting policies
6.1 Revenue recognition
Sales of goods
Sales of goods are recognized 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.

Interest income

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

6.2 Cash and cash equivalents
Cash and cash equivalents consist of cash in hand and at banks, and all highly liquid investments

with an original maturity of three months or less and not subject to withdrawal restrictions.

6.3 Spare parts and supplies
Spare parts and supplies are valued at the lower of average cost and net realisable value and are

charged to production costs whenever consumed.

6.4 Investments

a) Investments in securities held for trading are stated at fair value. Changes in the fair value of
these securities are recorded in profit or loss.

b) Investments in available-for-sale securities are stated at fair value. Changes in the fair value of
these securities are recorded as a separate item in shareholders’ equity, and will be recorded
in profit or loss when the securities are sold.

c) Investments in subsidiaries are accounted for in the separate financial statements using the

cost method.

The fair value of marketable securities is based on the latest bid price of the last working day of the

year. The fair value of unit trusts is determined from their net asset value.

The weighted average method is used for computation of the cost of investments. In the event the
Company reclassifies investments from one type to another, such investments will be readjusted to
their fair value as at the reclassification date. The difference between the carrying amount of the
investments and the fair value on the date of reclassification are recorded in profit or loss or
recorded as surplus (deficit) from changes in the value of investments in shareholders’ equity,

depending on the type of investment that is reclassified.

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

amount of the investment is recognised in profit or loss.

6.5 Property, plant and equipment/Depreciation
Land is stated at cost. Plant and equipment are stated at cost less accumulated depreciation and

allowance for impairment loss of assets (if any).
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6.6.

6.7

6.8

6.9

Depreciation of power plant, buildings and equipment is calculated by reference to their costs on

the straight-line method over the following estimated useful lives:

Power plant 25 - 30 years
Power plant improvement 3 -6 years
Buildings 20 - 25 years
The improvements of land and buildings 10 - 25 years
Tools and equipment 5-10 years
Furniture, fixtures and office equipment 3-5 years
Vehicles 5 years

No depreciation is provided for land and construction in progress.

Depreciation is included in determining income.

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

asset is included in profit or loss when the asset is derecognised.

Project cost of energy plant farming

Costs of an energy plant farming project comprise costs of land improvement, seedlings, and planting,
which were incurred before the energy plant can be harvested for use. Such expenditures are
recognised as assets at cost and are to be amortized according to the amount of produce utilised.

Costs of planting in areas that are not productive or are damaged are written off to expenses.

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 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 operations.

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 end of reporting period.

Gains and losses on exchange are included in determining income.

Impairment of assets
At the end of each reporting period, the Company performs impairment reviews in respect of the
property, plant and equipment whenever 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 costs 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 present
value using a pre-tax discount rate that reflects current market assessments of the time value of
money and the risks specific to the asset. In determining fair value less costs to sell, an appropriate
valuation model is used. These calculations are corroborated by a valuation model that, based on
information available, reflects the amount that the Company 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 profit or loss. In the assessment of asset impairment if there is
any indication that previously recognised impairment losses may no longer exist or may have
decreased, the Company estimates the asset’s recoverable amount. A previously recognised
impairment loss is reversed only if there has been a change in the assumptions used to determine
the asset’s recoverable amount since the last impairment loss was recognised. The increased
carrying amount of the asset attributable to a reversal of an impairment loss shall not exceed the
carrying amount that would have been determined had no impairment loss been recognised for the

asset in prior years. Such reversal is recognised in profit or loss.

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

when incurred.

Post-employment benefits

Defined contribution plans

The Company and its employees have jointly established a provident fund. The fund is monthly
contributed by employees and by the Company. The fund’s assets are held in a separate trust fund

and the Company’s contributions are recognised as expenses when incurred.

Defined benefit plans

The Company has obligations in respect of the severance payments it must make to employees
upon retirement under labor law and other employee benefit plans. The Company treats these

severance payment obligations as a defined benefit plan.

The obligation under the defined benefit plan is determined by a professionally qualified independent

actuary based on actuarial techniques, using the projected unit credit method.

Actuarial gains and losses arising from post-employment benefits are recognised immediately in

profit or loss.

For the first-time adoption of TAS 19 Employee Benefits, the Company elected to recognise the
transitional liability, which exceeds the liability that would have been recognised at the same date
under the previous accounting policy, through an adjustment to the beginning balance of retained

earnings in the current year.
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6.11

6.12

6.13

6.14

Provisions
Provisions are recognised when the Company has 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 setile

the obligation, and a reliable estimate can be made of the amount of the obligation.

Income tax

Income tax expense represents the sum of corporate income tax currently payable and deferred tax.

Current tax
Current income tax is provided in the accounts at the amount expected to be paid to the taxation

authorities, based on taxable profits determined in accordance with tax legislation.

Deferred tax
Deferred income tax is provided on temporary differences between the tax bases of assets and
liabilities and their carrying amounts at the end of each reporting period, using the tax rates enacted

at the end of the reporting period.

The Company recognises deferred tax liabilities for all taxable temporary differences while it
recognises deferred tax assets for all deductible temporary differences and tax losses carried
forward to the extent that it is probable that future taxable profit will be available against which

such deductible temporary differences and tax losses carried forward can be utilised.

At each reporting date, the Company reviews and reduces the carrying amount of deferred tax
assets to the extent that it is no longer probable that sufficient taxable profit will be available to

allow all or part of the deferred tax asset to be utilised.

The Company records deferred tax directly to shareholders’ equity if the tax relates to items that are

recorded directly to shareholders’ equity.

Borrowing cost

Borrowing costs directly attributable to the acquisition, construction or production of an asset that
necessarily takes a substantial period of time to get ready for its intended use are capitalised as
part of the cost of the respective assets. All other borrowing costs are expensed in the period they
are incurred. Borrowing costs consist of interest and other costs that an entity incurs in connection

with the borrowing of funds.

Significant accounting judgements and estimates

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

and estimates are as follows:
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Impairment of assets
The Company treats assets as impaired when the management judges that there has been a
significant decline in the fair value below their cost or where other objective evidence of impairment

exists. The determination of what is “significant” requires judgement.

Property plant and equipment/Depreciation
In determining depreciation of plant and equipment, the management is required to make estimates
of the useful lives and residual values of the Company’s plant and equipment and to review

estimate useful lives and residual values when there are any changes.

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

of future revenues and expenses relating to the assets subject to the review.

Deferred tax assets

Deferred tax assets are recognised in respect of temporary differences only to the extent that it is
probable that taxable profit will be available against which these differences can be utilised.
Significant management judgement is required to determine the amount of deferred tax assets that

can be recognised, based upon the likely timing and level of estimate future profits.

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

rate, mortality rate and staff turnover rate.

7. Cash and cash equivalents

(Unit: Baht)
Consolidated financial Separate financial
statements statements
‘ 2011 ‘ 2010 ‘ 2011 ‘ 2010
Cash 2,023,687 483,211 1,037,591 24,070
Bank deposits 91944191 89,118,014  77,135113 74,934,599
Total 93,967,878 89,601,225 78172,704 74,958,669

As at 31 December 2011, bank deposits in saving accounts carried interests between 0.25 and 0.75

percent per annum (2010: 0.25 percent per annum).
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Trade and other receivables

(Unit: Baht)

Consolidated financial Separate financial

statements statements

| 2011 | 2010 | 2011 | 2010
Trade receivables - related parties 102,032,103 109,179,507 96,242,831 109,179,507
Trade receivables - unrelated parties 299867414 282477492 265223752 282,477,492
Other receivable - subsidiaries = = 1,312,088 2,796,361
Other receivable - unrelated parties 754,594 - 291,927 -
Accrued income 8,000,000 8,000,000 8,000,000 8,000,000
Trade and other receivables - net 410,654,111 399,656,999 371,070,598 402,453,360

As at 31 December 2011 and 2010, the outstanding balances of trade accounts receivable are not yet due.

Related party transactions
During the years, the Company and its subsidiaries had significant business transactions with related parties.
Such transactions, which are summarised below, arose in the ordinary course of business and were

concluded on commercial terms and bases agreed upon between the Company and those related parties.

(Unit: Million Baht)

Consolidated financial Separate financial Transfer Pricing
statements statements policy
\ 2011 | 2010 | 2011 | 2010 |
Transactions with subsidiaries
(eliminated from the consolidated
financial statements)
Purchase of assets - - 17 - At cost
Service charges = - 1 At cost
Service revenue - - 5 7 As agreed
Interest income - - 5 - Loan interest rate of local

commercial bank
Transactions with related companies
Sales of electricity 1,027 1,052 1,027 1,052 Electricity rate charged
the Provincial Authority,
Electricity deducted by
certain discount

Sales of steam 448 318 388 318 Contract price
Fee paid for guarantee for
minimum electricity demand 6 6 6 6 Contract price
Raw water and waste water
treatment costs 8 3 4 3 Price charged to other

customers in the normal
course of business

Operation and service management 77 75 77 75 Contract price
fees

Machinery lease fees 44 74 44 74 Contract price

Land rental expense 2 2 2 2 Contract price

Construction services - 28 - - Contract price




.

The balances of the accounts as at 31 December 2011 and 2010 between the Company and those

related companies are as follows:

(Unit: Baht)
Consolidated financial Separate financial
statements statements
| 2011 | 2010 | 2011 | 2010
Trade and other receivables - related parties (Note 8)
Subsidiaries - - 1,312,088 2,796,361
Related companies (related by common shareholders
and directors) 102,032,103 109,179,507 96,242,831 109,179,507
Total trade and other receivables - related parties 102,032,103 109,179,507 97,554,919 111,975,868
Amount due to related parties (Note 15)
Related companies (related by common shareholders
and directors) 51411132 56,583,874 50,817,722 56,211,251

Loans to related party

As at 31 December 2011 and 2010, the balance of loans between the Company and the related company

and the movement are as follows:

(Unit: Baht)
Separate financial statements
Balance as at Increase Decrease Balance as at

31 December during the during the 31 December

Loans to related party ‘ Related by ‘ 2010 ‘ year ‘ year ‘ 2011
Sahacogen Green Co., Ltd. Subsidiary 23,000,000 195,600,000 (17,993,300) 200,606,700
Total 23,000,000 195,600,000 (17,993,300) 200,606,700

Directors and management’s benefits

During the year ended 31 December 2011 and 2010, the Company and its subsidiaries had employee

benefit expenses of their directors and management as below.

(Unit: Million Baht)

Consolidated financial Separate financial
statements statements
| 201m | 2010 | 2011 | 2010
Short-term employee benefits 25 20 24 18
Post-employment benefits 1 - 1 -
Total 26 20 25 18

USUN anlAu (Baus) 91m (UMBU)



10.

1.

Investments in subsidiaries

(Unit: Baht)
Separate financial statements
Company’s nhame Paid-up capital Shareholding percentage Cost
| 2011 ‘ 2010 | 20m | 2010 | 2011 | 2010
Million Baht  Million Baht % %

Sahacogen Green
Company Limited 1,170.0 1,170.0 100 100 1,169,999,930 1,169,999,930
Sahagreen Forest

Company Limited 137.5 250 75 75 103,124,970 18,749,970

Total 1,273,124,900 1,188,749,900

In August 2010, Sahagreen Forest Company Limited increased its registered share capital from Baht 5
million (500,000 ordinary shares of Baht 10 each) to Baht 85 million (8.5 million ordinary shares of Baht
10 each). The Company has maintained its shareholding of 75 percent, and has paid up 25 percent of
the par value of the additional shares, totaling Baht 15 million in 2010. In 2011, the Company paid up the

additional shares, totaling Baht 45 million.

Thereafter, in July 2011, Sahagreen Forest Company Limited increased its registered share capital
from Baht 85 million (8.5 million ordinary shares of Baht 10 each) to Baht 190 million (19 million ordinary
shares of Baht 10 each). The Company has maintained its shareholding of 75 percent. The Company

has paid up 50 percent of the par value of the additional shares, totaling Baht 39.4 million.

Other long-term investments-available-for-sales securities

(Unit: Baht)
Consolidated/ Separate
| 2011 | 2010
Cost 10,900,000 8,600,000
Fair value 11,500,000 8,200,000
Surplus (deficit) on changes in value of investments 600,000 (400,000)
Deferred tax liabilities (Note 19) (120,000) -

Other component of shareholders’equity - surplus (deficit) on changes in value of
available-for-sale investments 480,000 (400,000)

(@)
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12. Property, plant and equipment

(Unit: Baht)
Buildings
and the Furniture,
improvements fixtures and
Power plant of land and Tools and office Motor  Construction
‘ Land ‘ Power plant ‘improvement‘ buildings ‘ equipment‘ equipment ‘ vehicles ‘ in progress ‘ Total
Cost
31 December 2009 202,654,918 4,651,825325 327,691365 67,472,728 67647976 65136603 22441714 458872441 5863,743,070
Acquisition 9,267,710 4219230 334,997,540 53470 14,041,126 3647493 4359160 506425743 877,011,472
Transfer in (out) - 1,298,000 9,497,030 4,887,706 376,836 246,406 - (16,305,978) -
Disposals - - - - - - (2,675,000) - (2,675,000
Write-offs - - (327,691,365) - - - - - (327,691,365)
Capitalised interest = - = - = - = 1,224,658 1,224,658
31 December 2010 211,922,628 4,657,342,555 344494570 72413904 82,065938 69,030,502 24125874 950,216,864 6,411,612,835
Accumulated depreciation
31 December 2009 - 1342952450 246,359,535 11,613,486 42,640458 44,107,877 11,304,430 - 1,698,978,236
Depreciation for the year - 157328499 76,441,654 3,081,121 8401069 11,063,663 3,065,964 - 259,381,970
Depreciation on disposals - - - - - - (1,000,000) - (1,000,000)
Depreciation on assets
written off - - (288,114,258) - - - - - (288,114,258)
31 December 2010 - 1500,280,949 34,686,931 14,694,607 51,041527 55171540 13,370,394 - 1,669,245,948
Allowance for impairment
loss
31 December 2009 - - - - - - - - -
Increase during the year = - = - = - = 41,590,406 41,590,406
31 December 2010 - - - - - - - 41590406 41,590,406
Net book value
31 December 2009 202,654,918 3,308,872,875 81,331,830  55859,242 25007518 21,028,726 11,137,284 458,872,441 4,164,764,834
31 December 2010 211,922,628 3,157,061,606 309,807,639 57,719297 31,024411 13858962 10,755480 908,626,458 4,700,776,481
Depreciation for the year
2009 (Baht 243 million included in manufacturing cost, and the balance in administrative expenses) 263,347,454
2010 (Baht 238 million included in manufacturing cost, and the balance in administrative expenses) 259,381,970
(Unit: Baht)
Buildings
and the Furniture,
improvements fixtures and
Power plant of land and Tools and office Motor  Construction
\ Land | Power plant |improvement| buildings | equipment | equipment | vehicles | in progress | Total
Cost
31 December 2010 211,922,628 4,657,342,555 344494570 72,413904 82,065938 69,030,502 24125874 950,216,864 6,411,612,835
Acquisition 15,704,633 46,134,297 - 13913569 19461999 6886803 5492098 196345645 303,939,044
Transfer in (out) - 765,785,095 - 70,054,771 20,658,945 29,500 - (856,528,311) -
Disposals (2,418,000) - - - (660,000) (2.377,853) (1.275288) (1,819,547) (8,550,688)
Transfer from spare parts and
supplies - 34330984 - - - - - - 34,330,984
Capitalised interest = 984,312 = - = - = - 984,312
31 December 2011 225209261 5504,577,243 344494570 156,382,244 121,526,882 73,568,952 28342684 288214,651 6,742,316,487
Accumulated depreciation
31 December 2010 - 1500,280,949 34,686,931 14,694,607 51,041,527 55171540 13,370,394 - 1,669,245,948
Depreciation for the year - 186,269,936 80,382,066 5516317 11,709,862 7,734,899 3245500 - 294,858,580
Depreciation on disposals - - - - (659999 (2,357.963) (118,494) - (8,136,456)
31 December 2011 - 1,686,550,885 115068997 20210924 62,091,390 60,548476 16,497,400 - 1,960,968,072
Allowance for impairment loss
31 December 2010 - - - - - - - 41590406 41,590,406
Increase during the year - - - - - - - 15248107  15248,107
Decrease during the year - - - - - - - (4808/448)  (4,808,448)
31 December 2011 - - - - - - - 52,030,065 52,030,065
Net book value
31 December 2010 211,922,628 3,157,061,606 309,807,639 57,719,297 31,024,411 13,858,962 10,755480 908,626,458 4,700,776,481
31 December 2011 225,209,261 3,818,026,358 229425573 136,171,320 59435492 13020476 11845284 236,184,586 4,729,318,350
Depreciation for the year
2010 (Baht 238 million included in manufacturing cost, and the balance in administrative expenses) 259,381,970
2011 (Baht 277 million included in manufacturing cost, and the balance in administrative expenses) 294,858,580
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(Unit: Baht)
Separate financial statements

Buildings
and the Furniture,
improvements fixtures and
Power plant of land and Tools and office Motor  Construction
‘ Land ‘ Power plant ‘improvement‘ buildings ‘ equipment ‘ equipment | vehicles | in progress | Total
Cost
31 December 2009 104,871,396 4,651,825325 327,691,365 52,098,708 46,227,818 59,210,930 17,802,106 7,363,674 5267,091,322
Acquisition - 4219230 334,997,540 - 1089979 1999647 3824276 6,013464 352,144,136
Transfer in (out) - 1298000  9497,030 - - - - (10,795,030) -
Disposals - - - - - - (2,675,000) - (2,675,000
Write-offs - - (327,691,365) - - - - - (327,691,365)
31 December 2010 104,871,396 4,657,342,555 344494570 52,098,708 47,317,797 61210577 18951,382 2,582,108 5,288,869,093
Accumulated depreciation
31 December 2009 - 1342952450 246,359,535 10,149,020 36,156,885 41,669,730 9,260,772 - 1,686,548,392
Depreciation for the year - 157328499 76,441,654 2,086,468 4545457 9695334 2,059,174 - 252,156,586
Depreciation on disposals - - - - - - (1,000,000) - (1,000,000)
Depreciation on assets
written off - - (288,114,258) - - - - - (288,114,258)
31 December 2010 - 1500280949 34686931 12235488 40,702,342 51,365064 10,319,946 - 1,649,590,720
Net book value
31 December 2009 104,871,396 3,308872,875 81331830 41949688 10,070,933 17,541,200 8,541,334 7,363,674 3,580,542,930
31 December 2010 104,871,396 3,157,061,606 309,807,639  39,863220 6615455 9845513 8,631,436 2,582,108 3,639,278,373
Depreciation for the year
2009 (Baht 243 million included in manufacturing cost, and the balance in administrative expenses) 257,057,527
2010 (Baht 238 million included in manufacturing cost, and the balance in administrative expenses) m
(Unit: Baht)
(Unit: Baht)
Buildings
and the Furniture,
improvements fixtures and
Power plant of land and Tools and office Motor  Construction
‘ Land ‘ Power plant ‘improvement‘ buildings ‘ equipment‘ equipment ‘ vehicles ‘ in progress ‘ Total
Cost
31 December 2010 104,871,396 4,657,342,555 344494570 52,098,708 47317797 61210577 18,951,382 2,582,108 5,288,869,093
Acquisition - - - - 2904420 2541522 3339166 68732867 77517975
Disposals - - - - (660,000) (2,115215) (1,275,288) - (4,050,508)
Transfer from spare parts and
supplies - 34330984 - - - - - - 34330984
31 December 2011 104,871,396 4,691,673539 344494570 52,098,708 49562217 61636884 21015260 71,314,975 5396,667,549
Accumulated depreciation
31 December 2010 - 1500280949 34,686,931 12235488 40,702,342 51,365,064 10,319,946 - 1,649,590,720
Depreciation for the year - 161,131,513 80,382,066 2,086468 4131072 5538685  2,055714 - 255325518
Depreciation on disposals - - - - (659999) (2,099,148) (118,495) - (2,877,642)
31 December 2011 - 1661412462 115068997 14321956 44173415 54,804,601 12,257,165 - 1,902,038,596
Net book value
31 December 2010 104,871,396 3,157,061,606 309,807,639 39863220 6615455 9845513 8,631,436 2,582,108 3,639,278,373
31 December 2011 104,871,396 3,030,261,077 229425573 37,776,752 5388802 6832283 8758095 71314975 3494628953
Depreciation for the year
2010 (Baht 238 million included in manufacturing cost, and the balance in administrative expenses) 252,156,586
2011 (Baht 246 million included in manufacturing cost, and the balance in administrative expenses) m
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As at 31 December 2011, Sahacogen Green Company Limited had an outstanding balance of work under
construction of approximately Baht 68 million, in respect of the Biomass Power Plant Project in Amphur
Kabinburi, Prachinburi province. The Board of Directors of the Company passed a resolution to
discontinue the project and assess allowance for impairment. Management of the Company has
considered the impairment of the project assets and recorded allowance of approximately Baht 42 million
in the year 2010 and additional allowance of approximately Baht 15 million was recorded in the current
year’s profit or loss for assets of which the recoverable amount was estimated to be less than the net

book value.

As at 31 December 2011, certain plant and equipment items have been fully depreciated but are still in
use. The gross carrying amount (before deducting accumulated depreciation) of those assets amounted
to approximately Baht 93 million (2010: Baht 51 million) (The Company only: Baht 89 million, 2010: Baht

51 million).

Sahagreen Forest Company Limited has mortgaged its land amounting to approximately Baht 6 million

with structures thereon as collateral against credit facilities received from a financial institution.

13. Project cost of energy plant farming
(Unit: Baht)

Consolidated

financial statements

| 2011 | 2010
Cost
As at 1 January 71,015,467 45,455,252
Addition during the year 12,543962 25,560,215
Write-offs (8,881,482) -
As at 31 December 74677947 71,015,467
Accumulated amortisation
As at 1 January = -
Amortisation 293,105 -
As at 31 December 293,105 -
Net book value
As at 31 December 74,384,842 71,015,467

14. Short-term loans from financial institution
Short-term loans from financial institution carry interest at a rate of 525% per annum and are subject to

restrictions on the creation of lien or encumbrances over assets of the Company and its subsidiary.
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15. Trade and other payables

Consolidated financial

statements

(Unit: Baht)

Separate financial

statements

| 201 | 2010 | 2011 2010
Trade payables - unrelated parties 201,740,701 160,225,882 194,348,959 160,225,882
Amount due to related parties 51411132 56,583,874 50,817,722 56,211,251
Other payables - unrelated parties 11,418,527 5,713,903 3,559,607 1,984,555
Construction and retention payables 52,175960 62,803,593 10,383,934 =
Amount due to power plant improvement - 143,067,732 - 143,067,732
Total trade and other payables 316,746,320 428394984 259,110,222 361,489,420
16. Long-term loans
(Unit: Baht)

Loans |

Consolidated financial

statements

Separate financial

statements

31 December 31 December 31 December

Interest rate (%) | Repayment conditions | 2011

2010

2011

31 December
2010

1

MLR minus 2.5% per semi-annual installments from
annum from May 2011 until December 2003 to June 2021
April 2014, and MLR minus (2010: semi-annual installments
1.75% per annum from May from December 2003 to

2014 until the final maturity June 2016)

date of the agreement.

(2010: 4.375% per annum

from May 2009 until April

2011, and MLR minus 1.5%

per annum from May 2011

until the final maturity date

of the agreement.) 298,350,000

MLR minus 2.5% per semi-annual installments from
annum from May 2011 until June 2006 to December 2021
April 2014, and MLR minus (2010: semi-annual installments
1.75% per annum from May from June 2006 to December
2014 until the final maturity 2016)

date of the agreement.

(2010: 4.375% per annum

from May 2009 until April

2011, and MLR minus 1.5%

per annum from May 2011

until the final maturity date

of the agreement.) 605,200,000

1,801,900,000

635,200,000

298,350,000

605,200,000

1,801,900,000

635,200,000




(Unit: Baht)
Consolidated financial Separate financial
statements statements
31 December 31 December 31 December 31 December
Loans | Interest rate (%) | Repayment conditions | 2011 | 2010 | 2011 | 2010

& MLR minus 2.5% per semi-annual installments from
annum from May 2011 until June 2011 to December 2020
April 2014, and MLR minus
1.75% per annum from May
2014 until the final maturity
date of the agreement.
(2010: MLR minus a fixed
percentage specified in the

agreement) 570,000,000 480,000,000 570,000,000 480,000,000

4 3% per annum semi-annual installments from
June 2011 to December 2016 41,666,666 50,000,000 - -

5 4.45% per annum from semi-annual installments from

May 2011 until April 2014,  June 2011 to December 2020
and MLR minus 2% per

annum from May 2014 until

the final maturity date of

the agreement. 1,423,550,000 - 1,423,550,000 -
Total 2,938,766,666 2,967,100,000 2,897,100,000 2917,100,000
Less: Current portion of long-term loans (184,333,333)  (538,333,333) (176,000,000) (530,000,000)
Long-term loans - net of current portion 2,754/433,333 2,/428,766,667 2,721,100,000 2,387,100,000

In May 2011, the Company entered into a new loan agreement with a commercial bank, to obtain a credit
facility of Baht 1,483.55 million and make partial settlement of the existing loan, as a result of which the
Company had to pay a prepayment fee of Baht 14.84 million. In addition, the Company entered into loan
amendment agreements to revise the conditions of the loan agreements, including those pertaining to the

interest rates, repayment schedule and the release of collateral.

The loans are subject to restrictions on the creation of lien or encumbrances over assets of the Company

and its subsidiary.

The loan agreements contain covenants as specified in the agreements that, among other things, require
the Company and its subsidiary to comply with covenants pertaining to, among other things, the

maintenance of certain financial ratios and the payment of dividends.

As at 31 December 2011, a subsidiary has long-term credit facilities which have yet to be drawn down
amounted to Baht 450 million. The credit facilities are secured by the mortgage of the subsidiary’s land

with structures thereon.

17. Provision for long-term employee benefits
Provision for long-term employee benefits as at 31 December 2011, which is compensations on

employees’ retirement, was as follows:
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18.

19.

(Unit: Baht)

Consolidated financial Separate financial

statements statements

Cumulative effect of change in accounting policy for

employee benefits adjusted against beginning balance

of retained earnings (Note 5) 8,164,107 6,918,186
Current service cost 1,724,971 1,114,396
Interest cost 227,940 184,329
Benefits paid during the year (5,849,694) (5,489,688)
Balance at end of year 4,267,324 2,727,223

Long-term employee benefit expenses included in the profit or loss for the year ended 31 December

2011 amounted to Baht 2 million (Separate financial statements: Baht 1 million).

Principal actuarial assumptions at the valuation date were as follows:
Consolidated/

separate financial statements

(% per annum)

Discount rate 41%
Future salary increase rate (depending on age of employee) 3.0% - 8.0%
Staff turnover rate (depending on age of employee) 0.0% - 5.0%

Statutory reserve

Pursuant to Section 116 of the Public Limited Companies Act B.E. 2535, the Company is required to set
aside to a statutory reserve at least 5 percent of its net income after deducting accumulated deficit
brought forward (if any), until the reserve reaches 10 percent of the registered capital. The statutory

reserve is not available for dividend distribution.

Income tax
The income tax expenses for the years ended 31 December 2011 and 2010 are as Income tax expenses

for the years ended 31 December 2011 and 2010 are made up as follows:

(Unit: Baht)
Consolidated/Separate
| 2011 | 2010

Current income tax:
Current income tax charge 2474627 17,891,419
Deferred tax:
Relating to origination and reversal of temporary differences 978,368  (5,120,721)
Effects of changes in the applicable tax rates 4813,869  (1,024,144)
Income tax expense reported in the statement of comprehensive income 8,266,864 11,746,554
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The amounts of income tax relating to each component of other comprehensive income for the years
ended 31 December 2011 and 2010 are as follows:
(Unit: Baht)
Consolidated/Separate
financial statements

| 2011 | 2010

Deferred tax relating to gain on re-measuring available-for-sale investments 120,000 -

Reconciliation between income tax expenses and the product of accounting profit multiplied by the

applicable tax rates for the years ended 31 December 2011 and 2010

(Unit: Baht)
Consolidated financial Separate financial
statements statements
| 20M | 2010 | 2011 | 2010
Accounting profit before tax 258,940,737 269,442,383 298,553,108 337,975,157
Applicable tax rate 30% 25%, 30% 30% 25%
Accounting profit before tax multiplied by applicable tax rate =~ 77,682,221 63933956 89,565,932 84,493,789
Effects of changes in the applicable tax rates 4,813,869 (1,024,144) 4813869  (1,024,144)
Deferred tax assets which were not recognised during the year 13,764,477 20,521,991 - -
Effects of:
Promotional privileges (Note 21) (85,300,845) (71,360,474) (83,346,936) (71,360,474)
Income/expenses which are disallowable for tax computation
purposes (2,692,858) (324,775)  (2,766,001) (362,617)
Income tax expenses reported in the statement of
comprehensive income 8,266,864 11,746,554 8,266,864 11,746,554

As of 31 December 2011 and 2010, the components of deferred tax assets and deferred tax liabilities are

as follows:
(Unit: Baht)
Consolidated/Separate
| 2011 | 2010

Deferred tax assets

Provision for long-term employee benefits 545,445 -

Accumulated depreciation of assets 10,503,066 16,840,748
Total 11,048,511 16,840,748
Deferred tax liabilities

Gain on re-measuring available-for-sale investments (120,000) -
Total (120,000) -
Deferred tax assets - net 10,928,511 16,840,748
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20.

21.

In October 2011, the cabinet passed a resolution to reduce the corporate income tax rate from 30
percent to 23 percent in 2012, and then to 20 percent from 2013. In addition, in order to comply with the
resolution of the cabinet, in December 2011, the decreases in tax rates for 2012 - 2014 were enacted
through a royal decree. The Company reflected the changes in tax rates in its deferred tax calculation, as

presented above.

As at 31 December 2011 the Company has deductible temporary differences and unused tax losses
totaling Baht 53 million (2010: Baht 39 million), on which deferred tax assets have not been recognised
because the management determined that there is uncertainty as to whether adequate sufficient taxable

profits from non-BOI promoted activity (Note 21) will be available to utilise the deferred tax assets.

Expenses by nature

Significant expenses by nature are as follow:

(Unit: Baht)

Consolidated financial Separate financial

statements statements

| 201 | 2010 | 2011 | 2010
Fuel and energy costs 2,387,853,321 2,050,577,350 2,265,054,484 2,050,577,350
Depreciation 294,858,580 259,381,970 255325518 252,156,586
Plant maintenance and repairing costs 92483205 74,944,799 90,171,778 74,944,799
Operation services of the power plant 77419354 75,033,700 77,419,354 75,033,700
Rental expenses 47170381 76905958 46,690,381 76,309,257
Salary and other employee benefits 63,390,021 47,502,296 41,570,830 40,566,637
Insurance expenses 28514119 24519184 25,548,282 24173,034
Written-off equipment - 39577107 = 39,577,107

Impairment loss on assets 15248107 41,590,406 - -

Promotional privileges

The Company has received promotional privileges from the Board of Investment for the production
of electricity and steam, pursuant to the promotion certificate No. 1697/2540, 1403(1)/2544 and
1434(2)/2547. Subject to certain imposed condition, the privileges include an exemption from corporate
income tax for a period of 8 years from the date the promoted activity commenced generating revenues
(17 March 1999, 19 November 2002 and 21 April 2005, respectively).

The corporate income tax privileges of the certificate No.1697/2540 and 1403(1)/2544 were expired on 16
March 2007 and 18 November 2011, respectively.

Sahacogen Green Company Limited has received promotional privileges from the Board of Investment for
the production of electricity and steam, pursuant to the promotion certificate No. 1563(1)/2552. Subject to
certain imposed condition, the privileges include an exemption from corporate income tax for a period of
8 years from the date the promoted activity commenced generating revenues (22 March 2011) and a
50% reduction of corporate income tax on income derived from the promoted operations for a period of

5 years after the tax-exemption period ends.




.

-
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Sahagreen Forest Company Limited has received promotional privileges from the Board of Investment for
the production of electricity, pursuant to the promotion certificate No. 1856(1)/2554. Subject to certain
imposed condition, the privileges include an exemption from corporate income tax for a period of 8 years
from the date the promoted activity commenced generating revenues and a 50% reduction of corporate
income tax on income derived from the promoted operations for a period of 5 years after the tax-
exemption period ends. As at 31 December 2011, Sahagreen Forest Company Limited has not generated

revenues from the promoted activity.

Revenues of the Company and its subsidiary for the years are below divided between BOI promoted
activities and non-BOI promoted activities.
(Unit: Thousand Baht)

BOI promoted Non-BOI promoted Total
\ 2011 \ 2010 \ 2011 | 2010 \ 2011 \ 2010
Sales 1,437,189 1,204,364 2,072,435 1,923,158 3,509,623 3,127,522

22. Earnings per share
Basic earnings per share is calculated by dividing profit for the year attributable to equity holders of the
Company (excluding other comprehensive income) by the weighted average number of ordinary shares in

issue during the year.

Consolidated financial Separate financial
statements statements
| 2011 | 2010 | 2011 | 2010
(Restated) (Restated)
Profit for the year (Baht) 251,202,927 258,512,076 290,286,244 326,228,603
Weighted average number of ordinary shares (shares) 955,000,000 955,000,000 955,000,000 955,000,000
Earnings per share (Baht/share) 0.26 0.27 0.30 0.34

23. Financial information by segment
The Company’s operations involve a single business segment in manufacturing and distributing of
electricity and steam and are carried on in the single geographic area of Thailand. As a result, all of the
revenues, operating profits and assets reflected in these financial statements pertain to the aforementioned

business segment and geographic area.

24. Provident fund
The Company and its employees have jointly established a provident fund in accordance with the
Provident Fund Act B.E. 2530. Both employees and the Company contributed to the fund monthly at the
rate of 5 percent of basic salary. The fund, which is managed by BankThai Public Company Limited,
will be paid to employees upon termination in accordance with the fund rules. During the year 2011,
the Company and its subsidiary contributed Baht 2,276,856 (2010: Baht 1,165,856) to the fund.
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25. Dividend paid

26.

Dividend
Approved by Total dividends per share
! Million Baht | Baht
Final dividend for 2010 Annual General Meeting of the
shareholders on 25 April 2011 171.90 0.18
Total dividend paid in 2011 171.90 0.18
Final dividend for 2009 Annual General Meeting of the
shareholders on 27 April 2010 162.35 0.17
Total dividend paid in 2010 162.35 0.17

Commitments

26.1

26.2

26.3

26.4

Electricity Sales Agreements
The Company entered into an agreement with the Electricity Generating Authority of Thailand
(EGAT) to sell electricity in a specified quantity and at a stipulated price as defined in the

agreement. The agreement period is 25 years and will expire in April 2024.

In March 2009, Sahacogen Green Company Limited entered into an agreement with the Provincial
Electricity Authority (PEA) to sell electricity in a specified quantity and at a stipulated price as
defined in the agreement. The agreement is for a period of 5 years, and will automatically renew

every 5 years until termination.

In September 2009, Sahagreen Forest Company Limited entered into an agreement with the
Provincial Electricity Authority (PEA) to sell electricity in a specified quantity and at a stipulated price
as defined in the agreement. The agreement is for a period of 5 years, and will automatically renew

every 5 years until termination.

Electricity and Steam Sales Agreements
The Company entered into agreements with Saha Pathana Inter-Holding Public Company Limited to
sell electricity and steam in a specified quantity and at a stipulated price as defined in the

agreements. The agreements period is 15 years and will expire in March 2014.

Steam Sales Agreements

Sahacogen Green Company Limited entered into an agreement with Thai President Foods (Public)
Company Limited to sell steam in a specified quantity and at a stipulated price as defined in the
agreement. The agreement is for a period of 10 years, starting from April 2011, and will renew every

year until termination.

Gas Purchase Agreement

Under an agreement with the PTT Public Company Limited (“PTT”), the Company is committed to
purchase natural gas from PTT in a specified quantity and at a stipulated price as defined in the
agreement for a period of 21 years. The agreement will expire in March 2020, however it contains

an option to renew for an additional period of 4 years.
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26.5

26.6

26.7

26.8

26.9

Operation and Service Management Agreement

The Company entered into an agreement with Operational Energy Group Limited under which the
affiliate will provide management and advisory services for the operation and maintenance of the
power plant, which the Company is committed to pay for at prices as determined in the agreement.

The agreement expired on 31 December 2013.

Raw Water Purchase Agreement
Under an agreement with a private entity, the Company is committed to purchase raw water in a
specified quantity and at a stipulated price as defined in the agreement for a period of 25 years.

The agreement will expire in March 2024.

Land Rental Agreements

The Company entered into a land rental agreement with Sinparadorn Company Limited to rent 4,800
square meters of land for 3 years at a monthly rental rate of Baht 144,000, which was effective from
1 June 2011 to 31 May 2014.

A subsidiary entered into a land rental agreement with Saha Pathana Inter-Holding Public Company
Limited to rent 27.55 rais of land for 13 years, which was effective from 1 April 2007 to 31 March
2020 at a monthly rental rate of Baht 434,192. However, the Company requested Saha Pathana

Inter-Holding Public Company Limited to waive the rental fee since October 2007.

A subsidiary has entered into several land rental agreements for energy plant farming. The terms of

the agreements are generally between 3 and 10 years.

As at 31 December 2011, future minimum lease payments required under these land rental agreements

were as follows.

Payable within: Million Baht
Less than 1 year 2
1 to 5 years 9
More than 5 years 6

Machinery Lease Agreement

The Company entered into a machinery lease agreement with Operational Energy Group Limited
under which the affiliate will provide replacement machinery if the Company’s machinery is
temporarily out-of-order. Rental is charged at the rates stipulated in the agreement, which expires on
30 June 2016.

Biomass Fuel Purchase Agreement

Sahagreen Forest Company Limited entered into a biomass fuel purchase agreement with Siam
Forestry Company Limited to purchase specified quantities at stipulated prices defined in the
agreement, with delivery to start in August 2012. The agreement is effective from 21 August 2011

until termination.
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26.10Capital commitments

As at 31 December 2011, the Company had outstanding capital commitments in respect of
purchase and installation of equipment of approximately Baht 30 million. Its subsidiary had
outstanding capital commitments in respect of construction of power plant of approximately Baht

410 million.

26.11Bank guarantees

As at 31 December 2011, there were outstanding bank guarantee of approximately Baht 163 million
issued by a bank on behalf of the Company in respect of certain performance bonds as required
under the Power Sales Agreement with the Electricity Generating Authority of Thailand (EGAT). There
were also other guarantees issued by a bank on behalf of the Company and its subsidiary totaling
Baht 20 million.

27. Financial instruments

271

27.2

Financial risk management

The Company’s financial instruments, as defined under Thai Accounting Standard No.107 “Financial
Instruments: Disclosure and Presentations”, principally comprise cash and cash equivalents, trade
accounts receivable, investments and long-term loans. The financial risks associated with these

financial instruments and how they are managed is described below.

Credit risk
The Company is exposed to credit risk primarily with respect to trade accounts receivable since the
majority of sales are supplied to a limited number of customers. However, due to those customers’

creditworthiness, the Company does not anticipate material losses from its debt collection.

Interest rate risk

The Company’s exposure to interest rate risk relates primarily to its cash at financial institutions and
long-term borrowings which are subject to interest. However, because most of the financial assets
and financial liabilities have floating interest rates which fluctuate in line with market interest rates or
fixed interest rates which approximate the current market interest rate, the Company does not use
derivatives to manage its interest rate risk. Details of long-term loans from financial institutions are

set out in Notes to the financial statements No.16.

Foreign currency risk
The Company’s exposure to foreign currency risk is limited since nearly all business transactions are

denominated in Thai Baht.

Fair values of financial instruments
Since the majority of the Company’s financial instruments are short-term in nature or bear floating
interest rates, their fair value is not expected to be materially different from the amounts presented

in the statements of financial position.

(@)}
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1 an asset can be exchanged or a liability settled between
/ ~parties in an arm’s length transaction. The fair value is determined by
he market price of the financial instruments or by using an appropriate valuation

nique, depending on the nature of the instrument.

28. 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.

According to the statement of financial position as at 31 December 2011, the Group’s debt-to-equity ratio
was 1.5:1 (2010: 1.6:1) and the Company’s was 1.4:1 (2010: 1.5:1).

29. Reclassification
To comply with the Notification of the Department of Business Development relating to the financial
statement presentation as described in Note 2 and as the result of the adoption of revised and new
accounting standards as described in Note 3, certain amounts in the financial statements for the year
ended 31 December 2010 have been reclassified to conform to the current year’s classification, without

any effect to the previously reported profit or shareholder’s equity.

30. Approval of financial statements
These financial statements were authorised for issue by the Company’s Board of Directors on
22 February 2012.
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Business and Corporate Social Responsibilities

Sahacogen (Chonburi) Public Company Limited, a clean power producer, has been focusing on the

sustainable energy business development for decades. The Company has operated the business under the

principle of good governance, ethical administration as well as being responsible for society, community and

the environment. Moreover the Company has consecutively raised the consciousness about the social and

environmental responsibility among the employee to encourage the continuous and sustainable development. In

2011, the Company had placed importance on all stakeholders and also supported many projects as follow:

Environment

The Royal Botanical Garden Project was constructed in order to celebrate the g4 anniversary of His
Majesty the King and also to make a good surrounding and raise the consciousness in the community to
conserve the environment. This project brought about the use of the wasteland in the community to
become a variety of plants study center for the youth. As one of the team advisors of Nong Khla Mai
Community in Sriracha district, Chonburi province, the Company had carried on the project of growing
local plants, rare plants and general plants. Also, the Company had encouraged the project of green trees

planting in the area of Lamphun province.

Trees for Children Project is another project that aims to create the awareness of students about the
environment and to let them know the advantages of the plants which are not only giving us the shade
but also providing foods for us. Accompanying with 2 local schools in Sriracha district, Chonburi province,
Ban Nong Prue School and Ban Bueng School, the Company had set up a pilot project with the activity

of growing fruit plants and ornamental plants in the schools.

USUN anlAu (Baus) 91m (UMBU)



Reducing Burning, Smog and Global Warming Campaign Project was set up to reduce the smoky
problems caused by firing the agricultural residues on the agricultural areas in the north, especially after
the harvest. It is a misunderstand of people that burning the agricultural residues in the cultivated areas
will increase the nutrient to the soil. Therefore, the Company had cooperated with Faculty of Engineering
and Agro-Industry, Maejo University to produce a video presentation called “Reviving the Earth” and uses
it as a media to campaign burning reduction. Also, this will encourage the profitable use of agricultural
residues by using them to produce organic fertilizer by Maejo Engineering Method 1 that can help the

agriculturists earn more money instead of wasting the residues by burning.

Green Fertilizer Project is the project with an objective of helping the agriculturists to reduce using

chemical fertilizer. The Company has cooperated with Maejo University to support the agriculturists to
learn how to produce organic fertilizer by Maejo Engineering Method 1, which uses the agricultural
residues in the production. The Company provided training for those agriculturists in the surrounding area
of Lamphun Biomass Power Plant. Besides, the Company had worked together with the government

sector to distribute this intellectual knowledge to other surrounding areas.

Sahacogen Seeding Project was created to support and encourage people in the community to learn
about planting and nurturing trees as well as to know the advantages of these plants which are not only
giving the energy but also make the area cool and pleasant. The Company had given seeding to people
in Sriracha district Chonburi province, Muang district Lamphun province, Kabinburi district Prachinburi
province and Prankatai district Kamphaengphet province to adjust the scenery in their house and

workplace.

The recycle Bank Project- Collect Merit, Reduce Global Effect is a continuous project that creates the
awareness of the employee about the environment by separating recyclable wastes and reuse them. This
can reduce the amount of waste and reduce the global warming effect as well. The profits of selling
recyclable wastes will be spent for social activities. Last year, this projectwas able to reduce the emission
of CO2 totally 16.302 tons. Plus, the money earned from selling the wastes was supported to help people
suffered from the flood staying at the Flood Helping Center in the College of Physical Education
Chonbuiri.




.
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Education

<  Sahacogen Student Scholarships Project: The Company has intentionally encouraged Thai children to
have a consecutively good education. Especially, students who are good and well behaved but lack of
money should be supported. Hence, the Company has provided student scholarships for schools in

Sriracha district, Chonburi province, Lamphun, and Prankratai District, Kamphaengphet Province.

<  Sahacogen Sharing Knowledge to Children: As the Company knows that students can study not only
inside the classroom but they can also learn something else outside there. The Company, therefore, has
given a variety of books to many schools since 2008. Those books consist of the Encyclopedia for youth,
scientific books, economic, society, religion, arts and culture books and other general books. In 2011, the

Company had given a lot of books to 16 schools.

«  Drawing, Painting and Essay Writing Contest Project: This is another consecutive project that supports the
youth to develop their creativity and imagination about arts and writing skill. In 2011, the Company had
held Drawing Painting and Essay Writing contests in 3 provinces; Chonburi, Kamphaengphet and

Lamphun.

i OO

Society and Community

%  Municipality and Public Health Mobile Units Supporting Project: The Company has cooperated with
Municipal Public Health Offices of Laemchabang City Municipality and Chaoprayasurasak Municipality in
Chonburi province to support their Public Health Mobile Units. These units provide health care, sanitation

and diseases protection service for people in the communities without charging their money.

%  Occupational Promotion for Housewives Association Project: This project was set up to support and
encourage the local communities to have occupational skills. The Company has organized foods and
snacks cooking training, and handmade products training for people. This could help them find another

channel to earn more money and lead to further development as well.

USUN anlAu (Baus) 91m (UMBU)
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Community Health Care Project: The Company has supported many kinds of sport equipments and
competitions to the communities in Sriracha district Chonburi province, Muang district Lamphun province,

Kabinburi district Prachinburi Province and Prankratai District Kamphaengphet Province.

Realizing Values of Residues Project: The Company has encouraged the employee to reuse the residues.
For example, at the end of the year, the employee will collect all used calendars and give The Foundation
for the Blind in Thailand under the Royal Patronage of H.M. the Queen to reuse them as learning

materials for the blind.

Public Mind Project: This project was created to raise the consciousness of helping among the
organization and to help people suffered from the unpredictable natural disasters. There are a lot of funds
raised from the employee, for example, Saha Group & Friends Tsunami Help Fund for the Japanese under
the patronage of Dr. Thiam Chokwatana Foundation, Flood Affected People Help Fund; used to provide
basic necessities of life for emergency relief for those people in the Flood Helping Center at College of

Physical Education Chonburi.

Devoting For Public Project: The Company has encouraged the employee to be closed with the
communities via cleaning activities in the areas of communities, schools and temples and helping them

built check dams.

Religion, Culture and Tradition

Local Cultures and Traditions Conservation Project: In order to conserve the Buddhism and the
local uniqueness, the Company has joined supporting many traditional activities as follow: Lent candle
offering ceremony, Kathin ceremony during the end of Buddhist Lent, summer novice ordination ceremony,
water-pouring and making merit with the elder in Songkran Festival, Poi Luang ceremony etc. Moreover,
the Company has hold ceremonies to celebrate ecclesiastical properties such as the celebration of sermon
halls, Buddhist monasteries and parsonages in Sriracha district Chonburi province, Muang district

Lamphun province, Kabinburi district Prachinburi Provinceand Prankratai District Kamphaengphet Province.



Occupational Health and Safety

+  Basic First Aid Training Activity: To encourage the employee to willingly help their colleagues and other
people if there possibly is an accident occurs, the Company has organized the basic first aid training for

the employee conducted by Health Promotion staffs from Phayathai Sriracha Hospital.

«  Safety Training Activity: To prevent the accidents that could happen in the work place, the Company has
regularly provided the safety training for the employee, contractors and plant visitors by advising working

regulations, safety equipment dressing and other safety principles.

«  Training for emergency evacuation and fire drill: To prepare and practice the employee to be ready for the
emergency cases by simulating a fire situation, the Company has regularly organized collaboratively with

the local government sectors.

<  Safety Talk Activity: This is an activity that the employee can share their love and care to each other
through talking and advising about the safety in the workplace as well as informing each other when they

see a behavior which can lead to the accident.

«%  Safety Week Activity: The Company has organized this activity through asking lecturers to talk on the
safety topics and creating various games that encourage the employee to realize the dangers that can

happen everywhere such as dangers in workplace, daily life dangers and natural disasters.

Besides all of these activities, the Company also extensively publicized the safety through many channels
such as bulletin boards, radio talks and others. Moreover, the Company also set the safety policy to prevent
drug problems by signing the agreement with the Welfare Division, the Department of Labor Protection and

Welfare to execute the Drugs Free Workplace project consecutively.

USUN anlAu (Baus) 91m (UMBU)



QUALITY POLICY

Sahacogen (Chonburi) Public Company Limited earnestly provides customers and stakeholders the high
quality and reliable electric and steam power. With our strong development and quality control system, we
firmly focus on total quality management throughout the organization with encouraging awareness and
contributing the understanding and cooperation on providing premier quality product and services. To the
compliance with the quality management system, we constantly review and continually improve our operation
process to create more efficiency and effectiveness. Such activities are the driving force to our achievement

S
iooEsat

e

(Mr. Viroj Theeravatvatee)

and business success of Sahacogen.

Managing Director
June 15™ 2011

y

The Environment, Safety, and Energy Conservation Policy

Sahacogen (Chonburi) Public Company Limited, the producer and distributor of electricity and steam,
realizes and places importance on control, prevention, reduction, and protection severely any impacts with
respect to the pollution prevention principles, law and the related regulations. Consistent with closely monitor
on the quality of the environment, energy conservation, occupational health, and safety in order to utilize the
resources effectively and sustainably, the Company establishes the common directions in the working places

as follows:

1. Communicate and encourage safety awareness to all employees and stakeholders including supporting
know how to work safely, reserve energy and environmental resources.

2. Implement and control the environmental conservation, occupational health, safety and energy management
system in compliance with the legislation and related rules

3. Promote to efficiently and sustainably using energy and natural resources consecutively.
Prevent accidental losses, injuries or ailment on workforce. Protect our people, stakeholders, and assets from
accidents or threats by risk assessment and determine possibility to have an accident to low risk level.

5. Promote on utilizing the resources valuable and efficiently, meanwhile; continually develop and improve

the environment management, occupational health, safety and consecutive energy management system.

Re
iooEsal

(Mr. Viroj Theeravatvatee)
Managing Director
15t November 2010




SAHACOGEN

CLEAN ENERGY FOR COMMUNITIES
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SAHACOGEN

CLEAN ENERGY FOR ZOMMUNITIES

636 vy 11 0.§21U1A 8 AVMUBITTH@.ATTIY 2.28YT 20230
636 Moo 11, Sukaphiban 8 Road, Nongkharm, Siracha, Chonburi 20230 THAILAND
Tel : 0-3848-1555 Fax : 0-3848-1557) www.sahacogen.com




