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Q@D 1. GENERAL INFORMATION

1.1 Company details

Name of the company Eastern Commercial Leasing Public Company Limited

Address 976/1 Soi Praram 9 Hospital, Rimklongsamsen Road Bangkapi
Sub-District, Huay Kwang District, Bangkok 10310

Telephone 0-2641-5252 Facimile 0-2641-5994, 0-2641-5995
Homepage http://www.ecl.co.th
Type of business Automobile hire purchase finance
Company registration Number Registration Number 0107546000288

Type and number of shares Common share 615 million shares, Par value Baht 1 per share

Registered capital Baht 615 million Paid Up Baht 410,000,000

Cholburi branch address 728/10 Sukhumvit Road Bangprasoi Sub-District, Muang District,
Cholburi Province Telephone 038-278889, 038-278676-7
Facimile 038-278669

Chantaburi branch address 307 Ta Chalab Road, Talad Sub-District, Muang Chantaburi District,
Chantaburi Province Telephone 039-301919 Facimile 039-301918

Rayong branch address 75 Rasbamroong Road Nernpra Sub-District, Muang Rayong District,
Rayong Province Telephone 038-614979 Facimile 038-614978

Nakorn Sawan branch 195 Mue 4, Nakorn Sawan Ok Sub-District, Muang District,
address Nakorn Sawan Province Telephone 056-276960 Facimile 056-276959

1.2 Details of legal entity held by the Company exceeding 10% None

1.3 Details of references
Share Registrar Thailand Securities Depository Company Limited

Address Number 62, Securities Exchange of Thailand Building Floor 4, 6-7
Ratchadapisek Road, Klongtoey Sub-District, Klongtoey District
Bangkok 10110 Telephone 0-2229-2800 Facsimile 0-2359-1259-63

Brach Office Number 2/7 Mue 4, North Park Estate Vipawadirangsit Road
Tung Song Hong Sub-District, Laksi District Bangkok 10210
Telephone 0-2596-9000

External Auditor Mrs. Suvimol Krittayakiern Certified Public Accountant # 2982
Or Miss Somijintana Polhirunrat Certified Public Accountant # 5599
Telephone 0-2259-5300-2 Facsimile 0-2260-1553, 0-2259-8956
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MESSAGE FROM THE CHAIRMAN

Members of the Shareholders

Our business operations during the year 2011, despite encountering increasingly
intense competition in the motor vehicle hire purchase business, and various other
situations adversely affected economic environment, the Company nonetheless has
been able to adjust its operating plan well corresponding with the changes enabling
its growing credit extension by 86.72% over that of prior year, and profitable operating

results reporting profit of Baht 21.58 million.

Furthermore the Company has conducted its business in compliance with good
governance principle, ethical code, and business ethics with appropriate information
disclosure, and transparency. The Company maintains fair treatment to all stakeholders
resulted in its governance assessment by Thai Institute of Directors Association rated

as ‘Very Good’

For the year 2012, the Company continues to emphasize the speedy credit
approval process, service quality, the performance that will achieve customer satisfaction,

and having a part in providing social contribution.

On behalf of the Board of Directors, | would like to express my thanks toward
the Management, employees, shareholders, customers, and business alliance who have
provided support enabling the Company achieving solid progress, good operating results

and sustainable growth.

i

Mr. Preecha Veerapong
The Chairman of the Board
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AUDIT COMMITTEE REPORT

To the Shareholders of Eastern Commercial Leasing PLC

The Audit Committee of Eastern Commercial Leasing PLC (ECL) consists of 3 independent directors
with qualification per standard requirement of the Securities and Securities Exchange Commission. At present
the Audit Committee comprises Mr. Phiphat Phornsuwan, the Chairman of the Audit Committee, Police
Lieutenant General Amporn Charuchinda, and Mr. Pakorn Apaphant, Ph.D., members of the Audit Committee,

and Mrs. Pimolwan Wangsinsuksom, the Committee Secretary

During the year 2011, the Audit Committee performed its duties with responsibility in accordance
with the Audit Committee Charter as approved by the Board of Directors. There were 5 Audit Committee
meetings held including joint meeting with Management, external auditor, and internal auditor as appropriate

summarized below :

1. Reviewing quarterly and fiscal annual financial statements for the year 2011 to be submitted to the

Board of Directors for approval consideration, with enquiry made, and responses from Management, and
auditors relating to the accuracy, completeness, and adequacy of disclosure of information in the financial
statements. The Audit Committee was of the opinion corresponding with the auditor that the financial statements

were true and fair in all material respects in accordance with Generally Accepted Accounting Principles.

2. Reviewing system of internal control to assess adequacy, appropriateness, and effectiveness of

system of internal control considering quarterly internal audit reports performed per approved audit plan.
There has been no material weakness found. From control assessment, the Audit Committee was of the
opinion that system of internal control is satisfactory, with adequate and appropriate monitoring and follow-up,

being effective enabling risk management to the acceptable level.

3. Reviewing internal audit activities to assess adequacy of internal control by selecting outside firms

to perform internal audit activities and report the results to the Audit Committee regularly on a quarterly
basis. Considering the scope of audit, duties, and independence including various reports, the Audit Committee

was of the opinion that internal audit function is adequate, appropriate, with continuing monitoring.

EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED



4. Reviewing legal compliance to ensure that the Company operates in compliance with rules and

regulations of the Securities Exchange of Thailand, and law relevant to the Company’s business, including
commitment the Company has had with external parties. By considering Management, and internal audit
reports, the Audit Committee was of the opinion that the Company has complied completely with laws,

regulations, and commitment with external parties

5. Reviewing system of risk management to manage risks at the acceptable level considering policy,

and risk management manual including progress in risk management process, the Audit Committee was of
the opinion that the Company has had the system of risk management corresponding with risk management
policy of the Company. The Company has managed risk to the acceptable level including risk review corresponding

with current environment on a regular basis.

6. Reviewing related party transactions and disclosure of information on such transactions which the

auditor has already disclosed and presented in the financial statements and notes to financial statements.
The Audit Committee was of the opinion in line with the auditor that such transactions were normal trade

related, for the benefit of the business of the Company, and have been accurately and completely disclosed.

7. Considering selection, proposed for appointment. and audit fees for the year 2012 for submission to
the Board of Directors, for approval at the Annual General Shareholders’ Meeting for the year 2012. Having
considered past performance, independence, and appropriateness of audit fees, the Committee resolved to
propose Mrs. Suvimol Krittayakiern, Certified Public Accountant # 2982, or Mrs. Vilairat Rojnuckarin, Certified
Public Accountant # 3104, or Mr. Visuth Petchpanitchkul, Certified Public Accountannt # 7309, all from DIA
International Audit Co., Ltd. as the Company’s external auditor for the year 2012 with audit fees amounting

to Baht 755,000 with the following opinion :

e During the past year, the auditor has performed its duties efficiently with adequate time allocation
submitting financial reports per schedule including good quality services,

e The audit fees were appropriate with proposed fees of Baht 755,000, the same as prior year,

e If appointed for the year 2012, the audit firm would have been the Company’s auditor for 1% year,

e the auditors do not have relationship of any kinds with the Company.

Opinion / Observations from performance of its duties In summary, the Committee has performed

its duties completely as indicated in the Audit Committee Charter as approved by the Board of Directors,
and has performed review of all the matters aforementioned, and concluded that the Company has performed

in accordance with good governance principle.

Date : 23 February 2012
On behalf of the Audit Committee

_

Mr. Phiphat Phornsuwan
The Chairman of the Audit Committee
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Q) 2 FINANCIAL HIGHLGHTS

Baht in thousand

2011 2010 2009
Asset
Total Asset 1,417,099.77 976,028.31 903,714.25
Hire Purchase Receivable 1,300,059.62 872,273.00 826,394.92
Long Term Loan to other entities 5,689.78 8,103.58 10,177.59
Sale w/Right of Redemption Agreement Receivables 61,212.56 49,504.79 6,501.97
Liabilities and Shareholders’ Equity
Total Liabilities 943,045.55 503,877.08 434,196.11
Overdrafts and Loan 928,017.99 496,429.10 421,170.99
Shareholders’ Equity 474,054.22 472,151.23 469,518.14
Operating Results
Total Revenue 150,318.51 118,145.50 129,414.66
Hire Purchase Income - Net 107,544.02 82,672.83 90,824.50
Income from Sale w/Right of Redemption 6,350.31 3,834.29 1,342.03
Operating Expenses 73,627.98 63,005.73 64,432.52
Net Income (Loss) After Tax 21,575.18 27,233.09 28,428.51
Profitability Ratio
Interest Income (%) 9.98 % 9.89 10.36
Interest Expense (%) 564 % 4.66 5.21
Net Interest Income (%) 434 % 523 818
Net Income (Loss) (%) 1435 % 23.05 21.97
Net Profit per Share 0.0526 0.0664 0.693
Return on Equity (%) 456 % 578 6.08
Operating Efficiency Ratio
Return on Total Asset (%) 1.80 % 2.90 2.95
Total Asset Turnover (Times) 0.13 0.13 0.13
Book Value per Share 1.16 1.15 1.15
Financial Policy Ratio Analysis
Total Liabilities to Equity (Times) 1.99 1.07 0.92
Loan to Borrowing (Times) 1.62 1.98 1.88
Dividend Payout Ratio (%) = 30.11 28.84
Asset Quality Ratio
Provision for Doubtful Debt over Total Receivables (% ) 1.62 % 2.26 4.53
Bad Debts over Total Receivables (%) 044 % 2.33 0.36
Non Accrued Receivables over Total Receivables (%) 264 % 3.13 547

Note :

Year 2009 e Dividend declared for operating results January - June 2009 at the rate of Baht 0.02 per share
e Dividend declared for operating results July - December 2009 at the rate of Baht 0.04 per share

Year 2010 e Dividend declared for operating results January - June 2010 at the rate of Baht 0.02 per share
e Dividend declared for operating results July - December 2010 at the rate of Baht 0.04 per share

Year 2011 e Interim dividend suspended
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3. NATURE OF THE BUSINESS

3.1 Background / History

19 May 2003 e Founded through the merger between Eastern Commercial Leasing Co. Ltd.
(former) and Professional Leasing Co. Ltd., Eastern Commercial Leasing Public
Co. Ltd. (ECL) is engaged in used motor vehicle hire purchase with core
shareholders comprising the Veerapong Family holding 59.83%, and the Tantraporn
Family holding 22.3%

15 September 2003 e ECL was converted into a public company

1 March 2004 e ECL became listed in the Securities Exchange of Thailand. ECL capital was
increased by Baht 100 million to having paid up capital of Baht 410 million

12 May 2010 e ECL registered capital increase by another Baht 205 million to Baht 615 million
to support exercise of right under warrant to subscribe to ECL’s ordinary shares.

3.2 Overview of ECL’s Business

During the year 2011, ECL engages in motor vehicle hire purchase concentrating on used passenger
vehicles and vans, pickup truck and others accounting for approximately 82.44%, and 17.56% of total credit
extension respectively. Vehicles financed are primarily Japanese and European makes with medium price range
at Baht 480,000 per vehicle on average. These are vehicles with reasonable demand in the market place for
example Toyota, Nissan, Honda, Misubishi, and Isuzu. Most clients reside in Bangkok and nearby provinces
including Eastern provinces.

Another type of credit extension is referred to as ‘Floor Plan’ finance. This is the credit extension to
support motor vehicle distributors/dealers to purchase vehicles for sales. In addition ECL provides after
sales/finance services through vehicle registration renewal, vehicle insurance policy renewal, and third party
liability insurance renewal services.

These services provide customer conveniences, supplementary income for the Company, and protection

against risks which may occur to vehicle collateral in the credit extension process.

3.3 ECL‘s Revenue Structure

Revenue structure as reported in ECL’s financial statements for the year ended on 31 December 2009,

2010, and 2011 was as follows :

Revenue 2011 2010 2009

Baht Per Baht Per Baht Per

Million cent Million cent Million cent
1. Hire Purchase Income 107.54 7154 82.67 69.97 90.82 70.18
2. Income from Sale w/Right of Redemption® 6.35 422 3.83 3.2 1.34 1.04
Revenue from Credit Extension 113.89 75.76 86.50 73.21 92.16 7122

3. Other Revenue

- Fees and Service 3.98 2.65 3.80 3.22 6.47 5.00

- Default penalty income 9.36 6.23 9.37 7.93 14.89 11.51

- Insurance commission 7.65 5.09 4.56 3.86 416 3.21
- Interest income 1.02 0.68 1.50 127 1.79 1.38
- Other income 14.42 9.59 12.42 10.51 9.94 7.68
Other Revenue Total 36.43 2424 31.65 26.79 37.25 28.78
Total Revenue 150.32 100.00 118.15 100.00 129.41 100.00

Note : * This is interest earned from Floor Plan finance
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QG . RISk FACTORS

Risk factors which may occur and affect the operations of the company consist of the following :
Financial Risks
4.1 Risk Arising from the Volatility of Interest Rate

Hire purchase business generates revenue from fixed interest rate throughout the life of the hire purchase
contract while cost of fund is derived from borrowings both fixed and floating interest rates. Changes in the
prevailing lending interest rate charged by financial institutions have a direct impact on cost of fund, and profit
of the Company. With the current floating rate debt amounting to Baht 677.35 million, a rise in floating inter-
est rate by 0.5% will result in an incremental rise in interest expense by Baht 3.39 million. The Company as a
matter of policy shall mitigate risk arising from interest rate volatility by sourcing fixed rate funding with low rate
of interest that will achieve a profitable interest margin, and concurrently with loan tenor close to the average

life of the outstanding credit portfolio.

The proportion of fixed rate and floating rate loan of the Company as at 31 December 2009, 2010, and

2011 is as follows :

31 December 2011 31 December 2010 31 December 2009
Type of Interest Rate
Baht Percent Baht Percent Baht Percent

million million million
- Fixed Rate* 246.74 26.82 156.99 31.62 197.46 47.26
- Floating Rate** 677.35 73.18 339.44 68.38 220.38 52.74
Total 924.09 100.00 496.43  100.00 42117 100.00
Notes : . * Fixed Rate loans consist of part of long term loan,

* Floating Rate loans consist of overdraft, other short term borrowing, and part of long term loan

4.2 Liquidity Risks

The company’s source of fund comprises shareholders’ equity and borrowing from financial

institution as at the end of 31 December 2010, and 2011 in the following proportion :

2011 2010
Baht million Percent Baht million Percent
Shareholders’ Equity 474.05 33.91 47215 48.75
Borrowing
- Short Term Loan * 454.78 32.53 261.06 26.95
- Long Term Loan 469.31 33.56 235.37 24.30
Total Borrowing 924.09 66.09 496.43 51.25
Grand Total 1,398.14 100.00 968.58 100.00
Note . * Short Term Loan consists of overdraft, other short borrowings, current portion of long term loan

end of 2010 amounting to Baht 207.79 million, and 2011 amounting to Baht 353.05 million
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If financial institution calls for repayment of short term debt, the Company may encounter liquidity
risks. As a matter of policy the Company mitigates this risk by utilizing long term credit facilities with repayment
term corresponding to the cash flow receipt from customer installment payment. The Company also controls
receivable collection efficiently to mitigate risk of the disparity between source and use of fund. As at 31
December 2011 the Company had obligation to repay loan maturing within one year amounted to Baht 454.78
million. At the same time the Company had installment receivable within one year from its credit portfolio
amounted to Baht 510.13 million which was sufficient to meet its debt obligation (Details of the relationship
between the source and use of capital appears in Section 8, Explanation and Analysis of Financial Position
and Operating Results)

4.3 Risks on the Future Opportunity to Increase Debt Funding

As at 31 December 2011, total liabilities stood at Baht 943.05 million, and Shareholders’ Equity amounted
to Bath 474.05 million. The Debt-to-Equity Ratio was 1.99. Because the Company is in its expansion mode
both in Bangkok and in upcountry provinces, there may be a need to increase debt funding in the future
which will result in the greater amount of debt commitment raising the Debt-to-Equity ratio. Nevertheless,
the Company will source low cost funding considering the Company’s financial structure for the benefit of
the company and its shareholders.

Business Risks
4.4 Marketing Risks and Competition

Competition in the hire purchase business stresses the reduction of rate of interest resulting in the
continuing decline in the hire purchase rate or upward adjustment at a slower pace than the increase in
the prevailing loan rate quoted by financial institution. This has been particularly true in the hire purchase
finance provided by motor vehicle manufacturer captive hire purchase companies emphasizing new vehicles.
This includes hire purchase finance companies which are commercial banks or companies affiliated with
a number of financial institutions. They have altered their strategy from the original new vehicle finance to
expansion increasingly into used vehicle finance in order to earn a higher rate of hire purchase comparing
to new vehicles. This resulted in increasing competition in the used vehicle finance as well. The Company’s
used vehicle finance rates declined as a result with its averaged rates of 4.25%, 3.5%, and 4.25% during
2009, 2010, and 2011 respectively

Because of such competition, the Company does not have policy of competition through rate reduction.
Instead the Company adapts itself through efficiency, flexible policy, and skills with acquired experiences
from long years of business, the speedy and good quality service to customer, the maintenance of good
relationship providing good benefits to motor vehicle dealers including the expanding relationship with more
used vehicle dealers and increasing policy to provide other credit services.

4.5 Risks from Credit Extension for Used Motor Vehicle Finance

Although used vehicle finance provides greater return than new vehicles the risks are also higher in
particular the risk of appraising the price and quality of used vehicle taken as collateral for hire purchase
finance. The company attempts to reduce risk in this regard by recruiting experience and skillful appraisal
staff to appraise vehicle price and quality, and marketing of used vehicle finance, and careful selection of
high standard used vehicle dealers who are financially sound and offer to sell quality used vehicles with
appropriate price. This will help reduce risk for the vehicle quality and build client confidence. The Company
also maintains policy of lending the amount below market value of vehicle, and increases down payment to
mitigate risks. In any event, the Company has not incurred loss as a result of incorrect appraisal of vehicle
price and quality used as collateral in the credit extension process

4.6 Operating Risks Arising From Non-Performing Assets.

The Company may be exposed to default risks. To mitigate such risk, the Company maintains stringent
measures on every steps of the credit process including the requirement for personal guarantee for hirer,
the establishment of an appropriate level of down payments corresponding to the risk, credit check on all
hirers, stringent and accelerated collection procedure, and the sufficient bad debt reserve in accordance
with Company standard. The Company also maintains system of audit, internal control, good and efficient
reporting which help reduce the problem of non-performing credit.
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During the years 2010, and 2011, non-accrued customers overdue 5 months or more which were litigation
cases in process pending judgment amounted to Baht 29.67 million, and Baht 36.59 million accounting for
3.13% and 2.64% of total receivables respectively.

The increase in non-accrued receivables was a result of slow follow-up adversely affected by flooding
toward the end of last year. Nonetheless, the company recognizes the risk and attempts to closely monitor
installment collection with all stringent follow-up measures to render the speedy and greatest recovery possible.
The Company also hires outsider to help monitor and contact these customers for vehicle return and settlement.

4.7 Risks on Disposal of Repossessed Vehicles

The Company is also exposed to risks of loss through disposal of repossessed vehicles. Repossessed
vehicles are disposed of through public auction or publicized sale. The company retains recourse to borrower
or guarantor if proceed from sale remains inadequate to settle remaining outstanding with the Company.
In the event such recourse is not possible, the company will incur loss from sale of repossessed vehicle.
Selling price of such vehicles depends on their quality, age, and popularity of the make including market
condition and demand at the time for examples upward adjustment of gasoline price, or new vehicle taxation
structure declines. For credit approval, the Company attempts to control not to extend the amount of credit
too high or allow too low the amount of down payment because the value of repossessed vehicle may
be too low and inadequate to settle outstanding balance resulted in loss to the Company. Nonetheless the
Company established reserve for impairment of asset which the Company felt to be adequate.

During 2010, the company repossessed and disposed of 60 vehicles for value Baht 19.21 million accounting
for 1.78% of all vehicles under hire purchase with the Company, comparing to 46 vehicles for value Baht
15.49 million accounting for 1.15% during 2011. The company incurred losses from disposal of repossessed
vehicles amounting to Baht 6.65 and 6.88 million during 2010, and 2011 respectively

(*Value of repossessed vehicle = debt balance — unearned interest + repossession costs)

Management Risks
4.8 Risk of Major Shareholder Management Influence

The Company’s major shareholders comprise the Veerapong, and the Tantraporn Families. Shareholders
of both have controlling interests at the Annual General Shareholders’ Meeting except for matters where the
law and company articles require voting of 3 quarters of the votes at the shareholders’ meeting. Therefore
other shareholders may not be able to accumulate their votes sufficiently to provide a check and balance
for issue the major shareholders propose at the meeting. Nonetheless the Company has implemented policy
to treat all shareholders equally and to recognize the right to participate in shareholders’ meeting of minority
shareholders. At the meeting, the Board Chairman provides opportunity and encourages shareholders to
freely express their opinion or query on operating results of the Company, and equally participate in the
voting on all agenda (Details included in the entity governance section, Iltem 1, right of shareholders, and
2. equal treatment for all shareholders.)

4.9 Risk of Reliance on Specialists

The business of the company requires credit and marketing personnel who possess skill, and experience in
appraising vehicle, and knowledgeable about used vehicle market value including personnel who are capable
of follow-up on collection. At present the company maintains 29 credit and marketing staff and 20 collection
staff which are appropriate and adequate to support the present hire purchase portfolio. The Company
provides incentive measures for these staff to retain them in the long term to mitigate staff loss. Such
measures include development of a clear career path, an appropriate level of compensation, and a good
relationship which is conducive to employee participation, and makes employee feel the sense of ownership
of the company.
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5. CAPITAL STRUCTURE

The Company’s Securities

Warrant

On 21 December 2010, the Company issued the first lot (ECL - Warrant 1) of warrant to subscribe to
ordinary shares, to the existing shareholders at no cost totaling 204,999,983 units (out of 205,000,000 units
offer). One unit of warrant may subscribe to one ordinary share of the Company at the exercised price of
Baht 1 per share. The warrant is valid for 3 years and holder is eligible to exercise the right under warrant
the first date on 30 December 2010 and subsequently on the last day of each month of June, and December,
with the last date being 1 December 2013. As at 31 December 2011, there were 204,999,983 units of warrant
remaining outstanding as there had yet to have warrant holders exercised their right.

Share capital

On 12 May 2010, the Company has registered share capital increase by Baht 205 million entirely of
ordinary shares to support right under warrant to subscribe to ordinary shares in accordance with the
resolution passed at the Annual General Shareholders’ Meeting for the year 2010. As at 31 December 2011
the Company’s registered capital increased from Baht 410 million to Baht 615 million, with Baht 410 million
paid up consisting of 410 million ordinary shares of Baht 1 par value per share.

Shareholders

Shareholding structure and the list of the first 10 largest shareholders as at the close of Share Registry

on 9 January 2012

Rank Names Number of Shares Held (Shares) Percent
1 The Veerapong Family 161,081,575 39.29
2 The Tantraporn Family 35,604,810 8.68
3 Mr. Kiet Chansavangpuvana 20,000,000 4.88
4 Mr. Veerachai Daetamorntan 20,000,000 4.88
5 Mrs. Bangorn Phongsopa 9,785,700 2.39
6 Korat Industry Co., Ltd. 9,000,000 219
7 Mr. Tanapol Sabsomboon 6,020,800 1.47
8 Mr. Yongyuth Satientirakul 4,285,700 1.04
9 Mr. Vichit Samittivet 3,800,000 0.93

10 Mr. Direk Chotikitporn 3,550,000 0.86

11 Others 136,871,415 33.39

Total 410,000,000 100.00

Par Value Baht 1 per Share

As at 9 January 2012, The Veerapong Family consisted of the following shareholders :

Shareholders Number of Shares Percent

1 Mr. Preecha Veerapong and spouse 86,831,575 21.18
2 Mr. Danucha Veerapong 30,100,000 7.34
S Mr. Prapakorn Veerapong 33,316,700 813
4 Miss Bangornsiri Veerapong 10,000,000 244
5 Eastern Estate Co., Ltd. 833,300 0.20
Total 161,081,575 39.29

ANNUAL REPORT 2011

81



QO CAPTAL STRUCTURE

As at 9 January 2012, The Tantraporn Family consisted of the following shareholders:

Shareholders Number of Shares Percent

1 Mr. Vitaya Tantraporn 24,024,435 5.86
2 Miss Nawan Tantraporn 6,920,175 1.69
3 Mr. Vara Tantraporn 2,815,200 0.68
4 Mr. Banler Tantraporn 1,845,000 0.45
Total 35,604,810 8.68

Dividend Policy

The Company maintains the policy of keeping dividend payout ratio approximately 50% of net profit
after tax and appropriation for legal reserves each year depending on necessity and appropriateness in the
future as approved by resolution passed at the shareholders’ meeting. The Board is authorized to approve
interim dividend for shareholders when it is found that the Company’s profit is sufficient, and to report for

acknowledgement at the subsequent shareholders’ meeting.

In 2010, the Company paid out interim dividend to shareholders at the rate of Baht 0.02 per share or

64.28 % of net profit for the 6 - month operating results January - June 2010.

In 2011, interim dividend was suspended.

Record of dividend declared during the past 5 years

Dividend Declared for Financial Year 2006 2007 2008 2010 2011
Net profit (Baht million) 16.73 (8.82) 29.77 28.43 27.23
Dividend at the rate of Baht / Share 0.02 - 0.06 0.06 0.06
Payout Ratio : Dividend / Net Profit (%) 49.00 - 82.63 86.53 90.33
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6.1 Management Structure

Company management structure consists of the Board of Directors, the Audit Committee, the Executive Committee,

and executives with names of directors, and executives including their duty and authority as follows :

1. The Board of Directors

The Board of Directors consists of 9 directors as at 31 December 2011 (all directors have been trained with

the Director Accreditation Program and the Director Certification Program)

Rank Name Position
1. Mr. Preecha Veerapong The Chairman of the Board
2. Mr. Danucha Veerapong Vice Chairman, and Chairman of the Executive Committee
3. Mr. Prapakorn Veerapong Director, and Vice Chairman of the Executive Committee
4. Mrs. Duangrat Jaengmongkol Director, and Member of the Executive Committee
5. Miss Areechit Sasiprapa Independent Director
6. Mr. Pravit Phongsopa Independent Director
7. Mr. Phiphat Phornsuwan, Independent Director, Chairman of the Audit Committee
8. Police Lieutenant General Amporn Charuchinda Independent Director, Audit Committee Member
9. Mr. Pakorn Apaphant, PhD, Independent Director, Audit Committee Member
Mrs. Pimolwan Wangsinsuksom acts as Board Secretary.

Authorized Directors

Authorized Directors consist of Mr. Preecha Veerapong, Mr. Danucha Veerapong, Mr. Prapakorn Veerapong, and

Mrs. Duangrat Jaengmongkol. Any two of the four authorized directors may sign jointly and affixed with company

seal to bind the company.

Duty and Authority of the Board of Directors

The Board of Directors has authority, duty, and responsibility in managing the company in accordance with the

law, objectives, and articles of the company, as well as legitimate resolution passed at the shareholders’ meeting, with

honesty, and care in safeguarding the company’s interests. In summary, important authority, duty, and responsibility are :

1.

To arrange for the Annual General Shareholders’ Meeting within 4 months after the date of the close of the

company’s accounting period.

. To arrange for the meeting of the Board of Directors at least once every 3 months.

. To arrange for the preparation of Balance Sheet as at the end of the fiscal year, and Income Statement for

the year ended at the same date, the financial statements of which have been audited and presented for

consideration and approval at the Annual General Shareholders’ Meeting.

. To delegate its authority to one or more directors or other individuals to perform any acts on behalf of the

Board of Directors under the control of the Board or to delegate to such individuals with authority and within
the duration as the Board sees fit. The Board may withdraw, cancel, or modify individuals being delegated
or the authority delegated as appropriate.

The Board may delegate its authority to the Executive Committee empowering it to perform tasks with
detailed delegated authority per scope of duty and authority of the Executive Committee. Such delegation
must not be so delegated that will enable the Executive Committee consider approving transactions which
the Executive Committee or individuals may have conflicting or vested interests or any other conflicting interests
with the Company or subsidiaries except for transaction approval in accordance with policies and principles

the Board of directors have already considered and approved.
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. To establish goal, guidance, policy, plan, and budget of the company, supervise, oversee the administration

and management of the Executive Committee in accordance with assigned policies with the exception of
such matters which the Board of Directors requires the approval via the resolution passed at the shareholders’
meeting prior to the execution namely matters by law require approval at the shareholders’ meeting such as
the increase, decrease of capital, the issuance of debenture, the sale or transfer of the business of the
company in whole or in part with material substance to other individuals or the acquisition or being recipient
of the transfer of the business of other company, the modification of the memorandum and articles of
association of the company.

In addition, duties of the Board also encompasses the supervision of the company to perform in accordance
with the law and regulation relevant to the securities, and securities exchange for example related party
transaction and the purchase and sale of assets of material substance in accordance with regulation of the
Securities Exchange of Thailand or other law relevant to the company’s business.

. To consider structure of management, to appoint the Executive Committee, its Chairman, and other committee

as appropriate.

. To continuously monitor the operating results in accordance with business plan, and budget
. Directors must not engage in the same type of business and in competition with the company or being

partner in an ordinary partnership, or being managing partner in a limited partnership, or being director of
private companies or other companies engaging in similar business and in competition with the company
regardless of whether such acts are for the individual directors’ interests or others’ except for the notification
at the shareholders’ meeting prior to the appointment.

. Directors must inform the company without delay in the event conflict of interests arises directly or indirectly

within the contract the company enters into or increase, decrease in shares or debenture holding in the
company or group companies.

2. The Audit Committee

As at 31 December 2011, there were 3 committee members consisting of

Rank Names Position
Mr. Phiphat Phornsuwan The Chairman of the Audit Committee
Police Lieutenant General Amporn Charuchinda Audit Committee Member
Mr. Pakorn Apaphant, PhD, Audit Committee Member

Mrs. Pimolwan  Wangsinsuksom acts as Committee Secretary.

Mr. Phiphat Phornsuwan, the Chairman of the Audit Committee is knowledgeable and experienced sufficiently
to perform his duty in reviewing reliability of financial statements.

Duty and Authority of the Audit Committee

The Audit Committee is assigned the scope, duty, and responsibility by the Board of Director. The Audit Committee
reports to the Board of Directors, and in accordance with new regulations of the year 2008 of the Securities Exchange
of Thailand as follows :

1.

To review and ensure the company reporting accurate financial information with sufficient disclosure by coordinating
with external auditor, and management who is responsible for preparation of financial statements
quarterly, and annually. The Audit Committee may suggest the auditor to review or audit any transactions
believed to be necessary and important during the course of company’s audit

. To review jointly with external, and internal auditors to ensure that the company establishes an appropriate

and effective system of internal control and internal audit.

. To review and ensure the conduct of the company in compliance with the law relevant to the securities,

and securities exchange, regulations of the securities exchange of Thailand, or other law relevant to the
company’s business.

. To consider the selection and propose an independent party for appointment as the external auditor of the

company, propose for the auditor's compensation, and to participate in the meeting with external auditor
without management present at least once a year.

. To consider related party transactions or transactions which may have conflicting interests to be in accordance

with the law and regulation of the securities exchange to ensure that such transactions are reasonable and
for the best interest of the company.
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6. To prepare report of the activities of the Audit Committee, and disclose the report within Company’s Annual

Report such report to be affixed with the signature of the Chairman of the Audit Committee. The report should

comprise the following information :

Opinion on the process of preparation and disclosure of financial reports of the company whether they
are accurate, complete and reliable,

Opinion on the adequacy of the system of internal control of the company

Opinion on legal compliance related to the securities and securities exchange, regulation of the securities
exchange, or law relevant to the company’s business

Opinion on the appropriateness of the auditor

Opinion on transactions that may have conflicting interests

The number of meetings of the Audit Committee, and attendance of individual audit committee member
Opinion or overall observation of the Audit Committee in performing its duties in accordance with the
Audit Committee Charter

Any other reports the Committee felt the shareholders and investors in general should know within the

scope of duties and responsibilities assigned by the Board of Directors

7. To perform any other duties as assigned by the Board of Directors and agreed by the Audit Committee

such as reviewing financial policy and risk management, executive management conduct in accordance with

code of ethics in business, reviewing jointly with management for important reports required to be presented

to the public in accordance with the law such as management report and analysis.

3. The Executive Committee

As at 31 December 2011 the Committee comprises directors and executives totaling 8 individuals

Rank

© N o g &~ 0w Nh =

Names Position
Mr. Danucha Veerapong Director/Chairman of the Executive Committee
Mr. Prapakorn Veerapong Director/ Vice Chairman of the Executive Committee
Mrs. Duangrat Jaengmongkol Director/Member of the Executive Committee
Mrs. Charatsang Yuampai Member of the Executive Committee
Mr. Visit Saikrachang Member of the Executive Committee
Mr. Issara Srisuta Member of the Executive Committee
Miss. Manatsanan Banjerdkit Member of the Executive Committee
Miss Kanchana Sophonpongpipat Member of the Executive Committee

Mrs. Pimolwan Wangsinsuksom acts as Committee Secretary.

Duty and Authority of the Executive Committee

The Executive Committee has authority, duty, and responsibility in managing the on-going operation, and other

administrative function of the company. The Committee is to establish policy, business plan, budget, management

structure, company’s delegation of authority, and operating procedures corresponding to the economic condition in

order to submit to the Board of Directors for consideration and approval and/or acknowledgement including the audit,

and follow-up the operating result in accordance with established policy. In summary, the important duty, authority,

and responsibility of the Committee are as follow :

1. To operate and manage the business of the company fully in accordance with the objectives, the articles, policy,

rules, regulation, orders and resolution of the Board of Directors and/or resolution at the shareholders’ meeting

2. To consider policy establishment, direction, and strategy for the operation of the company, the establishment

of financial plan, budget, human resources management, investment in information technology, business expansion,

public relations, and control and supervision to ensure appointed sub-committee’s conduct fulfilling the

Committee’s goal.
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10.

. To consider annual budget appropriation as proposed by Management prior to the submission to the Board

of Directors for consideration and approval, including the consideration and approval for modification, increase
in annual expense budget during the period when the Board is not in session and subsequently submit for
acknowledgement when the Board convenes its session.

. The Committee is authorized to consider and approve operating expenses in the normal course of its business

for example bank account setup, acquisition of assets, acquisition of motor vehicles, credit approval within
the limit of Baht 50 Million per transaction.

. The Committee is authorized to approve important investment expenditures which have been included in the

annual expense budget as assigned by the Board of Directors or as approved in principle by the Board
of Directors.

. The Committee is authorized to consider and approve borrowing, lending, arranging for credit facilities, issuance

of instrument including providing securities, guarantee for loan or credit, or solicitation of any credit facilities
of the company.

. The Committee is to function as an advisory committee assisting Management in the areas of financial policy,

marketing, human resources management, and other operating areas.

. The Committee is to establish organizational structure, delegation of authority for the management of the

company, including the appointment, hiring, transfer, and establishment of salary and wages, compensation,
bonus for management staff, and employment termination.

. The Committee is authorized to delegate under power of attorney to one or more committee members or

other individuals to perform any duties under the Committee’s supervision or to delegate to such individuals
to have authority within duration as the Committee sees fit. The Committee may cancel or modify the delegated
individuals or the authority as appropriate.

To perform any other duties as assigned by the Board of Directors from time to time.

The authority of the Executive Committee does not include transaction approval which may have conflicting

interest

or other transaction the Executive Committee or individuals related to the Committee having interests or any

other interest in conflict with the Company or its subsidiary in accordance with regulation of the Securities Exchange
of Thailand. Approval of such transactions must be submitted to the Board of Directors and /or at the shareholders’

meeting

4.

for consideration and approval in accordance with company’s articles or relevant law and regulations.

The Management

As at December 31, 2011, there were 8 members of management consisting of the following :

Rank Names Position

1. Mr. Danucha Veerapong Chairman of the Executive Committee

2. Mr. Prapakorn Veerapong Managing Director

3. Mrs. Duangrat Jaengmongkol Deputy Managing Director

4. Mrs. Charatsang Yuampai Assistant Managing Director - Risk Analysis and Planning
5. Mr. Visit Saikrachang Assistant Managing Director — Collection

6. Mr. Issara Srisuta Assistant Managing Director — Marketing

7. Miss. Manasanan Banjerdkit Finance Manager

8. Miss Kanchana Soponpongpipat Accounting Manager

Duty and Authority of the Chairman of the Executive Committee

1. To supervise the on-going operations and/or the daily administration of the company

2. To engage or perform duty in accordance with policy, plan, and budget as approved by the Board of Directors

and/or the Executive Committee

3. The Chairman is authorized as delegated by the company to manage the business of the company in accordance

with the objectives, the articles, policies, rules, regulations, orders, resolutions passed at the shareholders’
meeting, and/or the Board of Directors and the Executive Committee.

4. The Chairman is authorized to appoint and manage the various sub-committees for the benefit, efficient and

good management of the company, with transparency. The Chairman is also authorized to delegate and/or
assign with such authority within the scope of this power of attorney and/or in accordance with rules, regulation,
or order established by the Board of Directors and /or the Company.
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5. To follow-up and assess the operation of the company regularly to prevent risks from various factors from
within or outside the company.

6. To consider entering into contracts involving the business of the company and other contracts for the benefit
of the company, including establishing procedures and process to prepare such contracts /agreements and
submit for acknowledgement by the Executive Committee, and the Board of Directors.

7. To consider the profit and loss of the company. To propose interim dividend declared or annual dividend
declared for Board of Directors approval.

8. To consider appropriation of retirement benefit, reward, or various compensation which have been approved
by the Board of Directors for employees or any other individuals performing duties for the company

9. To perform any other duties as assigned by the Board of Directors from time to time.

Notwithstanding the delegation, the authority including further delegation to other individuals as appropriate does
not include authority and/or power of attorney for transaction approval which the delegated individual or individual who
may have conflicting interest, vested interest, or interest in any other forms in conflict with interest of the Company
or subsidiary in accordance with regulation of the Securities Exchange of Thailand. Approval for such transactions
must be submitted to the Board of Directors and /or at the shareholders’ meeting for consideration and approval
in accordance with articles of the Company or relevant law.

Duty and Authority of the Managing Director

1. To establish mission, objectives, guidelines, policies of the company including command and supervision of
the entire operations of the company.

2. The Managing Director is authorized to consider hiring, appointment, transfer across functional lines/departments/
section or termination of employment, establish hiring rate, compensation, bonus including fringe benefit involving
all employees of the company.

3. The Managing Director is authorized to issue order, rules, announcement, memoranda to enable operations in
accordance with policies and interests of the company and to maintain order, discipline within the organization.

4 To engage in activities involving the general administration of the company.

5. To be authorized to delegate and/or assign other individuals to perform specific duties on behalf of the Managing
Director such delegation to be within the scope of authority delegated in accordance with this power of attorney
and/or rules, regulation or instruction issued by the Board of Directors and/or established by the company.

Notwithstanding the delegation, the authority including further delegation to other individuals as appropriate does
not include authority and/or power of attorney for transaction approval which the delegated individual or individual who
may have conflicting interest, vested interest, or interest in any other forms in conflict with interest of the Company
or subsidiary in accordance with regulation of the Securities Exchange of Thailand. Approval for such transactions must
be submitted to the Board of Directors and /or at the shareholders’ meeting for consideration and approval in
accordance with articles of the Company or relevant law.

5. Company Secretary

The Board of Directors appointed Mrs. Duangrat Jaengmongkol, director and Deputy Managing Director as
Company Secretary with duties to provide basic legal counseling, and regulations the Board should know, to perform
and oversee company oversight, and various Board activities namely the Board meeting, preparation of shareholders’
meeting, minutes of the meetings, coordinating for efficient conduct in accordance with resolutions passed at the
meeting. The Board Secretary also has duties in accordance with the law as prescribed by the Securities and Securities
Exchange Act (Version 4) 2008 effective since 31 August 2008 with specific established roles and duties, and responsibilities
for company secretary as follows :

Duties and responsibilities of Company Secretary

1. Prepare and retain documents as follows :
(a) Director registry
(b) Board meeting invitation, minute of the Board, company Annual Report
(c) Shareholders’ meeting invitation, and minute of the shareholders’ meeting

2. Retention of report on security holding or conflicting interest reported by directors and management

3. Submission of copy of report on security holding or conflicting interest in accordance with Article 89/14 to
the Chairman of the Board, and Chairman of the Audit Committee within 7 working days from the date of
receipt of such reports. To ensure that the Company has system of document retention or evidence related
to the disclosure of information, and ensure the accurate and complete safekeeping and audit trail for at
least 5 years from the date of preparation of such document or information.

4. To perform any other duties as prescribed by the Capital Market Commission.
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6.2 Recruitment of Directors and Management Staff

The Company has not established recruitment committee. The Board acts as the selection committee considering
individuals with appropriate qualification for appointment as directors or executive committee member.

1. Recruitment of Directors

The Board acts as the selection committee considering highly qualified individuals with experiences in executive
position within entity, and individuals with appropriate qualification for the position of directors and submits for approval
at the shareholders’ meeting. There are generally two occasions requiring the appointment of directors :

1) Appointment of directors by resolution of the shareholders for example appointment of directors replacing
directors scheduled to be retired through rotation at the Annual General Shareholders’ Meeting and/or the appointment
of additional new director requiring approval at the shareholders’ meeting. The Board is to submit names of candidates
with appropriate qualification for the position of director to the shareholders’ meeting for consideration. The
Meeting shall consider according to standard, and procedures per company articles namely

1.1 One shareholder has voting right equal to the number of shares held

1.2 The poll for director may be conducted with voting for each individual director, one poll for one director
or one poll for multiple number of directors as the Meeting sees fit. In each poll, each shareholder must
vote with vote with the number of votes per 1.1 in its entirety. The shareholder may not allocate one’s votes
to multiple candidates.

1.3 The vote for director is by majority with the Chairman having the casting vote in the event of a tie vote.

1.4 At the Annual General Shareholders’ Meeting each year, at least a third or proportion close to a third of
the number of directors shall retire with the longest servicing directors retiring first. Retired directors are
eligible to be reappointed.

2) The appointment of director replacing retired director for reasons other than scheduled retirement in accordance
with Company Articles namely the Board considers individuals with required qualification and without prohibitive
record according to law, to be appointed as director at the next meeting of the Board unless the service tenor
of the director is less than 2 months old. The replacement director shall stay as director only within the service
tenor remaining of the director one replaces. The voting of the Board for such director must be at least three-quarter
of the total votes of the Board remaining.

2. Directors designated from major shareholders

The Company has four directors representing the major shareholders namely Mr. Preecha Veerapong, Mr. Danucha
Veerapong, Mr. Prapakorn Veerapong, and Mrs. Duangrat Jaengmongkol

3. Appointment of the Executive Committee

The Board is authorized to select a number of directors and executives to be appointed as Executive Committee
members.

4. Recruitment of Independent Directors

The Board or at the shareholders’ meeting appoints independent directors considering selecting qualified,
knowledgeable, and experienced individuals who will be beneficial to the on-going operations. Such qualification shall
be in accordance with regulations established by the Securities Exchange Commission, and the Securities Exchange
of Thailand per definition of independent director.

Definition of an independent director is a director with qualification as prescribed on 5 June 2008 by the
Securities Exchange Commission as follows :

1) Directors holding no more than 1% of the company’s, parent’s, subsidiary’s, affiliate’s, or legal entity with possible
conflicting interest’s shares with voting rights including related parties of the particular independent director’s
holding,

2) Directors not being or was former directors participating in the management of the Company, employee, staff,
advisor with regular salary, or individual with controlling interest in the company, parent, subsidiary, affiliate,
subsidiaries at same level, or legal entity which may have conflicting interest unless having vacated from such
situation at least 2 years prior to current appointment.
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3) Not an individual with hereditary relationship or through legal registration in the form of parents, spouses, brother
or sister, and children including spouse of children of the executive management, major shareholders, individual
with controlling interest, or individual who may have been proposed to be executive management or with controlling
interest of the company or subsidiaries.

I
=

Not having or used to have business relationship with the Company, parent, subsidiary, affiliate, or legal
entities which may have conflicting interest in such a way that may impede one’s independent judgment,
including not being or used to be major shareholders, director who is not independent director or management
of one who has business relationship with the Company, parent, subsidiary, affiliate, or legal entity which may
have conflicting interest except for having vacated from such circumstances aforementioned at least for a
period of 2 years prior to the appointment. Business relationship aforementioned includes trade transactions
conducted in the normal course of business for the purpose of engaging in rental business or property lease,
transaction related to assets or services or providing or receiving financial support by receiving or lending,
guaranteeing, providing asset as collateral for liabilities including other similar conduct resulting in the company
or contract party having payment liability obligation to the other party for value from 3% of company’s net
tangible assets or from Baht 20 million up whichever is the lower. The calculation of such debt obligation is to
apply with procedure for calculation of value of related party transaction as announced by the Securities Exchange
of Thailand commission relating to information disclosure and operations of listed entities concerning related party
transactions by deduction. The consideration for such debt obligation is to include also debt obligation occurred
within one year prior to the date having business relationship with the same party.

5) Not being or used to be auditor of the company, parent, subsidiary, affiliate, or legal entity which may have
conflicting interest, and not being major shareholders, director who is not independent director, management,
or managing partner of the audit firm in which auditor of the company, parent, subsidiary, affiliate, or legal
entity which may have conflicting interest, is a member staff except for having vacated from such position
at least 2 years prior to the appointment.

6) Not being or used to be service provider for any professions including legal counseling, or financial advisor
receiving service fees in excess of Baht 2 million per year from the company, parent, subsidiary, affiliate, or
legal entity which may have conflicting interest. Where the professional service provider is a legal entity to
include major shareholder, director who is not independent director, management, or managing partner of
the professional service provider as well except for having vacated from such circumstances for at least 2
years prior to the appointment.

7) Not being directors appointed for the purpose of representing director of the company, major shareholders,
or shareholders related to major shareholders of the company.

8) Not having any other characteristics that will result in the director incapable of rendering independent opinion

relating to the operations of the company

5. The Recruitment of the Audit Committee

The Board of Directors or the shareholders’ meeting appoints Audit Committee members each for a 2 years term.

Committee members may be reappointed upon completing their service terms. Qualification of the Audit Committee

members is as prescribed by the Securities Exchange Commission as follows :

1) Appointed by the Board or the shareholders’ meeting as Audit Committee member

2) Being independent director in accordance with definition and qualification of an independent director as
prescribed by the Securities Exchange Commission and must
2.1 Not be directors assigned by the Board to make decision in operating business of the company, the parent,

subsidiary, affiliate, subsidiary at the same level or legal entity which may have conflicting interest and

2.2 Not be director of the parent, subsidiary, or subsidiary at the same level specifically for the listed entities only

3) Having duties in the same manner as prescribed in the announcement of the Securities Exchange of Thailand
relating to qualification, and scope of duties of the Audit Committee

4) Having knowledge, and experiences sufficiently to enable the performance of duties in the position of Audit
Committee member. It is required that at least one of the Audit Committee member must be knowledgeable
and sufficiently experienced to be able to perform the duties of reviewing reliability of financial statements.
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6. Appointment of Management

Consideration for promotion or hiring of appropriate personnel to the position of Company management is the
duties of the Executive Committee

7. Appointment of Company Secretary

The Board of Directors appoints Company Secretary. In the event the Company Secretary left the position or no
longer capable of performing its duties, the Board shall appoint new Secretary within 90 days. The Board is authorized
to assign any director to perform the duties of Company Secretary in the interim period. The consideration for the
selection of Secretary is in accordance with qualification of company secretary as follows :

1. Individual performing the duties of company secretary must be
- Company director who may be executive director or non-executive director
- Individual from external entity such as law firm, audit firm or Securities Company
- Employee or company official who will perform the duties of company secretary along with other duties
of the company
2. Educational background and experiences
- Knowledgeable about the core business, and operations of the company
- Knowledgeable about accounting, finance, general management, relevant law relating to the operations of
the company, good governance in accordance with good governance principle, and standard best practices
relevant to the business operations of the company
3. Be independent in the decision making with objectivity without being influenced by any departments or anybody
within the entity
4. Being acceptable to the Board of Directors of the company
5. Having sound ethical conducts without blemish record

6.3 Directors and Management Compensation

The Company has not formed a compensation committee. The Board performs such a function by comparing
companies in the same industry and company performance.

Director Compensation

Director compensation was within a limit amounted to Baht 2.2 million as approved by resolution passed at
the shareholders’ meeting.

Compensation in Baht 2011 2010 2009
Number of Individuals 6 6 6
Amounts 2,063,000 2,093,000 2,063,000

Remark : * the exhibit depicts number of directors and compensation only for non-executive directors, and independent directors which

the company paid compensation for the whole year

During 2011, the Company paid compensation to directors in the forms of monthly compensation and director’s
meeting fee detailed as follow :

Names Amount in Baht

1. Mr. Preecha Veerapong 1,2000,000
2. Miss Areechit Sasiprapa 140,000
3. Mr. Pravit Phongsopa 140,000
4. Mr. Phiphat Phornsuwan 255,000
5. Police Lieutenant General Amporn Charuchinda 164,000
6. Mr. Pakorn Apaphant, PhD 164,000

Total 2,063,000

Remark : Three other directors who are concurrently executive management are compensated in the forms of salary and others with

details reported wihtin the management group.
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Executive Compensation

Compensation in Baht Year 2011 Year 2010 Year 2009
Number of individuals 8 8 8
- Salary 9,087,888 8,706,266 8,722,848
- Bonus 230,354 221,494 201,707
- Contribution to Provident Fund* 612,366 545,922 522,828
- Others such as position payment, 1,019,121.80 1,068,308 991,265.30

transportation, and telephone bills
Total 10,949,729.80 10,541,990 10,438,648.30
Remark : * Company contribution at variable rates 3-7% of salary of each executive

6.4 Corporate Governance

The Board has its conviction that good governance is the main factor in creating organizational efficiency
representing foundation for sustainable growth and also enhancing shareholders value. The Board, Management and
employees recognize its duties and responsibilities in conducting the business with care and in accordance with
good governance principles by arranging for system of internal control, risk management, operating in compliance
with good governance policies, ethical rules, and business ethics, ensuring disclosure, transparency, and fair treatment
toward minority shareholders. This resulted in the Company being assessed relating to entity governance rating at

the level of “Very Good” and assessed for quality of the annual general shareholder's meeting rated “Very Good” also.

The Company has been operating in compliance with good governance principle in accordance with guidelines

provided by the Securities Exchange of Thailand in 5 categories as follows :
1. The Rights of Shareholders
1.1 Policy related to Upholding Shareholders’ Right

The company establishes policies concerning upholding shareholders’ right within its good governance policies
and shall comply with such policies in safeguarding all shareholders’ rights equally namely the right to receive
information, operating results regularly, accurately, complete and timely, the right to receive dividend, and the right
to participate in shareholders’ meeting, and vote for the approval of dividend declared, the appointment or removal
of directors, consider director compensation, appointment of auditor, and jointly deciding on important changes

including the right to receive information and engagement in related party transactions.
1.2 The Promotion of Shareholders’ Right

The company supports, encourages, and facilitates shareholders to gain their rights, and apply against various

matters, and refrain from infringing on shareholders’ right as follows :

e The Company distributes important and essential information for shareholders concering business operations
regularly with clarity and timely when disclosure is required for example information regarding operating results,
financial reporting or related party transactions via the channels provided by the securities exchange, website of the
Company, and other printed media.

e The company posts information regarding invitation documents for shareholders’ meeting on its website
approximately 30 days prior to the meeting date, and mails such materials to shareholders 14 days prior to the meeting
date, and publicize in newspaper for 3 consecutive days, 3 days prior to the meeting date to allow opportunities for
shareholders to study the information in advance.

e The Company encourages shareholders to express their opinion and submits enquiry to the Board on
matters related to the Company. The Company provides opportunities to shareholders to submit advance enquiry,
propose meeting agenda, and submit individual director candidate for appointment consideration in accordance with

established regulation and guidelines provided via company’s website.
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e The company encourages shareholders to exercise their right in the meeting by allowing shareholders who
are not able to participate in person to assign independent director or others under proxy to participate on their
behalf utilizing proxy documents forwarded along with invitation document. Such proxy forms may be downloaded
from company website.

e Shareholders shall receive invitation document, and company information relating to venue of the meeting,
date, and meeting time appropriately and conveniently arranged including applicable meeting rules and voting procedures
with clarity. The company provides meeting agenda and relevant information to the matters being considered to
shareholders, purpose and reasoning for each proposed agenda, and Board’s opinion.

e For director appointment agenda, the company provides information regarding name, educational background,
works experience, years in position, and Board attendance. For director appointment consideration the Company
proposes candidate director for shareholders’ vote individually thus enabling shareholders selecting candidate they
desire to appoint.

e The Company proposes director compensation for shareholders’ approval annually

e For auditor appointment agenda, the Company provides information regarding the auditor, the audit firm,
background information including auditor independence, and compensation with clarity

e On appropriation of dividend agenda, the Company advises on company’s dividend policy, and rate of payout

e In 2011 the company organized the Annual General Shareholders’ Meeting on 19 April 2011. The Board
of Directors comprising 8 directors participated in the meeting reporting results of operations, and jointly responded to
query. The Chairman of the meeting provides shareholders with opportunities to enquire on matters regarding various
agenda freely prior to voting on each agenda, including expressing their opinions or ideas fully. The company
recorded issues enquired in the minute of the meeting for information to non-attending shareholders in the company
website.

e On the meeting date the company arranges for shareholders registration facilitating and supporting
shareholders to exercise their right participating in the meeting and permitting late comer to attend the meeting.

e The Chairman conducts the meeting considering matters in accordance with the agenda established in
the invitation document without altering sequence of the agenda.

e On exercising the right to vote, the company utilizes vote card and reports results of the vote count on
each agenda speedily. The Company records resolution passed in the minute of the meeting with clarity including
vote count for, against, and abstention of each agenda requiring voting. After the meeting the Company prepares
and submits report of resolutions of the meeting to the securities exchange within the time required, and publicizes

the minute in the Company’s website.
2. Equal Treatment with Shareholders
2.1 Treatment with Minority Shareholders

The Board provides oversight for fair treatment equally to shareholders both being executive and non-executive
shareholders including foreign shareholders, majority, and minority shareholders to ensure that all shareholders entitled
to their benefits and their rights as shareholders equally. At the Annual General Shareholders’ Meeting for the year

2011 the company performed the followings :

e Prior to the meeting date, the Company provides opportunities and right to minority shareholders to
participate in proposing meeting agenda, and candidates for the position of independent director in advance through
the Company website, by accepting such proposal during 20 December 2010 to 20 January 2011. Nonetheless during
that time period no such proposal was received.

e The Company facilitated foreign shareholder attendance by preparing relevant meeting document in English.

e The Company facilitates shareholders who were unable to attend the meeting in person to assign others
to attend and vote on their behalf through submission of Proxy Type Gor, and Kor provided along with the meeting
document. Alternatively the Company proposed one independent director Mr. Pravit Phongsopa, the independent

director to act under proxy for non-attending shareholders.

ANNUAL REPORT 2011

93



94

CO) MANAGEMENT

e The Company publicized news and information regarding the meeting to shareholders in advance
approximately 30 days prior to the meeting date via company website, and forwarded same by post 14 days prior
to the meeting date or allowing shareholders sufficient time to study content of the meeting document.

e In consideration and voting on each agenda, vote count system is 1 share for 1 vote equally for all
shareholders with resolution passed generally according to majority vote. The Company utilizes vote card compiled
from votes ‘against’ or ‘abstention” deducted from total eligible voters to derive at the votes ‘for’ the agenda being
considered, and accordingly announced the resolution passed. Summary of vote counts ‘for’, ‘against’, and ‘abstention’
in each agenda are reported with vote cards retained for transparency and subsequent verification.

e The company provides shareholders’ right to all groups of shareholders letting them know the matters
to be considered including supporting information allowing sufficient time for decision on the meeting date. The
Company does not add other agenda not provided in the meeting document which may not be fair to non-attending
and non-executive shareholders.

e The Chairman of the meeting provides opportunities and time for all shareholders to have equal rights to
express opinion and enquire about operations of the company fully regardless of whether they are major or minor
shareholders.

2.2 Prevention of Director and Management Utilizing Insider Information for Their Benefits

2.2.1 On conflict of interest, the Board has established policies monitoring conflict of interest by prohibiting
Company directors, Management, and employees engaging in any activities that may be in conflict with company’s
interest for example resulting in company loss of interest, pursuing self interest from the company or pursuing
benefit or equity holding in competing entity. The company has established policies requiring directors and management
disclosure of information and security holding in accordance with Law and reported to the Board regularly, and
disclosure of their own and related parties’ vested interests in business or activities that may have conflicting interest
with the company. The Board may then consider and determine truly for the best interest of the company as a whole
in which directors having vested interest may not get involved in the approval process.

The company has established policies for related party transactions requiring such activities to be considered
thoroughly by the Audit Committee. And if necessary, the transaction shall seek approval from the Board and at the
shareholders’ meeting including in compliance with regulation established by the Securities Exchange of Thailand
with pricing and terms the same as an outsider and disclosure of details, transaction value, contract party, reasoning
and necessity of such transactions in the Annual Report, and form 56-1.

2.2.2 On the supervision regarding insider information, the Company has policy that director and management
must safeguard Company and client confidential information, not disclose insider information or exploit such information
for their interest or interest of other. Furthermore, directors and management receiving Company financial information
must not utilize such information for their benefit prior to public disclosure in a manner considered to be advantageous
to other shareholders, and may have caused damages to shareholders as a whole. The Company has advised
directors and management to refrain from trading Company stocks for a period of 1 month prior to public disclosure
of Company’s financial statements. The Company has also advised directors and management about their duties
in reporting Company securities holding including the changes on their holding within 3 days to the Securities and
Exchange Commission pursuant to Article 59 and penalty clause, Article 275 of the Securities, and Securities Exchange
Act 2535. The company has presented the report on security holding as an agenda for acknowledgement at the
Board meeting regularly as it occurs.

The Company has established disciplinary penalty for those who exploit Company insider information or
disclosing such information which may have caused damage to the Company, by considering disciplinary action
on a case by case basis as outlined in the Company rules. Throughout the past directors and management have
strictly complied with such policies without Company stock trading in the restricted period.

3. The Role of Stakeholders
3.1 Treatment with Stakeholders

The company engages in its business recognizing its responsibilities toward all groups of stakeholders and
the business society of the company. The company recognizes the protection and taking care of the right of all
stakeholders fairly both legally or under agreement with the company. The company established good governance
policies and publicizes such policies for management and employee acknowledgement, and adhering to coupled
with other operating rules and procedures (details shown on company website). The company is confident that it
conducts its business fairly and the friendly relationship shall provide a solid and sustainable growth.
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Treatment with shareholders : The company has policies being responsible to shareholders namely to engages in
business honestly and to the best of its ability, and engage in any activities with fairness to all shareholders, report
to shareholders of the state of affair regularly, completely, and truthfully, report the future trend both positive and
negative with sufficient supporting reasoning.

The company intends to operate with continuing profit objective in order to return dividend to shareholders
with dividend policy no less than 50% of net profit, to conduct business with care, openness, transparency, building
growth and soundness to the company for shareholders value add. The Company strictly maintains shareholders’ right
in compliance with policy relating to shareholders’ right for example delivery of information, news to shareholders
accurately, complete, and timely. The Company promotes shareholders to exercise their right at the shareholders’
meeting (details in section 1.1 policy relating to upholding of shareholders’ right)

Treatment with creditors : The company has policies for treatment with creditors namely equal treatment with all
creditors with fairness on the basis of fair return on mutual interest, strictly complies with terms or conditions in
accordance with agreement, and reports accurate, complete, and timely financial information to creditors regularly.

The company has strictly complied with condition of lending in accordance with agreement with bank creditor
and other creditors to uphold the Company’s reputation and credibility. The Company treats creditors with honesty,
and repays loan and interest punctually without delay. The Company submits financial report to bank lender in
accordance with schedule on a quarterly basis.

Treatment with trading partner : The company has policies on treatment with trading partner on the basis mutual
fair return, strict compliance with terms and conditions of the agreement, refraining from demanding benefit dishonestly
from trading partner.

The Company purchases vehicles and provides services to dealers by financing their hire purchase customers in
accordance with trade terms appropriate for the type of business without consideration for personal gain or benefit
to associates. The Company recognizes the important of credit consideration, and pays promptly, emphasizing good
relationship building with dealers, through good and close spirit to retain market share for the best mutual benefit
without breach of moral value or Company reputation.

Treatment with customers : The company has policies on treatment with customers and product quality namely to
provide product information and service accurately and timely sufficiently for decision making without exaggerating in
its advertisement or other channel of communication which may mislead customer about product quality or other
conditions of the product or services, to retain customer confidentiality, not utilizing customer information for personal
gain or others illegally, to provide services with care efficiently and arrange for channel for customer complaint
concerning product quality and service.

The Company utilizes fair contract terms with hire purchase customers which for the year 2002 the company
has been awarded ‘Business entity preserving consumers’ right’. The company maintains good customer service,
emphasizing utmost customer benefit and satisfaction, safeguarding customer confidentiality, upholding customer’s
right in vehicle usage, and receiving vehicle registration on hire purchase contract. On Company owned vehicle
disposal, accurate information is provided regarding factual and complete vehicle condition to purchaser.

Treatment with competitors : The company has policy on treatment with competitors within the framework of
good competition, without soliciting competitor confidential information dishonestly for example bribery on competitor
employee, destroying competitor reputation with false accusation.

The company emphasizes business ethics engaging in business professionally and with transparency, not engaging
in misinformation or falsely accusing competitor. Company employees avoid competing for customers or criticism
on interest rate or fees or business plan of other competing hire purchasing companies in the market which may
affect competition including building good relationship with competing company employees to avoid being attacked
or misinformed by competitors. Over the past the Company has not had conflict with competing companies.

Treatment with the society : The company has social responsibility policy toward society at large by being responsible
and with conviction in preserving its environment including local custom and practices where the entity is located.
The company engages in constructive activities for the society, community and its environment regularly with the
purpose of improving quality of life both by the company itself and in cooperation with the government entity and the
community responding speedily with efficiency to situation affecting environment and community with full cooperation
with the government and relevant entities.
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The Company supports activities contributing to society regularly advising its employees to be conscientious for
public services. The Company donated in supporting educational development to various schools, educational equipment
for outlying rural schools, and supporting foundation for children’s hospitals, promoting sport and religious activities

Toward the end of the year 2011 there occurred major flooding disaster in a number of provinces and in
Bangkok. The company has provided flood relief assistance to customer, employee, and public at large suffering
from flooding by exempting interest penalty for delayed installment payment for hire purchase customers. During the
natural disaster period the company approved extension of payment period by 3 months for sales with redemption
customers. The company donated financial support to its employees suffering from flooding and has jointly donated to
‘Puan Perngpa Yam Yak Foundation, the Revenue Department, and the Army TV Station 5 to assist suffering public.

Treatment with Government : The company engages in business in full compliance with law and regulations of various
relevant supervisory entities namely the Ministry of Commerce, the Revenue Department, the Securities Exchange
Commission, the Securities Exchange of Thailand, the Land Transport Department, and the Consumer Protection
Commission including providing full cooperation, supporting government entity activities regularly.

Treatment with employees : The company has policies for treatment with employees indicated in its business ethics
namely to provide fair compensation, maintenance of a safe working environment to life and properties of employees.
The appointment and transfer of employees including reward and penalty are done with honesty on the basis of
knowledge, competence, and appropriateness of employees emphasizing development of knowledge, competence,

and skill of employees with equal opportunities for all, strictly in compliance with relevant law and regulations.

The company maintains livelihood of employee maintaining good relationship and cooperation considering employees
as valuable resources. The company provides working atmosphere and environment conducive to office works
considering health and safety for example correcting building problem, installment safety equipment, and engaging

in the 5 s project.

The Company recognizes the importance of salary administration, and employee compensation which are important
factors for employee incentives and retention of competent employees. The approach considers knowledge, skill, and
performance along with Company’s operating results. The Company arranges for provident fund committee, social
security insurance, provident fund, health insurance, life and accidental insurance, general purpose loan. The company
has been in strict compliance with law and regulation concerning employee benefit, and facilitating and taking care of
employees for their right fairly and equally. The Company arranges for employee orientation to inform new employees
of the various employee benefits, information on business ethics, employee rules and regulation including Company’s
business structure, and departmental operational information. The Company encourages training and development in
various curriculums to enhance knowledge and experience for career advancement and be prepared for continuing

changes in business.

3.2 To Provide Opportunities for Stakeholders to Contact the Company

The Company aims to achieve all stakeholders satisfaction, and participating in the monitoring the operations
of the Company. Stakeholders may contact the Company to express their opinion, provide lead, or complain both
by letter to the Audit Committee, the internal auditors, or Company Secretary per the provided address or via facsimile
02-6415995 and company website http//www.ecl.co.th which over the past year, the Company received no complaints
from stakeholders.

4. Disclosure and Transparency
4.1 Efficiency of Information Disclosure Process

Efficiency of information disclosure process as required from a registered company : The Company recognizes
Company information relating to financial or non-financial both have impact on investor decision making and stakeholders.
Management recognizes such importance and undertakes to disclose complete and accurate, transparent and timely
information in accordance with requirement of the Securities Exchange Commission, and the Securities Exchange of
Thailand. Disclosed information must have passed the review of the responsible individuals and with consent from
the Chairman of the Executive Committee. The Company distributes information, financial report via channels in the

securities exchange, annual information form, annual report, and Company website, with printed media both in Thai
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and English. During 2011, the Company reported financial information both quarterly and annually, and submitted
information relating to shareholders’ meeting in accordance with guidelines established by the securities exchange

promptly without delay
4.2 Quality of Financial Report

The Board is responsible for the Company’s financial statements, and financial information as appeared in the
Annual Report. These financial statements are prepared in accordance with Generally Accepted Accounting Principles
in Thailand, with appropriate selection of accounting policies consistently applied, and with careful judgment on
utilization of accounting estimates to the best of their knowledge including the sufficient disclosure of important

information within the notes to financial statements.

The Board has arranged for the maintenance of an effective system of internal control with reasonable assurance
of an accurate recording of accounting information with completeness and sufficient to safeguard assets, to identify

weaknesses and to prevent material fraud or abnormality.

In this regard the Board has appointed the Audit Committee comprising directors who are none executive, to
look after and be responsible for quality of financial report and system of internal control coordinating between the
external auditor and internal auditor. The Audit Committee’s opinion as appeared in the Audit Committee Report is

presented in the Annual Report.
4.3 Investor Relation

On the investor relation function, the Company has assigned the Chairman of the Executive Committee to
perform the duties of disseminating information and liaise with institutional investors, shareholders, including stock
analysts, and government entities concerned. The activities in this area have yet to be intensive and investors may
contact for information at phone numbers 02-641-5252 or at the company’s website http:/www.ecl.co.th. The Chairman
of the Executive Committee has presented financial information and results of operation to analyst, investors, and

shareholders via phone, interviewing, and participating in stock market activities from time to time.
4.4 The functioning of the Board and Sub-Committees

The administrative structure of the Company comprises the Board of Directors, the Audit Committee, the
Executive Committee, and Management staff. The Board consists of 9 directors of whom 3 are Audit Committee
members, and 3 are executive directors (name list and authority of the three committees are described per section
6.1 Management Structure ; details on management, and individuals with control interests and their positions in other

companies are disclosed per Attachment 1, and 2)

There were 5 Board of Directors’ Meetings during the year 2011 to approve quarterly audited financial statements,
consider establishing policies and Company’s business plan, control and supervision of the administration and
management of the Executive Committee as well as consideration of transactions which might have caused conflicting

interests (if any).

The Board has scheduled meetings at least quarterly with special session as necessary with clear advance
agenda and regular follow-up agenda on operating results. Invitation letter along with meeting agenda and meeting
documents are prepared and forwarded 7 days in advance prior to the meeting date so directors have sufficient time
to study the information prior to the meeting date. During the meeting the Chairman encourages careful exercise of
judgment. Minutes are recorded in writing and retained as approved by the Board of Directors readily available for

directors or relevant party examination.
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Board attendance by individual director in 2011 is summarized below :

9-Director 3-Member 3-Member Annual
Board Executive Audit General
Name Position 5 Meetings Committee Committee Shareholders’s
during the 17 Meetings 5 Meetings Meeting
year during the during the 9 individuals
year year
1. Mr. Preecha Veerapong The Chairman of the Board 5 1
2. Mr. Danucha Veerapong Executive Director 5 17 1
3. Mr. Prapakorn Veerapong Executive Director 5 17 1
4. Mrs.Duangrat Jaengmongkol Executive Director 5 17 1
5. Miss.Areechit Sasiprapa Independent Director 5 1
6. Mr. Pravit Phongsopa Independent Director 5 1
7. Mr. Phiphat Phornsuwan Chairman of the
Audit Committee 4 4 =
8. Police Lieutenant General
Amporn Charuchinda Audit Committee Member 5 5 1
9. Mr.Pakorn Apaphant, PhD Audit Committee Member 5 5 1

There were 5 Audit Committee meetings during the year 2011 including one meeting with the absence of
management. Mr. Phiphat Phornsuwan, the Chairman of the Audit Committee, is knowledgeable, and experienced
sufficiently to perform the duties of reviewing reliability of financial statements. Mr. Phiphat acted as Chairman for
all Committee meeting. The Audit Committee organized meeting with internal auditors and external auditor to hear
and review operational report from internal auditors and external auditor. The Committee reviewed company’s financial
reports, considered and proposed external auditor, audit fees, and related party transactions. The Committee assessed
system of internal control, reviewed risk management, and supervised the administration and management of the

Executive Committee

There were 17 Executive Committee meetings. The Committee convenes at least once a month at the beginning
of the month and extra-ordinary meeting may be called as necessary to consider marketing plan, credit approval
and supervision of the operations of various departments in the normal course of business of the Company etc.
Meeting minute is prepared for each meeting and presented to the Audit Committee and internal auditor as basis
for operational audit, timely monitoring the continuing operation of management. The Executive Committee consists
of 8 members of whom 3 individuals are executive directors, and 5 are management staff (name list and authority
of the Executive Committee is described in section 6.1 Management Structure).

The Executive Committee appointed two sub-committees namely the Sub-Committee for Asset Appraisal responsible
for the valuation of repossessed vehicles, and management of vehicle disposal, and the Sub-Committee for Risk
Management responsible for the preparation of the risk management manual, and Company overall risk management

in accordance with the principle of good governance. Both committees convene regularly at least once a month.
4.5 Directors and Management Compensation

The company does not have a sub-committee for compensation but has the process to consider an appropriate
level of compensation for director and management by comparison with compensation for board of directors of
companies in the same industry and with similar size, and proposed for approval at the shareholders’ meeting.
During 2011, a limit of Baht 2.2 million, the same as previous year, was approved. The Board is responsible for
consideration of the executive compensation on the basis of their responsibility, performance, and operating results

of the company (detailed compensation disclosed in Director and Management compensation section 6.3).
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5. Board Responsibility

5.1 The Board’s Independence from Management

The Board of Directors comprises 9 directors broken down into :

Names Executive Non-Executive Independent The Audit
Directors Directors Directors Committee
1. Mr. Preecha Veerapong /
2. Mr. Danucha Veerapong /
3. Mr. Prapakorn Veerapong /
4. Mrs. Duangrat Jaengmongkol /
5. Miss Areechit Sasiprapa / /
6. Mr. Pravit Phongsopa / /
7. Mr. Phiphat Phornsuwan / / /
8. Police Lieutenant General
Amporn Charuchinda / / /
9. Mr. Pakorn Apaphant, PhD / / /
Total 3 persons 6 persons 5 persons 3 persons

e Executive directors 3 persons representing one-third of all directors

e Non-Executive directors 6 persons representing two-third of all directors

e Independent directors 5 persons representing 55.56% of all directors including 3 members of the Audit Committee
representing one-third of all directors

e Background and positions held at other companies appeared in Attachment 1, and 2

The company has isolated the positions of the Chairman of the Board and the Chairman of the Executive
Committee both assumed separate duties by separate individuals with clear isolated authority. There is no unlimited
authority in any single individual. Nonetheless, both represent the same major shareholders namely the Veerapong
Family with share holding approximately 40% as at 31 December 2011. To achieve the balance of authority, and
management review, the number of independent directors accounting for more than half the total number of directors
in the structure of the Board of Directors.

The Company arranges for the system that segregates duties and responsibility between Management and
the Board with clarity. The Board is appointed to assist supervising the Company via the two committees namely
the Executive Committee and the Audit Committee. The Executive Committee is responsible for the day to day
operations of the Company including monitoring and appraising operating results and reports its activities to the
Board. The Audit Committee has duties and responsibilities to review operations of the Company, review financial
statements, and arranges for the system of internal control and internal audit etc. and reports to the Board. The
Audit Committee members are concurrently independent directors.

The Company’s 5 independent directors have qualification in accordance with requirements of the Securities and
Exchange Commission, and the Securities Exchange of Thailand (the company has modified definition of independent
directors with qualification equivalent to new requirement by SEC, with details described within Recruitment of Director
and Management, Section 6.2) and performed their duties and responsibilities with complete independence with care
and responsibility, help supervise company’s operations continuingly. There has been no independent director having
business relationship with another entity that may have conflicting interest with the company or having the nature
that may impede application of independent judgment.

5.2 The Appropriateness of the Board

The Board comprises directors with wide range of qualification both in skill and experiences, and specific area
of competence beneficial to the Company including dedication of adequate time to perform their duties to fulfill their

responsibilities fully. The Board felt that the 9 directors are sufficient and the structure appropriate.
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5.3 Transparency in the Recruitment of Directors

The Company does not have Selection Committee. Nonetheless the Board acts as selection committee considering
individuals with appropriate qualification to be appointed directors considering educational background, experience,
skill, and not having prohibitive character in accordance with Public Company Act or SEC regulation. The individual
candidates shall be proposed to the Board and at the shareholders’ meeting for director appointment (details per

section 6.2 Recruitment of Directors and Management)
5.4 Board’s Efficiency in Performing its Duty
5.4.1 Policy Establishment

The Board has vision, leadership, and independence in its decision making process and has increasingly stringent
role to ensure compliance with good governance standards. The Board performs its duties with honesty, and care

keeping in mind the safeguarding of the interest of shareholders. The Board’s duties in establishing policies are :

The Board provided guideline, established policies, participated and providing concurrence in establishing direction,
strategic objective in business undertaking, financial objective, the Company’s overall risk exposure with careful

consideration of economic, business, political and social environments which would be carried out early in the year.

The Board arranges for the establishment of system of internal control, internal audit, risk management system,
risk management. The Board encourages preparation of Risk Management Policy Manual establishing overall entity
risk management. The Board assigns management to perform in accordance with policy, and report to the Board
all three systems aforementioned on a quarterly basis (details of internal control and risk management per Section

6.5 Internal Control).

On related party transaction or transaction that may have conflicting interest, the Board provides clear guidelines
and careful consideration for the interest of the Company and shareholders as a whole. Individuals with conflicting
interest do not participate in the decision making process relating to such transactions. The Board provides oversight

to ensure compliance with the rules, and accurate and complete disclosure.

The Board has arranged to have company oversight policies in writing and given consent to such policies.
The Board arranged for the preparation of business ethics manual providing behavioral conducts which meet
professional standard on morality and ethics for directors, management, and employees to perform and adhere to

(details in company website).

5.4.2 Management Oversight

The Board supervises the Management to establish control on its operations both at Management and operational
levels. To enhance efficiency, the company has established duties, authority of operational staff, and management in
writing with clarity. There is control on utilization of company’s assets productively, segregation of duties among
operational, supervisory, and assessment staff to achieve appropriate check and balance. In addition, there is internal
control relating to financial management. The company arranges to have system of financial reporting for each functional

management.

Management responsible for the Company’s operating result is to prepare a quarterly basis financial report. The
Audit Committee is to review financial report in coordination with the external auditor, and the internal auditor, and

submit for approval with the Board.

Internal Audit : The Board has selected IVL Audit to perform internal audit and provide improvement advice
to rectify weaknesses of the system of internal control of the Company. IVL Audit is not the Company’s external
auditor, and maintains independence by reporting audit finding directly to the Audit Committee. IVL Audit provides
internal audit activities to ensure the core operational and important financial activities of the Company are conducted

in accordance with established guidelines with efficiency including legal compliance audit, and compliance audit on

regulation relating to the Company (Compliance Control).
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5.4.3 Other Sub-Committees

Other committees namely the Executive Committee, the Audit Committee as appointed by the Board, Sub-Committee
on Asset Appraisal, and Sub-Committee on Risk Management as appointed by the Executive Committee (duties
and meetings of the 4 committees described in section 4, Information Disclosure and Transparency under 4.4 “The

Functioning of the Board and other Committees”)
5.4.4 Self Assessment

The Board supervises directors and executives to undertake self-assessment, to be performed individually, and
assess the Board as a whole annually. Result of the assessment reflects efficiency of entity governance process and
is informative about operational issue with clarity. This is to enable the Board to jointly consider operating result

and issue for process improvement continuously.
5.4.5 Director and Management Development

When there is change in director, the Management by Company Secretary and Board Secretary shall coordinate
in providing documents and information to the new incumbent director for acknowledgement and understanding its
role, responsibilities, including rules, and policies in various aspects of the company’s operations for preparedness and
capable of performing its duties namely essential information, and important law for the performance and responsibility
of directorship of a listed entities in accordance with Securities, and Securities Exchange Act, information and law
relevant to the operations of the company, company Certificate, Memorandum and Articles of Association, financial
structure, shareholders, organizational structure, good governance principles, rules and regulations of the SEC, and
securities exchange etc., audit report related to company operations, business plan, and overall risk management

posture of the company.

Furthermore, the Board encourages facilitating directors, Audit Committee members, Management, Company
secretary, and relevant employees to have opportunities to participate in the various training programs regularly for
their benefit in the performance of their duties for continuing professional development for example current changing
rules and regulations, good governance principles, and ethics, with additional development training via the hire
purchase business association, Federation of Accounting Professions, the SEC, and securities exchange, and other

important curricular of the Thai Institute of Directors Association.

6.5 Internal Control

Eastern Commercial Leasing PCL Board of Directors’ Meeting 1/2012 on 24 February 2012 as participated by
the three Audit Committee members, the Board concurred with the Audit Committee having assessed the system of
internal control utilizing the ‘Adequacy of Internal Control Assessment’ form by making query with the management.
The Board has come to the conclusion from the assessment for the year 2011 in 5 different areas namely the
organization and its control environment, risk management, management’s operational control, information technology
and communication, and system of monitoring, that the Company has adequate system of control on transactions
with major shareholders, directors, and management, or entities related to such individuals. On control in other
areas of the system of internal control, the Board was of the opinion that the present system is appropriate and
sufficient. The Board is also of the opinion that the monitoring system of the operation of the Company is capable

of safeguarding assets against management abuse or wrongful usage without authority.
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7.1 Summary of related party transactions between the Company and individuals or entities who might

have conflicting interests during the years 2009, and 2010

(1) Asset Lease

Description of Transactions

Individuals or Entities
who might have

Transaction value in Baht

Pricing Policy

conflicting Interests 2011 2010
1. Land lease title deed 40098 located Mr. Danucha Veerapong, Rent payable 1,746,189.36  1,746,189.36
at Sub-District Wangtonglang, Bangkapi  the lessor, is Company monthly at the
District, Bangkok, area of 275 square shareholder, and monthly rate of
wah utilized as parking space for concurrently the director, Baht 48,505.26*
repossessed vehicles as well as for and the Chairman of the
vehicle auction and other purposes Executive Committee of
with tenor of 3 years from 19 August  the Company
2009 to 18 August 2012
2. Office space lease on Floor 1 of a Mr. Danucha, and Mr. Rent payable 1,053,663.12 955,705.32

building located at 728/10, Sukhumvit
Rd, Bangprasoi Sub-District, Muang
District, Cholburi Province, area of
244.05 square meters for use as
branch office with tenor of 3 years
from 1 June 2011 to 31 May 2014

Prapakorn Veerapong who
signed on behalf of Hitech
Land are also the Chairman
of the Executive Committee,

and Managing Director of

monthly at the
monthly rate of
Baht 27,852.63"*,
1% year, 2924526
2" year, and
30,707.37,

Eastern Commercial Leasing
PLC respectively 3 year
Remarks * The Audit Committee was of the opinion that the transaction was reasonable in accordance with market or fair value
** The Audit Committee was of the opinion that it was necessary to rent office space for the branch location and
to create opportunities for business expansion. Averaged rental rate for 3 years was Baht 103.51-114.12 per
square meter, which is below the averaged rental rate of Baht 254 per square meter as appraised by Prospect

Appraisal Co., Ltd. dated April 30, 2004, and Siam Appraisal and Service Co., Ltd. dated May 6, 2008.

(2) Borrowing :

The Company borrowed short term loan from individuals who were shareholders by issuing fixed period

short term bill of exchange with tenor of 180 days with said shareholder detailed as follows :

Issued Date to Detailed Borrowing

sy Bai Related Parties Relationship Rate of Arount .
Interest ** Baht Million Interest Paid
2 September  Miss Bangornsiri Veerapong Shareholder 475 25 575,318.36
2011 to 8 Mr. Wara Tantraporn Shareholder 450 5 109,139.88
June 2012 Miss Vittra Tantraporn Shareholder 4.50 5 109,139.88
Mr. Bancha Tantraporn Shareholder 450 5 109,139.88
Mrs. Sumalee Veerapong Shareholder 450 5 109,139.88
Mr. Danucha Veerapong Shareholder 450 5 109,139.88
Mr. Preecha Veerapong Shareholder 450 10 219,459.26
Total 60

Remarks - Approved by the Board, per BOD 3/2004
- Reviewed by the Audit Committee concerning related party transaction, per AC 4/2011 dated 26 August 2011
** Lower than commercial bank lending rate on the B/E issued date
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7.2 Necessity and Reasonableness of Related Party Transactions

Related party transactions have been reasonable with terms and conditions between parties established
capable of being compared with normal transactions with other entities without relationship. The Company

anticipates that there may be more of the related party transaction in this same nature, in the future.

7.3 Measures and the Approval Process for Related Party Transaction

Related party transactions are conducted primarily with due consideration for the interest of the Company.
Considerations include the reason, necessity, and compensation payment in accordance with market or fair
value. The Audit Committee shall consider and provide its opinion for said transaction and submit to the
Board for consideration and approval. The Board consideration shall exclude directors who have vested

interest in the transaction.

7.4 Policy and Trend toward Related Party Transaction

In the future, for related party transactions with individuals or entities who may have conflicting interests
or vested interest, as a matter of policy, the Company shall request opinion from the Audit Committee as
pertinent to the necessity, the best interest to the Company of those transactions, the appropriateness of

pricing, and the reasonableness of the transactions.

In the event the Audit Committee lacks the expertise in consideration of the related party transactions,
the Company shall seek opinion from independent subject matter expert or Company auditor for opinion on
the transactions as well. This opinion shall be submitted to assist the Board’s or the Shareholders’ decision
making process as appropriate. Individuals with vested interest in the transactions shall not authorize such

transactions by themselves.

In conducting the transaction, the Company shall engage the transaction in accordance with the normal
business practices and in accordance with law and regulations of the security exchange including the rules
on disclosure of related party transactions and the acquisition or disposal of Company’s essential assets
per accounting standards. The Company shall disclose related party transactions in the Notes to Financial

Statements as audited by Company auditor.
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@ 8. FINANCIAL POSITION AND OPERATING RESULTS

Financial Statements

Auditor
Year Auditor Certified Public Accountant Audit Firm
License Number

2011 Miss Somijintana Polhirunrat * 5599 Office of DIA International Auditing
2010 Miss Somijintana Polhirunrat 5599 Office of DIA International Auditing
2009 Miss Somijintana Polhirunrat * 5599 Office of DIA International Auditing
2008 Miss Somijintana Polhirunrat 5599 Office of DIA International Auditing
2007 Miss Somijintana Polhirunrat 5599 Office of DIA International Auditing
Note : * The auditors have been on the SEC list of acceptable auditors

Audit Report Summary

The auditor provided an unqualified opinion on its audit report / review of company’s financial statements

over the past 5 years.
Audit Fee
- The company paid audit fee to DIA International Audit Company Limited, the auditor, amounted to

Baht 755,000 during the previous accounting period.

Other Fee

- None
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(1) Financial Summary Table

(N) Balance Sheets and Income Statements of Eastern Commercial Leasing PLC Unit © ‘000 Baht
Audited 2011 Audited 2010 Audited 2009
Assets
Cash and Deposit at Financial Institution 3,284.66 0.23% 5,562.11 0.57% 12,280.05 1.36%
Hire Purchase Receivable - Net 1,300,059.62 91.74% 872,273.00 89.37% 826,394.92 91.44%
Short Term Loan to Related Parties 0 0 0 0 3,000 0.33%
Long Term Loan to Others 5,689.78 0.40% 8,103.58 0.83% 10,177.59 1.13%
Sale w/Right of Redemption Agreement
Receivable 61,212.56 4.32% 49,504.79 5.07% 6,501.97 0.72%
Property Foreclosed - Net 1,888.49 0.13% 1,490.66 0.15% 6,358.45 0.71%
Sundry Current Asset 10,169.10 0.72% 8,648.75 0.89% 10,864.27 1.20%
Land Building and Equipment Net 32,678.30 2.31% 28,444.16 2.92% 27,464.11 3.04%
Cash at Bank - with Commitment 120.00 0.01% 100.00 0.01% 634.49 0.07%
Other Non-Current Asset 1,997.26 0.14% 1,901.26 0.19% 38.40 0.00%
Total Assets 1,417,099.77  100.00% 976,028.31 100.00% 903,714.25 100.00%
Liabilities
Overdrafts 37,600.41 2.65% 33,499.96 3.43% 3,333.20 0.37%
Current Portion of Long Term Debt 353,051.40 2491% 207,789.60 21.29% 228,147.40 25.25%
Short Term Loan 64,134.57 4.53% 19,772.14 2.03% 19,770.39 2.19%
Sundry Current Liabilities 15,027.56 1.06% 7.447.98 0.76% 13,025.12 1.44%
Long Term Debt 473,231.61 33.40% 235,367.40 2412% 169,920.00 18.80%
Total Liabilities 943,045.55 66.55% 503,877.08 51.63% 434,196.11 48.05%
Shareholders’ Equity
Share Premium 21,508.71 152% 21,508.71 2.20% 21,508.71 2.38%
Common Shares Issued and Paid Up 410,000.00 28.93% 410,000.00 42.00% 410,000.00 4537%
Retained Earning - Legal Reserve 12,851.36 0.91% 11,772.60 1.21% 10,410.94 1.15%
Un - appropriated Retained Earning 29,694.15 2.09% 28,869.92 2.96% 27,598.49 3.05%
Total Shareholders’ Equity 474,054.22 33.45% 472,151.23 48.37% 469,518.14 51.95%
Revenue
Hire Purchase Revenue 107,544.02 71.54% 82,672.83 69.98% 90,824.50 70.18%
Installment Sales Income 6,350.31 422% 3,834.29 3.24% 1,342.03 1.04%
Interest Income 1,015.55 0.68% 1,497.22 127% 1,785.57 1.38%
Other Income 35,408.63 23.56% 30,141.16 2551% 35,462.56 27.40%
Total Revenue 150,318.51 100.00% 118,145.50 100.00% 129,414.66 100.00%
Expense
Operating Expense 73,627.98 48.98% 63,005.73 53.33% 64,432.52 49.79%
Financial Expense 40,081.08 26.66% 21,392.66 18.11% 25,099.80 19.40%
Provision for Bad Debt 1,163.35 0.77% -18,353.91 15.53% 522.07 0.40%
Bad Debt Expense 6,079.30 4.04% 22,064.46 18.67% 312224 241%
Income Tax 7,791.62 518% 2,803.47 237% 7,809.52 6.03%
Total Expense 128,743.33 85.65% 90,912.41 76.95% 100,986.15 78.03%
Net Profit (Loss) 21,5675.18 14.35% 27,233.09 23.05% 28,428.51 21.97%
Net Profit per Share (Baht/Share) 0.0526 0.0664 0.0693
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(b) Statement of Cash Flow of Eastern Commercial Leasing PLC, Unit in Baht‘000 Unit - ‘000 Baht

2011 2010 2009
Audited Audited Audited
Cash Flow from Operating Activities
Net Profit (Loss) Before Tax 29,366.80 30,036.56 36,238.03
Adjustment to Net Profit on Cash Receipt (Disbursement)
from Operations Depreciation and Amortization 14,078.47 10,218.11 8,676.45
Recovery -943.20 -4,101.71 -5,545.86
Bad Debts 6,079.30 2,524.63 312224
Provision for Possible Loan Loss 1,163.35 1,185.93 522.07
Gain from Asset Sales -811.60 -120.75 92.26
Loss from sale of repossessed asset 6,859.83 6,652.91 8,148.33
Impairment from Asset Foreclosed 125.96 -397.54 -182.44
Employee benefit provisions 653.43 0 0
Interest Expenses 40,081.08 21,392.66 25,099.80
Profit (Loss) from Operations before Changes in
Operating Assets and Liabilities 96,653.42 67,390.80 76,170.88
Hire Purchase Receivable (increase) decrease -465,143.37 -61,275.38 88,886.50
Sale w/Right of Redemption Receivable
(increase) decrease -11,815.00 -43,089.00 6,544.93
Long Term Loan Receivable (Increase) decrease 2,413.81 2,074.01 1,822.41
Loan to Related Entities (increase) decrease 0 3,000.00 -3,000.00
Asset Foreclosed (increase) decrease 6,968.55 13,078.28 28,531.68
Other Current Asset (increase) decrease 5524.74 -2,795.80 -7,554.02
Advance Receipt increase (decrease) 1,217.58 -777.57 -1,236.27
Other Current Liabilities increase (decrease) 1,944.71 -628.10 -333.06
Cash Provided (Used in) Operating Activities -362,235.56 -23,022.76 189,833.05
Interest Expenses -39,823.78 -21,128.38 -25,102.34
Corporate Income Tax -4,269.20 -7,237.47 -7,890.49
Net Cash Provided (Used) in Operating Activities -406,328.54 -51,388.61 156,840.22
Cash from Investment Activities
Cash Receipt from Sale of Equipment 4,651.75 736.49 2,440.00
Cash Paid for Purchase of Equipment -12,481.51 -7,256.67 -10,106.27
Cash at Bank — Cash Pledged (increase) decrease -20.00 534.48 972.30
Net Cash Provided (Used in) Investing Activities -7,849.76 -5,985.70 -6,693.97
Cash from Financing Activities Increase (Decrease)
Overdrafts and borrowing from financial institution 4,100.45 30,166.77 -16,666.80
Short term borrowings 45,000.00 - -20,000.00
Increase (Decrease) in Long Term Debt 379,200.40 45,089.60 -84,442.10
Cash Dividend Paid -16,400.00 -24,600.00 -24,600.00
Net Cash Provided (Used in) Financing Activities 411,900.85 50,656.37 -145,708.90
Cash or Cash Equivalent increase (decrease) -2,277.45 -6,717.94 4,437.35
Cash or Cash Equivalent as at 1 January 5,562.11 12,280.05 7,842.70
Cash or Cash Equivalent as at 31 December 3,284.66 5,662.11 12,280.05
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(2) Important Financial Ratios which reflect company’s financial position and operating result

2011 2010 2009
PROFITABILITY RATIO
Interest Income (%) 9.98% 9.89% 10.36%
Interest Expense (%) 5.64% 4.66% 521%
Net Interest Income (%) 434% 523% 5.15%
Net Profit Margin (%) 14.35% 23.05% 21.97%
Net Profit per Share (Baht/Share) 0.0526 0.0664 0.0693
Return on Equity (%) 456% 5.78% 6.08%
EFFICIENCY RATIO
Return on Asset (%) 1.80% 2.90% 2.95%
Total Asset Turnover (Times) 0.13 013 0.13
Book Value per Share 1.16 1.15 1.15
FINANCIAL POLICY RATIO
Debt to Equity Ratio (Time) 1.99 1.07 0.92
Loan to Borrowing Ratio (Time) 1.62 1.98 1.88
Dividend Payout Ratio (%) = 30.11% 28.84%
ASSET QUALITY RATIO
Provision for Possible Loan Loss to Gross Receivable (%) 1.62% 226% 4.53%
Bad Debt to Gross Receivable (%) 0.44% 233% 0.36%
Non-Performing Loan to Gross Receivable (%) 2.64% 313% 5.47%

Explanation and Analysis of Financial Position and Operating Results
Operating Results
e Overview

The Company extended new hire purchase credit during the year 2011 amounting to Baht 911.55 million, an
increase of 86.72% over that of 2010. From the beginning until mid-year 2011, the start recovery of the economy
and the market environment were conducive to the growth in credit extension. During the 4" quarter, however,
widespread flooding was directly adversely affecting the automotive industry and the overall economy of the country
resulted in slow down of credit activities toward the end of the year.

As for floor plan finance, the Company has extended financing to dealer clients who are trading partners of
the Company, and referring hire purchase customers to the Company.

The Company reported net profit of Baht 21.58 million, a decrease of Baht 5.65 million or 20.75% over prior
year. This was attributable to increasing credit extension requiring greater borrowings and the corresponding higher
interest costs, and greater operating expense as well.

e Revenue

Revenue was Baht 150.32 million, an increase of Baht 32.17 million or 27.23% over prior year. Hire purchase
income was Baht 107.54 million, an increase by Baht 24.87 million over prior year as a result of the continuing
increase in credit extension throughout the year. The Company’s rate of interest receipt during the year 2011, and
2010 were 9.98%, and 9.89%, with net interest margin of 4.34, and 5.23 respectively (details per Exhibit (a) Balance
Sheets, and Profit and Loss Statements, and Exhibit (2) Important Financial Ratios).
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Rate of interest receipt during the year 2011 was close to that of 2010. However the interest margin for the
year 2011 declined because of the rise in the rate of interest for hire purchase business in the automotive market
did not keep pace with the rising rate of borrowing from financial institutions as a result of intense competition.

Other income increase was attributable to rising fees and services relating to increasing credit extension,
reduction of bad debt recovery amounting to Baht 0.94 million, decreased by Baht 3.16 million because of reduction
in written-off receivables under legal department follow-up (details per Exhibit (b) Cash Flow Statements)

e Expenses

The company’s total expenses increased from Baht 88.11 million in 2010 to Baht 120.95 million in 2011, an
increase of 37.27% over prior year.

Operating and administrative expenses were Baht 73.62 million, an increase of Baht 10.62 million over prior
year largely as a result of the entity’s growing size, increasing personnel, and increase in other expenses as well.

Borrowing cost consisting of interest expense amounted to Baht 40.08 million, an increase of Baht 18.69 million
or 87.38% as a result of increase in borrowings to support credit extension throughout the year and the upward
adjustments of the prevailing interest rates by commercial banks during mid-year. The Company’s borrowing rates
during the years 2011 and 2010 were 5.64%, and 4.66% respectively (details per Exhibit (2) Important Financial Ratio).

Bad debt written-off during 2011 amounted to Baht 6.08 million, decreased by Baht 15.98 million from 2010
of Baht 22.06 million, entirely of hire purchase customers. The Company has filed suit accordingly and foreclosure
of vehicles is in process.

The Company has provided for increase in provision for bad debt by Baht 1.16 million during 2011 also
corresponding with rising portfolio size.

Financial Position
o Total Asset

Total asset for the year 2009, 2010, and 2011 amounted to Baht 903.71, 976.03, and 1,417.0 million respectively.
The increase of Baht 441.07 million for the year 2011 was attributable to the continuing increase in hire purchase
and floor plan portfolio.

Returns on Asset for the years 2009, 2010, and 2011 were 2.95%, 2.90%, and 1.80% respectively. ROA during
the year 2011 declined because of decline in net profit and increase in total asset as a result of credit expansion.

The company’s net asset pending disposal was Baht 1.89, and 1.49 million for the year 2011 and 2010 respectively,
an increase of Baht 0.40 million. The proportion of asset pending disposal to receivables declined as a result prompt
monitoring and follow-up. The repossessed vehicles were also of makes in demand and hence resulted in speedy
disposal.

e Quality of Receivable and Provision for Doubtful Debts

Receivables and provision for doubtful debts for the year 2010 and 2011 may be summarized below :

Baht Million 2011 2010
Hire Purchase Receivable 1,5638.09 1,009.79
Deduct - Unearned Interest Income, and Brokerage Fee Undue (231.44) (133.88)
Hire Purchase Receivable Net of Unearned and Brokerage 1,306.65 87591
Deduct - Reserve for Bad Debt (6.59) (3.64)
Net Hire Purchase Receivable 1,300.06 872.27
Sale with Right of Redemption Receivable 61.42 49.60
Deduct - Reserve for Bad Debt (0.21) (0.10)
Sale with Right of Redemption Receivable Net 61.21 49.50
Term Loan Receivable to Other 5.69 8.10
Short Term Loan to Related Parties 0 0
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Receivable under litigation and compromising agreement for hire purchase, receivable with right of

redemption, and provision for doubtful accounts for the years 2010, and 2011 are summarized below :

Litigation in Process

Compromise Agreement

Total

deduct - Reserve for Bad Debt

Receivable - Net

Baht Million

2011

16.31

2010

19.10

20.95

(16.78)

417

Details on Reserve for bad debt for hire purchase receivable as at the end of 2010, and 2011

Receivable Aging

Current

Overdue
Overdue
Overdue
Overdue
Overdue
Overdue
Overdue
Overdue
Overdue
Overdue

Overdue

1 month
2-3 months
4 months
5 months
6 months
7 months
8 months
9 months
10 months
11 months

12 months

Overdue more than 12 months

Total

Receivable Balance

873,802,002.75
230,294,020.08
165,520,425.60
18,724,925.06
8.449,805.54
2,708,336.00
2,623,656.22
608,330.47
3.835,281.82
49,197.45

0

0

30,114.88

1.306,646,095.87

2011

Receivable Balance
Net of Collateral
174,760,400.55
46,058,804.02
33,104,085.12
3,744,985.01
1,689,961.11
541,667.20
1,836,559.35
425,831.33
2,684,697.27
34,438.22
0
0
30,114.88

264.911,544.06

Rate of Reserve
for Bad Debt
1%

1%

2%
20%
20%
20%
50%
50%
50%
50%
50%
50%

100%

Provision for Possible
Loan Loss

1,747,604.01

460,588.04
662,081.70
748,997.00
337,992.22
108,333.44
918,279.68
212915.66
1,342,348.64
17,219.11

0

0

30,114.88

6,586,474.38
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Receivable Aging

Receivable Balance

2010

Receivable Balance

Rate of Reserve

Provision for Possible

Net of Collateral for Bad Debt Loan Loss
Current 650,602,762.26 130,120,552.45 1% 1,301,205.52
Overdue 1 month 123,089,812.88 24,617,962.58 1% 246,179.63
Overdue 2-3 months 88,422,185.80 17,684,437.16 2% 353,688.75
Overdue 4 months 5,074,016.86 1,014,803.37 20% 202,960.67
Overdue 5 months 4,045,670.72 809,134.14 20% 161,826.83
Overdue 6 months 932,805.09 186,561.02 20% 37,312.20
Overdue 7 months 998,729.96 699,110.97 50% 349,555.49
Overdue 8 months 487,810.85 341,467.60 50% 170,733.80
Overdue 9 months 23,794.39 16,656.07 50% 8,328.04
Overdue 10 months 1,158,269.10 810,788.37 50% 405,394.19
Overdue 11 months 415,805.54 291,063.88 50% 145,531.94
Overdue 12 months 621,622.52 435,135.76 50% 217,567.88
Overdue more than 12 months 34,826.16 34,826.16 100% 34,826.16
Total 875,908,112.13 177,062,499.53 3,635,111.10

Details on Reserve for Bad Debt for receivables under litigation and compromising agreement for hire purchase
and receivable with right for redemption end of 2010, and 2011

2011

Receivable Balance Provision for

Net of Collateral

Rate of Reserve
for Bad Debt

Type of Receivables Receivable Balance

Possible Loan Loss

Litigation in Process 16,316,543.91 13,408,279.78 100% 13,408,279.78
Compromised Agreement 1,978.412.00 1,978,412.00 75 - 100% 1,517,976.01
Total 18,294,955.91 15,386,691.78 14,926,255.79

2010

Receivable Balance Rate of Reserve Provision for

for Bad Debt

Type of Receivables Receivable Balance

Net of Collateral Possible Loan Loss

Litigation in Process 19,104,462.68 15,359,822.92 100% 15,359,822.92
Compromised Agreement 1,845,985.38 1,845,985.38 75 - 100% 1,424,906.05
Total 20,950,448.06 17,205,808.30 16,784,728.97

During the year 2011, the company established provision for doubtful account for hire purchase receivables amounted
to Baht 6.59 million, increased from Baht 3.64 million in 2010 by Baht 2.95 million. This was a result of the growing
hire purchase portfolio and increasing amount of over 5-month overdue category toward year end resulted from the
widespread flooding in the central region. Nonetheless the Company attempts to monitor and accelerate collection to
reduce the overdue accounts.

EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED



Debtors under litigation, and compromising agreement amounted to Baht 18.29 million during 2011 with reserve
for bad debt of Baht 14.93 million, and Baht 20.95 million, reserve for bad debt Baht 16.78 million end of 2010. By
comparison, reserve for bad debt end of 2011 decreased by Baht 1.85 million. The Company established provisioning
accounting for 75 - 100% of outstanding of such debtors. Reserve for bad debt declined as a result of write - off of
Baht 6.08 million hire purchase receivable. Nonetheless the Company may provide additional special reserve in cases
where close monitoring is required along with legal action to repossess vehicle collateral. The statute of limitation
is 10 years.

e Appropriateness and Adequacy of Reserve for Doubtful Account
The company established reserve for doubtful account at a progressive rates corresponding to the number

of days overdue on hire purchase receivable balance, sale with right of redemption receivables, and receivable balance
under litigation deducted by unearned interest income and collateral value (if any) calculated approximately at 30-80% of
the remaining receivables. The provision is made with due consideration for the probability of repayment from debtor as
well as value of collateral disposal. In addition, the company assesses capability of payment on a case by case basis
for account past due over 6 installments, debtor under litigation, past due over 1 installment for sale with right of
redemption, and past due over 12 months for debtor under compromising agreement.

The provision for possible loan loss currently utilized by the Company is considered appropriate, adequate, and
efficient.

e Asset Quality Ratio

The ratio of reserve for doubtful account over gross receivable deducted by unearned interest income, debtors
under sale with right of redemption, debtors under litigation, and compromising agreement, and other receivables was
2.26% in 2010, decreasing to 1.62% in 2011. The decrease in said ratio was attributable to bad debt write - off,
and continuing increase in new credit extension including close monitoring, and acceleration to maximize bad debt
recovery.

Considering growth in credit extension, the prospect of repayment and debt recovery through disposal of
repossessed asset, the company believes the current provisioning policy for doubtful debt is adequate.

The company recorded the ratio of Non-Performing Loan to Total Receivable of 3.13% in 2010, and 2.64%
in 2011. The ratio dropped despite the increase in the 5 - month overdue category as countered by the reduction
in the debt under litigation, and compromising agreement. This was also resulted from the rising new contracts and
overall portfolio growth.

During the year 2009, 2010, and 2011 the ratios of bad debt to total receivable were 0.36, 2.33, and 0.44%
respectively. Decreasing ratio was partly a result of Baht 6.08 million hire purchase receivable write-offs which was
lower than prior year but countered by rising portfolio size aforementioned.

e Total Liabilities
Total liabilities were Baht 434.19, 503.80, and 943.04 million end of 2009, 2010, and 2011 respectively, an
increase by 87.15% during 2011, because of greater financing support from banks and the drawdown of loan from
bank and loan from related individuals comprising short and long term debts totaling Baht 924.09 million increasing
from Baht 496.43 million at the end of 2010.
As at the end of 2009, 2010, and 2011, Debt to Equity Ratios of the company stood at 0.92, 1.07, and 1.99
respectively. The increase of the ratio was a result of increasing amount of borrowings required as mentioned earlier.

e Shareholders’ Equity

Shareholders’ Equity end of 2009, 2010, and 2011 were Baht 469.52, 472.15, and 474.05 million respectively.
Returns on Equity from 2009 to 2011 were 6.08, 5.78, and 4.56% respectively. Return on Equity during 2011 decreased
because of lower profit generation during the year comparing to prior year.

Dividend declared from operating profit from 2009 to 2011 was as follows :

e On 13 May 2009, Baht 16.4 million, at the rate of Baht 0.04 per share, was dividend declared from operating
profit June - December period of 2008

e On 10 September 2009, Baht 8.20 million, at the rate of Baht 0.02 per share, was dividend declared from
operating profit January - June period of 2009

e On 11 May 2010, Baht 16.4 million, at the rate of Baht 0.04 per share, was dividend declared from operating
profit July - December period of 2009

e On 10 September 2010, Baht 8.20 million, at the rate of Baht 0.02 per share, was dividend declared from
operating profit January - June period of 2010

e On 29 April 2011, Baht 16.4 million, at the rate of Baht 0.04 per share, was dividend declared from operating
profit July - December period of 2010
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e Liquidity

Cash flow from operations during 2011 was Baht 406.33 million used. The amount was Baht 51.39 million used
during 2010. Cash used during 2011 was a result of hire purchase and floor plan credit extension with hire purchase
receivables increased by Baht 465.14 million, and floor plan receivables increased by Baht 11.82 million. Cash flow
from investing activities was Baht 7.85 million used during 2011 primarily for office equipment and motor vehicle
purchases for use in the Company. Cash flow from financing activities for the year 2011 was Baht 411.90 million
cash available from increasing borrowing from financial institution and individual related parties (details per Exhibit
(b) Cash Flow Statements).

e Sources and Application of Fund

Sources of fund of the company were mainly from domestic financial institution borrowing, and equity. As a
matter of policy the company intends to seek an increasing amount of funding from financial institution at a low
rate of interest.

Sources of fund as at the end of 31 December 2009, 2010 and 2011 were are follow :

2011 2010 2009
Baht Million  Percent Baht Million  Percent Baht Million  Percent

Shareholders’ Equity 474.05 33.91 47215 48.75 469.52 52.71
Borrowing
- Overdraft+Loan from 37.60 2.69 33.50 3.46 8188 0.37

Financial Institutions
- Current Portion of 353.05 25.25 207.79 21.45 228.15 25.62

Long Term Debt
- Other Short Term Debt 64.13 459 19.77 2.04 19.77 222
- Long Term Debt 469.31 33.56 23537 24.30 169.92 19.08
Total Borrowing 924.09 66.09 496.43 51.25 42117 47.29
Grand Total 1,398.14 100.00 968.58 100.00 890.69 100.00

Borrowing as at 31 December 2011 was Baht 924.09 million with scheduled repayment as follow :

Repayment Schedule Baht Million
Within 1 Year * 454.78
More than 1 and up to 2 Year 270.59
More than 2 and up to 3 Year 167.27
More than 3 and up to 4 Year 31.45
Total W

Note: * Overdraft, current portion of long term debt, and short term debt

Considering the hire purchase portfolio including long term receivable to others deducting past due accounts

over 5 months, and accounts under litigation, installment receivables by maturity is as follow :

Installment Receivable Baht Million
Within 1 Year 510.13
More than 1 and up to 2 Year 321.88
More than 2 and up to 3 Year 318.71
More than 3 Year 372.95
Total W
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As at 31 December 2011, total liabilities due within one year (including overdraft and short term loan) amounted
to Baht 454.78 million, due over one year and up to two years amounted to Bath 270.59 million. Comparing with
installment due for collection within one year of Baht 510.13 million, and due over one year and up to two years of

Baht 321.88 million, the Company has adequate funding sources to meet its debt obligation during the said periods.

9. OTHER INFORMATION

e Dividend Declared

At the Annual General Shareholders’ Meeting for the year 2011 dated 19 April 2011, the meeting approved
dividend declared from operating profit for the period July - December 2010 at the rate of Baht 0.04 per share
(additional amount from dividend for the period January - June 2010 at the rate of Baht 0.02 per share), with
dividend paid on 29 April 2011.

For the year 2011, interim dividend was suspended.
e Warrant Issuance

The Annual General Shareholders’ Meeting dated 29 April 2010 passed resolution approving issuance of warrant
to subscribe to ordinary shares (ECL, Warrant 1) totaling 205 million units offering to existing shareholders with no
cost. The Company allocated warrant at the ratio of 2 existing shares for 1 unit of warrant issuing 204,999,983 units
of warrant on 2 December 2010. Each warrant is eligible to subscribe to 1 ordinary share at Baht 1 per share. The
warrant is valid for 3 years, transferrable, and has been approved as listed securities in the securities exchange on
21 December 2010.

The first scheduled date to exercise right under warrant was 30 December 2010 and subsequently at the end
of June, and December, with the last date being 1 December 2013. As at 30 December 2011 which was the date
after 3 eligible dates to exercise right under warrant, the exercise price has been higher than the market price of

the ordinary share, and therefore there has been no shareholders exercising their right under warrant to subscribe

to ordinary shares.
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1. Details related to Directors, Management, and individuals with controlling interests in the Company

1. MR. PREECHA VEERAPONG  CHAIRMAN OF THE BOARD, AND AUTHORIZED DIRECTOR

Age 79 Years old

Proportion of Shares Held 2118 %

Family relationship with Executive

Directors / Other Directors Father to Mr. Danucha Veerapong

Father to Mr. Prapakorn Veerapong

Relative of Mrs. Duangrat Jaengmongkol

Educational Background

Professional training via Thai Institute of Directors

Association (IOD)‘s Director Accreditation Program (DAP)

Work Experiences 2003 - Present Eastern Commercial Leasing PLC
1987 - Present Director, Prapakorn Business Co., Ltd.
1979 - Present Director, Eastern Estate Co., Ltd.
1971 - Present Chairman of the Board, Thai Preeda Industry Co., Ltd.
1993 - 2002 Advisor, Bank of Asia PLC
1992 - 2002 Chairman of the Board, BOA Leasing Co., Ltd
1983 - 1992 Assistant Managing Director, Bank of Asia PLC
1972 - 2001 Chairman of the Board, Eastern Commercial Trust Finance
and Securities Co., Ltd.
1968 — 1980 Cholburi Branch Manager, Bank of Asia PLC
Position held in other business entities which may have conflicting interest or in competition with the Company - None
2. MR. DANUCHA VEERAPONG CHAIRMAN OF THE EXECUTIVE COMMITTEE, AND AUTHORIZED DIRECTOR
Age 42 Years old
Proportion of Shares Held 734 %
Family relationship with Executive
Directors / Other Directors Son to Mr. Preecha Veerapong
Elder brother to Mr. Prapakorn Veerapong
And Relative of Mrs. Duangrat Jaengmongkol
Educational Background e Master of Business Administration, Major in Marketing, University of Hartford,
Connecticut, USA,,
e Bachelor of Business Administration, Major in Economic/Finance,
Bentley College, Massachusettes, U.S.A,
e Professional training of the Thai Institute of Directors
Association (IOD) on the Director Accreditation Program (DAP)
Work Experiences 2003 - Present Eastern Commercial Leasing PLC
2002 - 2003 Director of Sales and Services, the Bank of Asia PLC
2002 - Present Director, Hi-Tech Land (2002) Co., Ltd.
2007 - Present Director, Kool Solution Co., Ltd.
Position held in other business entities which may have conflicting interest or in competition with the Company - None
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3. MR. PRAPAKORN VEERAPONG  MANAGING DIRECTOR AND AUTHORIZED DIRECTOR

Age
Proportion of Shares Held

Family relationship with Executive

Directors / Other Directors

Educational Background

Work Experiences

41 Years old

813 %

Son to Mr. Preecha Veerapong
Younger brother to Mr. Danucha Veerapong

And Relative of Mrs. Duangrat Jaengmongkol

Master of Business Administration, Major in International Trade, Boston University
Bachelor of Business Administration, Major in Finance, University of Hartford,
Connecticut, US.A.

Professional training of the Thai Institute of Directors

Association (IOD) on the Director Accreditation Program (DAP)

2003 - Present Eastern Commercial Leasing PLC

2008 - Present Director, Thai Preda Industry Co., Ltd.

2003 - Present Director, Eastern Estate Co., Ltd.

2008 - Present Director, Prapakorn Business Co., Ltd.

2003 - Present Director, Prasartporn Junior Co., Ltd.

2002 - Present Director, Hi-Tech Land (2002) Co., Ltd.

1997 - Present Chairman of the Board, Thai Preeda Trading Co., Ltd.

Position held in other business entities which may have conflicting interest or in competition with the Company - None

4. MRS. DUANGRAT JAENGMONGKOL  SENIOR DEPUTY MANAGING DIRECTOR, AUTHORIZED DIRECTOR,

Age
Proportion of Shares Held

Family relationship with Executive

Directors / Other Directors

Educational Background

Work Experiences

AND COMPANY SECRETARY

64 Years old

0.49 %

Relative to Mr. Preecha Veerapong
Relative to Mr. Danucha Veerapong

And Relative to Mr. Prapakorn Veerapong

Bachelor of Accountancy, Tahamasart University

Bachelor of Law, Thamasart University

Mini Master of Management, National Institute of Development

and Administration (NIDA)

Professional training of the Thai Institute of Directors

Association (IOD) on the Director Accreditation Program (DAP)
Professional training of the Thai Institute of Directors

Association (IOD) on the Director Certification Program (DCP)
Professional training of Thai Institute of Directors Association on the

Company Secretary Program (CSP)

2003 - Present Eastern Commercial Leasing PLC
1984 - 2003 Managing Director, Eastern Commercial Leasing

Company Limited (prior to the merger)

Position held in other business entities which may have conflicting interest or in competition with the Company - None
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5. MISS AREECHIT SASIPRAPA INDEPENDENT DIRECTOR

Age 65 Years old
Proportion of Shares Held None

Family relationship with Executive

Directors / Other Directors None

Educational Background e Bachelor of Business Administration, Armstrong Business College
e Mini MBA, Chulalongkorn University
e Accounting for Executive Seminar at Chulalongkorn University
e Professional training of Thai Institute of Directors Association on the

Director Accreditation Program (DAP)

Work Experiences 2007 - Present Eastern Commercial Leasing PLC.
Branch Manager, Bank of Asia PLC
Director, Syndome Electronics Industry Co., Ltd
Director, Thai TV Radio and Television Co., Ltd
Director, Milford Group Hotel Co., Ltd.

Position held in other business entities which may have conflicting interest or in competition with the Company - None

Nature of relationship e Not an executive director, not an employee or consultant receiving regular salary,
not a provider of professional services, not having any business relationship which
may render the individual incapable of performing duties independently over the past
2 years

e Not a close relative of management or major shareholders of the Company
6. MR. PRAVIT PHONGSOPA INDEPENDENT DIRECTOR

Age 44 Years old
Proportion of Shares Held 0.85 %

Family relationship with Executive

Directors / Other Directors None

Educational Background e Master of Engineering, Mechanical Engineering, Chulalongkorn University
e Bachelor of Engineering, Mechanical Engineering, Chulalongkorn University
e Professional training at the Business and Community Leader Development Foundation
e Professional training of Thai Institute of Directors Association on the

Director Accreditation Program (DAP)

Work Experiences 2007 - Present Eastern Commercial Leasing PLC
2002 - Present  Chairman of the Board, Prachakit Motor Sales
Company Limited Group
1995 - 2002 Executive Director, Prachakit Motor Sales Company Limited

Position held in other business entities which may have conflicting interest or in competition with the Company - None

Nature of relationship e Not an executive director, not an employee or consultant receiving regular salary,
not a provider of professional services, not having any business relationship which
may render the individual incapable of performing duties independently over the past
2 years

e Not a close relative of management or major shareholders of the Company
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7. MR. PHIPHAT PHORNSUWAN DIRECTOR AND AUDIT COMMITTEE CHAIRMAN

Age 64 Years old
Proportion of Shares Held 0.06 %

Family relationship with Executive

Directors / Other Directors None

Educational Background e Master of Business Administration Texas, A & | University

Bachelor of Accountancy, Major in Statistics, Chulalongkorn University

National Defense College Class 4010

Professional training of the Thai Institute of Directors Association on the
Directors Accreditation Program (DAP)

Professional training of the Thai Institute of Directors Association on the

Director Certification Program (DCP)

Professional training of the Thai Institute of Directors Association on the
Audit Committee Program (ACP)

Work Experiences 2003 - Present Eastern Commercial Leasing PLC
2009 - Present Director and Advisor, YLG Bullion and Future Co., Ltd.
1974 - 2002 Assistant Managing Director, Bank of Asia PLC

Position held in other business entities which may have conflicting interest or in competition with the Company - None

Nature of relationship e Not an executive director, not an employee or consultant receiving regular salary,
not a provider of professional services, not having any business relationship which
may render the individual incapable of performing duties independently over the past

2 years

Not a close relative of management or major shareholders of the Company

8. POLICE LIEUTENANT GENERAL AMPORN CHARUCHINDA  DIRECTOR AND AUDIT COMMITTEE MEMBER

Age 64 Years old
Proportion of Shares Held None

Family relationship with Executive

Directors / Other Directors None

Educational Background e Master of Engineering, Major in Nuclear Technology, Chulalongkorn University

Bachelor of Science, Major in Physics, Chulalongkorn University

Professional training of the Thai Institute of Directors Association on the

Directors Accreditation Program (DAP)

Professional training of the Thai Institute of Directors Association on the
Audit Committee Program (ACP)

Work Experiences 2003 - Present Eastern Commercial Leasing PLC
2007 - 2008 Police Commander, Office of Police Forensic Science
2005 - 2007 Police Deputy Commander, National Police Administration
2001 - 2005 Police Assistant Commander, National Police Administration

Position held in other business entities which may have conflicting interest or in competition with the Company - None

Nature of relationship e Not an executive director, not an employee or consultant receiving regular salary,
not a provider of professional services, not having any business relationship which
may render the individual incapable of performing duties independently over the past
2 years

e Not a close relative of management or major shareholders of the Company
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9. MR. PAKORN APAPHANT, PH.D. DIRECTOR AND AUDIT COMMITTEE MEMBER

Age 43 Years old
Proportion of Shares Held None

Family relationship with Executive
Directors / Other Directors None

Educational Background e Doctor of Philosophy in Engineering, Civil Engineering,

Purdue University, Indiana, U.SA.

Master of Science in Engineering, Civil Engineering,

Purdue University, Indiana, U.S.A.

Bachelor of Engineering, Mechanical Engineering, King Mongkut’s Institute of

Technology, Ladkrabang, Bangkok, Thailand

Professional training of the Thai Institute of Directors Association on the

Directors Accreditation Program (DAP)

Professional training of the Thai Institute of Directors Association on the
Audit Committee Program (ACP)

Work Experiences 2008 - Present Eastern Commercial Leasing PLC
2012 - Present Director, office of the Managing Director, Loxley PLC
2011 - Present Advisor, office of the Managing Director, Loxley PLC

2010 - Present Chief - Research & Development Project, Geo-Informatics and
Space Technology Development Agency

2005 - 2009 Senior Engineer, Geo-Informatics and Space Technology
Development Agency

2000 - Present Special Instructor, Faculty of Engineering, Kasetsart University

1999 - Present Instructor for bachelor - doctorate degree programs,

School of Civil Engineering, Rangsit University.
Position held in other business entities which may have conflicting interest or in competition with the Company - None

Nature of relationship e Not an executive director, not an employee or consultant receiving regular salary,
not a provider of professional services, not having any business relationship which
may render the individual incapable of performing duties independently over the past
2 years

e Not a close relative of management or major shareholders of the Company

10. MRS. CHARATSANG YUAMPA| ASSISTANT MANAGING DIRECTOR - RISK ANALYSIS
AND PLANNING DEPARTMENT

Age 40 Years old
Proportion of Shares Held None

Family relationship with Executive

Directors / Other Directors None

Educational Background e Bachelor of Business Administration, Major in Finance and Banking,

Ramkamhaeng University

Work Experiences 2007 - Present Eastern Commercial Leasing PLC
2003 - 2006 Business Development Manager, Easter Commercial Leasing PLC
2001 - 2003 Finance Supervisor, Professional Leasing Co., Ltd.

Position held in other business entities which may have conflicting interest or in competition with the Company - None
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11. MR. VISITH SAIKRACHANG ASSISTANT MANAGING DIRECTOR - COLLECTION

Age 51 Years old
Proportion of Shares Held None

Family relationship with Executive

Directors / Other Directors None

Educational Background e Bachelor of Art (Public Administration), Ramkamhaeng University

Work Experiences 2009 - Present Eastern Commercial Leasing PLC
2003 - 2008 Collection Manager, Eastern Commercial Leasing PLC
2002 - 2003 Collection Supervisor, Professional Leasing Co., Ltd.
1996 - 2002 Audit Assistant Manager-Collection,

Krung Thai Thanakit Finance and Securities PLC

Position held in other business entities which may have conflicting interest or in competition with the Company - None

12. MR. ISARA SRISUTA ASSISTANT MANAGING DIRECTOR - MARKETING
Age 35 Years old
Proportion of Shares Held 0.07 %

Family relationship with Executive

Directors / Other Directors None
Educational Background e Bachelor of Business Administration, Major in Marketing, Kasembhandit University
Work Experiences 2009 - Present Eastern Commercial Leasing PLC

2007 - 2008 Marketing Manager, Eastern Commercial Leasing PLC

2003 - 2004 Marketing staff, Eastern Commercial Leasing PLC

2001 - 2003 Credit staff, Professional Leasing Co., Ltd.

Position held in other business entities which may have conflicting interest or in competition with the Company - None

13. MISS MANASANAND BANJERDKIT ~ FINANCE MANAGER

Age 47 Years old
Proportion of Shares Held None

Family relationship with Executive

Directors / Other Directors None

Educational Background e Bachelor of Accountancy - Major in Finance, University

of Thai Chamber of Commerce
Work Experiences 2001 - Present Eastern Commercial Leasing Public Company

1992 - 2000 Eastern Finance and Securities (1991) Company Limited

Position held in other business entities which may have conflicting interest or in competition with the Company - None

ANNUAL REPORT 2011 119



120

QO ATTACHMENTS

4. MISS KANCHANA SOPONPONGPIPAT ~ ACCOUNTING MANAGER

Age 49 Years old

Proportion of Shares Held 0.005 %

Family relationship with Executive

Directors / Other Directors None

Educational Background e Bachelor of Accountancy, Ramkamhaeng University
Work Experiences 2003 - Present Eastern Commercial Leasing PLC

1996 - 2002 Assistant Finance Manager, SMT Leasing Co., Ltd.
1990 - 1995 Assistant Controller, Eastern Commercial Leasing Co., Ltd.

Position held in other business entities which may have conflicting interest or in competition with the Company - None

EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED
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(0D AUDITOR'S REPORT

To The Shareholders of EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED

| have audited the statements of financial position of EASTERN COMMERCIAL LEASING PUBLIC COMPANY
LIMITED as at December 31, 2011 and 2010, the related of statements of comprehensive income, statements of
changes in owners’ equity and statements of cash flows for the years then ended. These financial statements
are the responsibility of the Company’s management as to their correctness and completeness of the

presentation. My responsibility is to express an opinion on these financial statements based on my audits.

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

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 EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED as at December 31,
2011 and 2010 and the results of its operations and cash flows for the years then ended in conformity with

generally accepted accounting principles.

As stated in notes 2 and 3 to the financial statements for the year ended December 31, 2011, the
Company adopted the revised financial reporting standards issued by the Federation of Accounting Professions
and in accordance with the notification of the Department of Business Development regarding the condensed
form should be included in the financial statements B.E. 2554, that the adoption is effective for the financial
statements for the accounting periods beginning on or after January 1, 2011 for preparation and presentation
these financial statements. Accordingly the comparative financial statements for the year ended December
31, 2010 have been presented in new format for corresponding with the financial statements for the year
ended December 31, 2011.
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D | A International Audit Co., Ltd.

(Miss Somijintana Pholhirunrat)

C.P.A. Thailand Registration No. 5599

February 23, 2012
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STATEMENTS OF FINANCIAL POSITION

EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED
AS AT DECEMBER 31, 2011 AND 2010

Note 2011 2010
ASSETS
Current assets
Cash and cash equivalents 4 3,284,658.65 5,562,112.59
Hire purchase agreement receivables due within
1 year 5 432,937,516.05 333,603,046.04
Sale with right of redemption agreement
receivables 6 61,212,562.00 49,504,792.00
Long-term loans due within 1 year 7 2,696,311.16 2,360,337.76
Properties foreclosed 8 1,888,486.71 1,490,654.22
Other current assets 9 10,169,104.09 8,648,752.15
Total current assets 512,188,638.66 401,169,694.76
Non-current assets
Hire purchase agreement receivables due over
1 year S 867,122,105.44 538,669,954.99
Long-term loans to other parties 7 2,993,463.02 5,743,243.19
Property, plant and equipment 10 32,678,303.65 28,444,161.55
Pledged deposit at financial institution 11 120,000.00 100,000.00
Other non-current assets 1,997,262.78 1,901,257.78
Total non-current assets 904,911,134.89 574,858,617.51
Total assets 1,417,099,773.55 976,028,312.27

Notes to financial statements are parts of these financial statements.
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QO STATEMENTS OF FINANCIAL POSITION (Cont)

EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED
AS AT DECEMBER 31, 2011 AND 2010

Baht
Note 2011 2010
Liabilities and owners’ equity
Current liabilities
Overdrafts and loans from financial institutions 12 37,600,410.84 33,499,963.10
Current portion of long-term debt 15 353,051,400.00 207,789,600.00
Short - term loans from related persons 131 59,212,356.94 14,829,108.81
Other short - term loans 14 4,922,215.23 4,943,036.27
Advance received 4,021,711.81 2,804,132.48
Accrued income tax 3,522,419.50 0.00
Other current liabilities 7,483,427.65 4,643,843.00
Total current liabilities 469,813,941.97 268,509,683.66
Non-current liabilities
Long-term loans 15 469,306,000.00 235,367,400.00
Employee benefit obligation 211 3,925,611.03 0.00
Total non-current liabilities 473,231,611.03 235,367,400.00
Total liabilities 943,045,553.00 503,877,083.66
Owners’ equity
Share capital
Authorized share capital
615,000,000 common shares of Baht 1.00 each 16 615,000,000.00 615,000,000.00
Issued and paid - up share capital
410,000,000 common shares of Baht 1.00 each 410,000,000.00 410,000,000.00
Paid-in capital
Premium on common share 21,508,713.28 21,508,713.28
Retained earnings
Appropriated
Legal reserve 18 12,851,358.22 11,772,599.22

Unappropriated

29,694,149.05

28,869,916.11

Total owners’ equity

474,054,220.55

472,151,228.61

Total liabilities and owners’ equity

1,417,099,773.55

976,028,312.27

Notes to financial statements are parts of these financial statements.

124 EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED



STATEMENTS OF COMPREHENSIVE INCOME

EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED
FOR THE YEAR ENDED DECEMBER 31, 2011 AND 2010

Baht
Note 2011 2010
Revenues
Realized selling interest under hire
purchase agreement 107,544,016.27 82,672,825.86
Interest income under sale with right of
redemption agreement 6,350,313.29 3,834,290.11
Interest received 1,015,556.29 1,497,228.80
Other income
Fee and services income 15,834,776.22 8,353,452.07
Recovered bad debts 943,196.00 4,101,706.79
Others 18,630,653.41 17,685,998.21
Total revenues 150,318,511.48 118,145,501.84
Expenses
Finance costs 40,081,076.98 21,392,658.35
Administrative expenses 71,564,977.99 60,912,727.54
Directors’ remuneration 2,063,000.00 2,093,000.00
Bad debt and doubtful accounts 7,242,657.74 3,710,554.37
Total expenses 120,951,712.71 88,108,940.26
Profit before income tax 29,366,798.77 30,036,561.58
Income tax (7,791,618.83) (2,803,473.88)
Profit for the year 21,575179.94 27,233,087.70
Other comprehensive income 0.00 0.00
Total comprehensive income for the year 21,575179.94 27,233,087.70
Earnings per share 3.10 0.0526 0.0664
Number of weighted average of common shares (share) 410,000,000 410,000,000

Notes to financial statements are parts of these financial statements.
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STATEMENTS OF CASH FLOWS

EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED
FOR THE YEAR ENDED DECEMBER 31, 2011 AND 2010

Cash flows from operating activities
Profit before income tax
Adjustments to net profit to cash receipt (disbursement)
Depreciation and amortized expenses
Bad debt and doubtful accounts
Recovered bad debts
(Gain) Loss on sales of assets
Loss on sales of properties foreclosed
(Gain) Loss on impairment of properties foreclosed
Employee benefit provisions

Finance cost - interest expenses

29,366,798.77

14,078.472.65
7,242,657.74
(943,196.00)
(811,600.24)
6.859,830.63
125.955.74
653.423.03
40,081,076.98

30,036,561.58

10218,111.49
3,710,554.37
(4.101,706.79)
(120,747.69)
6.652.904.03
(397,538.05)
0.00
21,392,658.35

Gain (Loss) from operation before changes
in current investment
(Increase) Decrease in hire purchase agreement receivable
(Increase) Decrease in sale with right of
redemption receivables
(Increase) Decrease in long-term loans
(Increase) Decrease in loans to related parties
(Increase) Decrease in properties foreclosed
(Increase) Decrease in other current assets

Increase (Decrease) in advance received

Increase (Decrease) in other current liabilities

96,653,419.30
(465,143,366.43)

67,390,797.29
(61,275,380.64)

Cash generated from (paid for) operation
Interest paid

Corporate income tax paid

Net cash provided by (used in) operating activities

(11,815,000.00) (43,089,000.00)
2,413,806.77 2,074,007.45
0.00 3,000,000.00
6.968,550.50 13,078.282.28
5524,736.92 (927,161.67)
1,217,579.33 (777,566.23)
1,944,714.87 (628,101.83)
(362,235,558.74) (21,154,123.35)
(39,823,780.11) (21,128,382.23)
(4.269,199.33) (9,106,105.28)
(406,328 538.18) (51,388,610.86)

Notes to financial statements are parts of these financial statements.
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Q) STATEMENTS OF CASH FLOWS (Cont)

EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED
FOR THE YEAR ENDED DECEMBER 31, 2011 AND 2010

Baht
2011 2010

Cash flows from investing activities

Proceeds from sales of equipment 4,651,747.67 736,487.05

Payment for purchase of property, plant and equipment (12,481,511.17) (7,256,667.22)

(Increase) Decrease in pledged bank deposits (20,000.00) 534,485.00
Net cash provided by (used in) investing activities (7.849,763.50) (5,985,695.17)
Cash flows from financing activities - increase (decrease)

Overdrafts and loans from financial institutions 4,100,447.74 30,166,766.25

Short-term loans from related persons 45,000,000.00 0.00

Long-term loans 379,200,400.00 45,089,600.00

Dividend paid (16,400,000.00) (24,600,000.00)
Net cash provided by (used in) financial activities 411,900,847.74 50,656,366.25
Net increase (decrease) in cash and cash equivalents (2,277,453.94) (6,717,939.78)
Cash and cash equivalents, as at January 1 5,562,112.59 12,280,052.37
Cash and cash equivalents, as at December 31 3,284,658.65 5,562,112.59

Notes to financial statements are parts of these financial statements.
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NOTES TO FINANCIAL STATEMENTS

EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED
AS AT DECEMBER 31, 2011 AND 2010

1. GENERAL INFORMATION
1.1 Head office is located at 976/1, Soi Rama 9 Hospital, Rim Klong Samsean Road, Bangkapi,
Huaykwoang, Bangkok.
1.2 Branch is located at 728/10, Sukhumvit Road, Bang-plasroy, Mueng, Cholburi.
1.3 Branch is located at 307, Ta-Chalab Road, Talad, Mueng, Chanthaburi.
1.4 Branch is located at 75, Ratbamrung Road, Mueng, Rayong.
1.5 Branch is located at 195 Moo 4, Nakhonsawan - aok, Mueng, Nakhonsawan.
1.6 The Company engaged in business of credit services to personal and juristic person in the form of hire

purchase and sale with right of redemption agreement.

2. PREPARATION OF FINANCIAL STATEMENTS BASIS
2.1 The financial statements have been prepared in accordance with the generally accepted accounting principles
enunciated under the Accounting Professions Act B.E. 2547 and presented in accordance with the notification
of Department of Business Development regarding the condensed form should be included in the financial
statements B.E. 2554 and presented in accordance with the regulations the Securities and Exchange
Commission regarding the preparation and presentation of the financial reporting under the Securities and
Exchange Act B.E. 2535.

211 The Federation of Accounting Professions issued various revised accounting standards which in 2011
certain standards are relevant to the of Company’s operations and effective for the accounting period beginning

on or after January 1, 2011 as below :

Financial reporting standards Contents

Framework for the Preparation and Presentation of financial Statement (Revised 2009)

TAS 1 (Revised 2009) Presentation of Financial Statements

TAS 2 (Revised 2009) Inventories

TAS 7 (Revised 2009) Statements of Cash Flows

TAS 8 (Revised 2009) Accounting Policies, Changes in Accounting Estimates and Errors
TAS 10 (Revised 2009) Events After the Reporting Period

TAS 16 (Revised 2009) Property, Plant and Equipment

TAS 17 (Revised 2009) Leases

TAS 18 (Revised 2009) Revenue

TAS 19 Employee Benefits

TAS 23 (Revised 2009) Borrowing Costs

TAS 24 (Revised 2009) Related Party Disclosures

TAS 26 Accounting and Reporting by Retirement Benefit Plans
TAS 33 (Revised 2009) Earnings per Share

TAS 34 (Revised 2009) Interim Financial Reporting

TAS 36 (Revised 2009) Impairment of Assets

TAS 37 (Revised 2009) Provisions, Contingent Liabilities and Contingent Assets
TAS 38 (Revised 2009) Intangible Assets

The adoption of newly issued and revised financial reporting standards in these financial statements are mostly
based on the same preparation of financial statements for the year ended December 31, 2010 except the significant
changes in accordance with the accounting standards and the financial reporting standards are as follows :

a) TAS 1 (Revised 2009) “Presentation of Financial Statements”, under the revised accounting standards, as a result,
the Company has to prepare the new format of financial statements by chosen to present statements of comprehensive

income in one statement.
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Q@) NOTES TO FINANCIAL STATEMENTS

b) TAS16 (Revised 2009) “ Property, Plant and Equipment”, since January 1, 2011 the Company adopted TAS 16
(Revised 2009) “Property, Plant and Equipment” determined cost and depreciation of Property, Plant and Equipment”
as follows :

e Cost of dismantlement, removal and restoration is charged as cost of assets and calculated depreciation for
the fiscal period.

e Depreciation is calculated separately for each significant parts of cost of property, plant and equipment when
each of component parts has material cost compared to total cost of those assets.

e Residual value of property, plant and equipment has to be measured by the amount expacted to obtain from
disposal of assets as if the assets had aging and expected condition at the end of its useful lives. In addition,
residual value and useful lives is required to review at least at the financial year end. The Company assesses that
there is no material impacts on property, plant and equipment.

c) TAS19 (Revised 2009) “Employee Benefits” since January 1, 2011 the Company adopted TAS 19 (Revised 2009)
“Employee Benefits”, under the new accounting policy, the Company’s obligation in respect of post-employment
benefits, retirement benefit and other long-term benefits were calculated by using the projected unit credit method
based on the actuarial method. The Company then chosen to recorded liabilities as an adjustment to retained earnings
as at January 1, 2011 in accordance with the transitional provisions of TAS 19. The effects to the 2011 financial
statements are as follow :

Since January 1, 2011, the Company adopted the newly issued and revised financial reporting standards are
expected to be effective for the statements of financial position as at January 1, 2011 and statements of comprehensive

income for the year ended December 31, 2011 as follows :

(Unit : Baht)

Statements of financial position As at December 31, 2011
Retained earnings as at December 31, 2010 as previous reports 28,869,916.11
Increase in employee benefits obligation (8,272,188.00)
Retained earning as at January 1, 2011 W
Employee benefits obligation project as at December 31, 2011
Employee benefits obligation project as at January 1, 2011 3,272,188.00
Current cost of project and interest 653,423.03
Employee benefits obligation project as at December 31, 2011 3,925,611.03
Comprehensive income for the year ended December 31, 2011
Increase in employee benefits expenses resulting to the increase

in administrative expenses 653,423.03
Decrease in profit 653,423.03
Decrease in earnings per share
Basis earnings per share 0.0016

2.1.2 The Federation of Accounting Professions issued and revised accounting standards which certain standards

are not relevant to the Company’ s operations which to be effective on January 1, 2011 as follow :

Financial reporting standards Contents

TAS 11 (Revised 2009) Construction Contracts

TAS 27 (Revised 2009) Consolidated and Separate Financial Statements
TAS 28 (Revised 2009) Investment in Associates

TAS 29 Financial Reporting in Hyperinflationary Economies
TAS 31 (Revised 2009) Interests in Joint Ventures

TAS 40 (Revised 2009) Investment Property

TFRS 2 Share Based Payment

TFRS 3 (Revised 2009) Business Combination

EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED



Financial reporting standards

TFRS 5 (Revised 2009)
TFRS 6

TSIC 31

TFRIC 15

Contents

Non-current Assets Held for Sale and Discontinued Operations
Exploration for and Evaluation of Mineral Resources
Revenue - Barter Transaction Involving Advertising Services

Agreements for the Construction of Real Estate

2.2 In addition the above newly issued and revised accounting standards the other standards are expected to

be effective for the financial statements beginning on or after January 1, 2013 and have not been adopted

in the preparation of these financial statements as following :

Financial reporting standards

TAS 12
TAS 20 (Revised 2009)

TAS 21 (Revised 2009)
TSIC 10

TSIC 21
TSIC 25

Contents

Income Taxes

Accounting for Government Grants and Disclosure of Government
Assistance

The Effects of Changes in Foreign Exchange Rate

Government Assistance-No Specific Relation to Operating
Activities

Income Taxes - Recovery of Revalued Non-Depreciable Assets
Income Taxes - Changes in the Tax Status of an Enterprises or its

Shareholders

At present, the Company is being evaluated the effects of those standards on the financial statements in the

year in which they are initial applied.

2.3 The Company and subsidiaries’ financial statements have been prepared under the historical cost convention,

except as transaction disclosed in related accounting policy.

3. SIGNIFICANT ACCOUNTING POLICIES

Since January 1, 2011, the Company adopted the new financial reporting standards (consist of the accounting

standards, interpretation financial reporting standards and revised accounting standards) which is effective for the

accounting period on or after January 1, 2011. From adoption of those standards, the Company has changed the

accounting policy as follows :

3.1 The Company adopted TAS 1 (Revised 2009) regarding the presentation of financial statements including

revised titles for the financial statements. The financial statements consist of

3.1.1 Statements of financial position

3.1.2 Statements of comprehensive income

3.1.3 Statements of changes in shareholders’ equity

3.1.4 Statements of cash flows
3.1.5 Notes to financial statements

3.2 Income and Expenses Recognition

3.2.1 The Company recognized hire purchase interest income as unrealized interest and recognized as income

on the sum of the years digits method. Income from hire purchase agreement since January 1, 2008 is recognized

on the effective interest rate method over the hire purchase agreement term.

Revenues from installments will be stopped to recognize if the overdue installments exceeding 4 months which

different from the accounting method of revenues recognition and allowance for doubtful accounts provision for

consumer finance as requirement of the Securities and Exchange Commission and the Institute of Certified Accountants

and Auditors of Thailand (currently named the Federation of Accounting Professions) that required the Company to

stop revenue recognition stop revenue recognition from the overdue payment of receivables exceeding 3 installments in

accordance with the notification no. KorLorTor. ChorSor. (Wor) 2/2004 dated April 30, 2004. Since the past receivables
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data as at December 31, 2006, 2007, 2008, 2009 and 2010 there are 91.93% of overdue receivables exceeding 4
months could repay such debts. So, as at December 31, 2011 and 2010 the Company has overdue payment receivable
exceeding 3 installments and still recognize income in the amount of Baht 36,652,195.97 and Baht 13,682,631.60
respectively. If the Company recognized income on the requirement basis, revenue and receivables of the Company
will be reduced by Baht 136,628.03 and Baht 67,569.01 respectively.

3.22 The Company recognized interest income under sale with right of redemption agreement receivables
on an accrual basis.
3.2.3 Other revenues and expenses are recognized on an accrual basis.
3.24 Deferred commission
The Company recognized initial commission of new hire purchase agreement since January 2008 as
deferred commission and amortized as expense over the hire purchase agreement term according to the
proportion of interest income recognition of each agreement. In case the hire purchase agreement is terminated
before the agreement term, the remaining deferred commission will be amortized as expense in full amount.
3.3 Cash and cash equivalents
Cash and cash equivalents are cash on hand and all type of deposit at banks excluding deposit which held
to maturity and short-term highly liquid investments that are subject to insignificant risk to change in value.

3.4 Allowance for doubtful accounts

The Company provided the allowance for doubtful accounts based on receivables aging report which calculated
from receivables under hire purchase agreement, sale with right of redemption agreement and receivables under
lawsuit deducted by deferred hire purchase interest and collaterals. The collaterals are calculated from the
credit value at the rate of 30% - 80% by considering the comparative of repayable opportunity received from
receivables and selling of collaterals. In additon, the Company will consider the repayment ability of each
receivables for overdue receivables exceeding six months, receivable under sale with right of redemption
agreement overdue exceeding one month and receivables under debt compromise agreement overdue exceeding
twelve months.

The basis of provision of allowance for doubtful accounts are as follows :

Less Deferred hire purchase interest and collaterals %
Normal receivable and overdue 1 month 1
Overdue 2 - 3 months 2
Overdue 4 - 6 months 20
Overdue 7 - 12 months 50
Overdue 12 months 100

The above policy are determined for overdue payment exceeding 3 installments which do not conform with the
allowance for doubtful accounts provision for consumer finance as requirement of the Securitiesand Exchange Commission
and the Institute of Certified Accountants and Auditors of Thailand (currently named the Federation of Accounting
Professions) that required the Company to provide the allowance for doubtful accounts in whole amount without
collaterals deducting. Since the Company provided the allowance for doubtful accounts from the actual bad debt
statistics in the past 2-3 years, therefore, the yearly actual bad debt are occurred approximately 80 - 90% of provided
doubtful accounts.

Receivables under debt compromise agreement after deduction by deferred hire purchase interest without collaterals
deduction were provided allowance for doubtful accounts equal to 75 - 100% since the Company has seized the
collaterals from such receivables. The Company will have the yearly actual bad debt approximately 85 - 90% of
provided doubtful accounts from the statistics in the past 2 - 3 years.

3.5 Property, plant and equipment
Plant and equipment are stated at cost less accumulated depreciation except land are stated at cost. Impairment
of assets will be provided (if any).
The Company depreciated all type of assets on over the estimated useful lives of the assets as follows :
Number of year

Building and improvement 20
Furniture, fixture and office equipment 3-5
Vehicles 5

EASTERN COMMERCIAL LEASING PUBLIC COMPANY LIMITED



TAS 16 (Revised 2009) required the entity to include costs of asset dismantlement, removal and restoration as

parts of cost of property, plant and equipment, the depreciation charge has to be determined separately for each

significant parts of property, plant and equipment. In addition, the entity is required to review the useful lives, residual

value and depreciation method at least at each financial year ending. Nevertheless, the revised accounting standards

have no material impact on property, plant and equipment.

3.6

3.7

3.8

3.9

Impairment of assets

The Company has considered the impairment of assets on property, plant and equipment, investment, properties
foreclosed and other intangible assets whenever events or changes indicate that the recoverable value of the
asset is lower than the book value. Loss from impairment of asset will be recognized in the statements of
income. The Company will reverse the impairment loss whenever there is an indication that there is no longer
impairment or reduction in impairment as “other income”.

Recoverable value means net selling price of the asset or its utilization value whichever is higher. The Company
will consider the impairment for each asset item or each asset unit generating cash flow, whichever is practical.
Properties foreclosed

Properties foreclosed which seized from defaulting receivable are valued by the balance of receivable at the
lower of net book value or net realizable value from selling assets. Net realizable value are evaluated by
comparing with the used car price in the market and the past selling price which appraised by the Company’s

appraisal management.

Employee benefits
3.8.1 The Company recognized salaries, wages, bonus and contribution to social security fund as expenses
in the period in which they are incurred.
3.8.2 Provident fund
The Company has established provident fund under the defined contribution plan. The fund’s assets
are separated entities which are administered by the outsider fund manager. The Company and employees
made contribution into such provident fund. The Company’s contribution payments to the provident fund were
recorded as expenses in statements of income in the period in which they are incurred.
3.8.3 Employee benefits
Since January 1, 2011, the Company adopted TAS 19 “Employee Benefits” under the new policy, the
Company’s obligation related to the retirement benefit and other long - term employee benefits are recorded
in the financial statements by using the projected unit credit method, calculated by the actuary, Previously,

the Company recorded obligations when they are incurred.

The Company chosen to recorded as an adjustment to retained earnings as at January 1, 2011 in accordance

with the transitional of TAS 19 as stated in note 2.1.1 to financial statements.

Assumptions :

Discount rate 422 %

Employee turnover 0-15%

Mortality 60% according to Thailand TMO 97 male and female tables
Income tax

The Company records corporate income taxes to be paid in each year based on the condition described in

the Revenue Code.

3.10 Basic earnings per share

Earnings (Loss) per share as presented in the statements of comprehensive income is the basic earnings (loss)
per share which is determined by dividing the net profit (loss) for the year by the weighted average number

of common shares issued and paid - up during the year.
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3.11 Accounting estimates

Preparation of financial statements in conformity with generally accepted accounting principles required the

management to make several estimation and assumption which affect the reported amounts in the financial

statements and notes to related threreto. Consequent actual results may differ from those estimates.

3.12 Provisions

The Company recognizes a provision when an entity has a present legal or constructive obligation as a result

of a past event. It is probable that an outflow of resources will be required to settle the obligation and reliable

estimate can be made of the amount of the obligation. Expenditure is required to settle a provision, is expected

to be reimbursed when it is virtually certain that reimbursement will be received.

4. CASH AND CASH EQUIVALENTS

2011 Baht 2010
Cash on hand 252,421.00 351,689.00
Current accounts 2,881,715.08 2,002,844.80
Savings deposit 149,509.99 3,206,578.79
Fixed deposit 1,012.58 1,000.00
Total 3,284,658.65 5,562,112.59
5. HIRE PURCHASE AGREEMENT RECEIVABLE
Due within 1 year Due over 1 year
2011 Baht 2010 2011 Baht 2010
Hire purchase agreement receivable 543,868,141.98 403,740,840.94 994,219,204.96 606,045,973.72
Less Unrealized interest
income - net (108,222,989.93) (68,207,350.64) (123,218,261.14) (65,671,351.89)
Less Allowance for
doubtful accounts (2,707,636.00) (1,930,444.26) (3,878,838.38) (1,704,666.84)
Hire purchase agreement receivable 432,937,516.05 333,603,046.04 867,122,105.44 538,669,954.99
Overdue receivables and allowance for doubtful accounts
Number Receivables less Receivables for % of Allowance
of by unrealized provide allowance allowance for for doubtful
receivable interest-net  for doubtful accounts doubtful accounts accounts
As at December 31, 2011
Undue - 1 month 3,265 1,104,096,022.83 220,819,204.57 1% 2,208,192.05
Overdue 2 - 3 months 632 165,520,425.60 33,104,085.12 2% 662,081.70
Overdue 4 - 6 months 90 29,883,066.60 5,976,613.32 20% 1,195,322.66
Overdue 7 - 12 months 18 7,116,465.96 4,981,526.17 50% 2,490,763.09
Overdue 12 months 6 30,114.88 30,114.88 100% 30,114.88
Total 4,011 1,306,646,095.87 264,911,544.06 6,586,474.38
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Number Receivables less Receivables for % of Allowance

of by unrealized provide allowance allowance for for doubtful
receivable interest-net  for doubtful accounts doubtful accounts accounts

As at December 31, 2010
Undue - 1 month 2,843 773,692,575.14 154,738,515.03 1% 1,547,385.15
Overdue 2 - 3 months 461 88,422,185.80 17,684,437.16 2% 353,688.75
Overdue 4 - 6 months 47 10,052,492.67 2,010,498.53 20% 402,099.70
Overdue 7 - 12 months 14 3,706,032.36 2,594,222 65 50% 1,297,111.34
Overdue 12 months 7 34,826.16 34,826.16 100% 34,826.16
Total 3,372 875,908,112.13 177,062,499.53 3,635,111.10

As at December 31, 2011 and 2010, parts of hire purchase receivables amount of Baht 1,230,112,930.60 and
Baht 757,183,524.32 respectively were used as collateral against bank overdrafts and long-term loans from a bank

as stated in notes 12 and 15
6. SALE WITH RIGHT OF REDEMPTION AGREEMENT RECEIVABLES

2011 Baht 2010

Sale with right of redemption agreement receivables 61,419,000.00 49,604,000.00
Less Allowance for doubtful accounts (206,438.00) (99,208.00)
Sale with right of redemption agreement receivables - net 61,212,562.00 49,504,792.00

As at December 31, 2011, the Company has loans receivable to 14 individuals by entering into sale with right
of redemption agreement with the agreement period of 1 - 6 months at the interest rate of 8.00 - 1225 % per annum

(as at December 31, 2010, 14 individuals).

7. LONG-TERM LOANS TO OTHER PARTIES

Interest rate 2011 Baht 2010
Long-term loans to other parties 10.50 - 13.00 5,689,774.18 8,103,580.95
Less Long-term loans due within 1 year (2,696,311.16) (2,360,337.76)
Long-term loans to other parties - net 2,993,463.02 5,743,243.19

As at Dectember 31, 2011 and 2010, the Company has long-term loans to other companies by companies by
entering into loans agreement with the condition of the loan repayment will be made on monthly basis within 5 years
through 60 installments of Baht 273,050.00 each, commencing on January 22, 2009. The interest rate is charged at
13% per annum.

In 2011, the Company has reduced the rate of interest from 13% per annum to 10.50% per annum, therefore,

installment is also reduced from Baht 273,050.00 to Baht 263,870.00.

8. PROPERTIES FORECLOSED

2011 Baht 2010
Properties foreclosed 3,037,900.99 2,514,112.76
Less Provision for impairment - properties forclosed (1,149,414.28) (1,023,458.54)
Properties foreclosed - net 1,888,486.71 1,490,654.22
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9. OTHER CURRENT ASSETS

Receivables under lawsuit

Less Allowance for doubtful accounts

Net

Receivables under debt compromise agreement

Less Allowance for doubtful accounts

Net

Receivables - net

Accrued insurance premium discount income

Others

Less Allowance for doubtful accounts

Total

Overdue receivables under lawsuit and allowance for doubtful accounts.

Receivable after unrealized interest income

Number of receivable

2011

24

Receivable for provide allowance for doubtful accounts

% of allowance for doubtful accounts

Allowance for doubtful accounts

2011 Baht 2010
16,316,543.91 19,104,462.68
(13.408,279.78) (15,359,822.92)
2.908,264.13 3,744,639.76
1,978,412.00 1,845985.38
(1517.976.01) (1,424,906.05)
460,435.99 421,079.33
3,368.700.12 4,165,719.09
508,323.38 276,295.53
7.105,545.31 5,056,970.25
(813.464.72) (850,232.72)
10,169,104.09 8.648,752.15

2010 2011 Baht 2010
24 16,316,543.91 19,104,462.68
13,408.279.78 15,359,822.92

100% 100%

13,408,279.78 15,359,822.92

Overdue receivable under debt compromise agreement and allowance for doubtful accounts as at December 31, 2011

Number  Receivables less  Receivables for % of allowance Allowance

of by unrealized  provide allowance for doubtful for doubtful

receivable interest for doubtful accounts accounts accounts

Undue - 3 months 5 1,504,745.68 1,504,745.68 75% 1,128,5659.26
Overdue 4 - 10 months 2 336,998.28 336,998.28 75% 252,748.71
Overdue 13 months onwards 2 136,668.04 136,668.04 100% 136,668.04
Total 9 1,978,412.00 1,978,412.00 1,517,976.01

Overdue receivable under debt compromise agreement and allowance for doubtful accounts as at December 31, 2010.
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Number  Receivables less  Receivables for % of allowance Allowance

of by unrealized  provide allowance for doubtful for doubtful

receivable interest for doubtful accounts accounts accounts
Undue - 3 months 5 1,509,497.69 1,509,497.69 75% 1,132,123.27
Overdue 4 months 1 36,154.01 36,154.01 75% 27,115.51
Overdue 8 months 2 138,665.64 138,665.64 75% 103,999.23
Overdue 13 months onwards 2 161,668.04 161,668.04 100% 161,668.04
Total 10 1,845,985.38 1,845,985.38 1,424,906.05
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10. PROPERTY, PLANT AND EQUIPMENT

(Unit : Baht)
Transfer
2010 Increase Decrease e 2011
Cost :-
Land 7,324,162.50 0.00 0.00 0.00 7,324,162.50
Building 9,683,269.82 0.00 0.00 0.00 9,683,269.82
Building improvement 189,336.00 0.00 0.00 0.00 189,336.00
Temporary building 199,024.90 76,686.72 0.00 0.00 275,711.62
Office decoration 670,547.43 15,878.50 0.00 0.00 686,425.93
Office equipment 12,387,711.68 504,630.95 (4,026,038.16) 0.00 8,866,304.47
Office furniture 950,376.17 7,415.00 0.00 0.00 957,791.17
Vehicles 23,200,070.47 11,876,900.00 (7,572,126.95) 1,437,899.41 28,942,742.93
Total 54,604,498.97 12,481,511.17 (11,598,165.11)  1,437,899.41 56,925,744.44
Accumulated depreciation :-
Building 4,166,949.26 484,163.50 0.00 0.00 4,651,112.76
Building improvement 21,812.53 9,466.79 0.00 0.00 31,279.32
Temporary building 1,066.30 117,043.57 0.00 0.00 118,109.87
Office decoration 664,376.97 8,444.33 0.00 0.00 672,821.30
Office equipment 11,117,770.90 596,317.90 (4,007,125.57) 0.00 7,706,963.23
Office furniture 933,246.13 7,983.30 0.00 0.00 941,229.43
Vehicles 9,255,115.33 4,621,701.66 (3,750,892.11) 0.00  10,125,924.88
Total 26,160,337.42 5,845121.05 (7,758,017.68) 0.00 24,247,440.79
Net value 28,444,161.55 32,678,303.65

Depreciation For the year ended December 31, 2011 was Baht 5,845,121.05.

For the year ended December 31, 2010 was Baht 4,952,143.34.

As at December 31, 2011, the Company has fixed assets at cost of Baht 8,061,973.45 and net book value
of Baht 507 which were fully depreciated but are still being operated (as at December 31, 2010, cost of Baht
12,179,643.45 and net book value of Baht 724).

Land and construction were mortgaged as guarantee for bank overdrafts and long-term loans from a bank as
mentioned in notes 12 and 15.

11. PLEDGED DEPOSIT AT FINANCIAL INSTITUTION
As at December 31, 2011, the Company’s fixed deposit amount of Baht 120,000.00 is used as guarantee against
loans from bank and electricity usage (as at December 31, 2010 amount of Baht 100,000.00) as mentioned in note 23.

12. BANK OVERDRAFTS AND LOANS FROM FINANCIAL INSTITUTION

2011 Baht 2010
Bank overdrafts 7,600,410.84 13,499,963.10
Loans from bank - promissory notes 30,000,000.00 20,000,000.00
Total 37,600,410.84 33,499,963.10
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12.1 As at December 31, 2011 and 2010, the Company has overdrafts line with 4 and 2 banks totaling Baht
50 million and Baht 45 million respectively guaranteed by transferring the right on part of hire purchase agreement
receivable as stated in note 5, mortgaging land and construction in note 10 and personal guarantee by the

directors without remuneration.

122 As at December 31, 2011, the Company has loans from a bank by issuing promissory notes at the interest
rate of 3.75 - 5.75% per annum, due on term payment (as at December 31, 2010 the interest rate of 3.35%

per annum).

13. TRANSACTION WITH RELATED PERSONS AND PARTIES

Parts of the Company’s assets, liabilities, revenues and expenses arose from the transactions with related persons

and company. Such transactions have been concluded on the condition as follows :

13.1 Short-term loans from related person

Prepaid interest

Principal expenses Total
Balance as at December 31, 2010 15,000,000.00 (170,891.19) 14,829,108.81
Increase 125,000,000.00 (2,614,723.33) 122,385,276.67
Decrease (80,000,000.00) 1,997,971.46 (78,002,028.54)
Balance as at December 31, 2011 60,000,000.00 (787,643.06) 59,212,356.94

As at December 31, 2011, the Company has loans from 7 shareholders by issuing bill of exchange in the amount
of Baht 60 million at the interest rate of 3.25 - 4.75% per annum due on March to June 2012 by pre-deducting
interest expenses in the amount of Baht 1,340,477.02 (as at December 31, 2010, the amount of Baht 15 million).

13.2 Rental
The Company has entering into lease land agreement in order to use as car parking and lease office

premise agreement for using as branch office from 2 related party and person (as at December 31, 2010 from

3 parties) as detailed following :

As at Decermber 31, 2011

Plot Location Area Agreement Period Period Rental/month
1 Bangkok 275 Square wah 3 years  August 19, 2009 - August 18, 2012 Baht 48,505.26
2 Cholburi 244,05 Square meter 3 years June 1, 2011 - May 31, 2014 Baht 27,852.63

As at December 31, 2010

Plot Location Area Agreement Period Period Rental/month
1 Bangkok 275 Square wah 3 years August 19, 2009 - August 18, 2012 Baht 48,505.26
2 Cholburi 244.05 Square meter 3 years June 1, 2008 - May 31, 2011 Baht 25,263.16 - 27,852.63

3 Cholburi 930 Square wah 3 years September 1, 2007 - August 31, 2010 Baht 21,052.64-25,473.69

14. OTHER SHORT - TERM LOANS (Unit : Baht)
2011 2010
Interest Principal Maturity Interest Principal Maturity
rate rate

Persons 4.50% 5,000,000.00 ‘May 9, 2012 325%  5,000,000.00 May 11, 2011
Less Prepaid interest

expenses (77,784.77) (56,963.73)

Net 4,922,215.23 4,943,036.27
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15.

LONG - TERM LOANS

Loans from 3 commercial banks consist of :

Credit line (Million Baht)

2011 2010 Interest rate 2011 Baht 2010
First bank 630 630 MLR-2 - MLR-0.25 410,280,400.00 234,135,000.00
Second bank 900 600 MLR-125 - MLR-1.5, IRS, 323,994,000.00 209,022,000.00
THBFIX+2.55%
Third bank 150 - MLR - 1.50 88,083,000.00 -
Total 822,357,400.00 443,157,000.00
Less Current portion of long - term debts (353,051,400.00) (207,789,600.00)
Net 469,306,000.00 235,367,400.00

16.

The loan agreements have several limitation that the Company must comply with the maintain of financial ratio.

15.1 As at December 31, 2011 and 2010, the Company has loans from 1* bank are guaranteed by transferring
the right on part of receivable under hire purchase agreement as stated in note 5 and personal guarantee by
the Company’s directors.

152 As at December 31, 2010, the Company has loans from the 2™ bank were gradually withdrawn due to their
credit line. The principal and interest are monthly repaid within 3 - 4 years from the loans withdrawal date. Loans
total credit line of Baht 600 million were withdrawn in the amount of Baht 600 million.

In 2011, the Company has obtained additional loans from the 2™ bank for credit line amount of Baht 300
million which were gradually withdrawn of each not exceeds 75% of hire purchase receivable under hire purchase
agreement. Loans were withdrawn amount of Baht 240 million, remaining amount of Baht 60 million. The principal
and interest are monthly repaid within 36 months The loans are guaranteed by transferring the right on payment
of some receivable under hire purchase agreement as stated in note 5 and guaranteed by mortgaging land
and construction as stated in note 10.

153 As at December 31, 2011, the Company has loans from the 3 bank were gradually withdrawn of each
not exceeds 75% of hire purchase receivable under hire purchase agreement. The principal and interest are
monthly repaid within 4 years from the loans withdrawal date. Loans total credit line amount of Baht 150 million
were withdrawn in the amount of Baht 90 million, remaining is Baht 60 million. The loans guaranteed by transferring
the right on payment of some receivable under hire purchase agreement as stated in note 5.

SHARE CAPITAL

According to the minutes of annual general meeting of shareholders for the year 2010 held on April 29, 2010,

passed the resolution to increase the Company’s share capital for another 205 million shares of Baht 1.00 each,

amounting to Baht 205 million from the registered share amount of Baht 410 million to Baht 615 million against the

reserve for exercise right to purchase common shares due to the allocated warrants. The Company has registered the

increase share capital and amended the Memorandum of Association with the Ministry of Commerce on May 12, 2010.

17.

WARRANTS EXERCISE TO PURCHASE COMMON SHARE

Warrants allocated to existing shareholders (warrant)
On December 2, 2010, the Company issued of warrant which has a right to purchase common shares to existing

shareholders of the Company which had no offering price for 204,999,983 units (from total offered 205,000,000 units
of warrant) as detailed as below :

Type of warrants : 1 unit of warrant has a right to purchase 1 common shares of Baht 1 each
Term of warrants . 3 years from issuance date of warrants
Exercise period : On the last business day of June and December of each year. The first exercise date

shall fall on December 30, 2010 and the last exercise date on the date warrant completes
the term of 3 years, i.e. December 1, 2013.

ANNUAL REPORT 2011

139



140

() NOTES TO FINANCIAL STATEMENTS

Number of units

2011 2010
Number of warrants issued as at January 1, 204,999,983.00 204,999,983.00
Less Exercised warrants during the period 0.00 0.00
Number of warrants as at December 31, 204,999,983.00 204,999,983.00

There is no disclosure of the reconciliation of diluted earnings per share in the financial statements for the year
ended December 31, 2011, the exercise price of the warrant to purchase ordinary shares is higher than the average

market price of the ordinary shares for the year.

18. LEGAL RESERVE
According to the Public Company Limited Act B.E. 2535, the Company has appropriated its reserve not less
than 5% of the annual net profit after deduction of deficit brought forward (if any) as legal reserve until the reserve

reaches 10% of authorized share capital. Such legal reserve is not available for dividend distribution.

19. DIVIDEND PAID

According to the minutes of the shareholders’ general meeting for the year 2010 held on April 29, 2010. The
Company passed the resolution to pay dividend from its net profit for the year 2009 to shareholders for 410,000,000
shares at Baht 0.04 per share totally Baht 16,400,000.00 which was paid on May 11, 2010.

According to the minutes of the directors’ meeting no. 4/2010 held on August 11, 2010, the Company passed
the resolution to pay dividend from its net profit for the first six months of 2010 to the shareholders for 410,000,000
shares at Baht 0.02 per share totally Baht 8,200,000.00 which was paid on September 10, 2010.

According to the minutes of the shareholders’ general meeting for the year 2011 held on April 19, 2011. The
Company passed the resolution to pay dividend from its net profit for the year 2010 to shareholders for 410,000,000
shares at Baht 0.04 per share totally Baht 16,400,000.00 which was paid on April 29, 2011.

20. PROVIDENT FUND

The Company has jointed to be member of provident fund in accordance with the Provident Fund Act B.E. 2530.
Under the fund regulation, the employees have to contribute to the fund at the rate of 3% - 7% of their salaries and
the Company’s contribution at the rate of 3% - 7%. The benefits will be paid to the members upon the condition

of length of work on their retirement, death or resignation from the members.

For the year ended December 31, 2011 and 2010, the Company paid the contribution to the fund of Baht
1,327,629.00 and Baht 1,189,655.00 respectively.

21. DIRECTORS’ REMUNERATION
Directors’ remuneration is contributed to directors of the Company under Section 90 of the Public Company

Act excluding salaries and related fringe benefit paid to directors.

22, MANAGEMENT BENEFIT EXPENSES

Management benefit expenses focuses expenses relating to salaries, remunerations and other benefits to the
directors and management, in accordance with the definitions of the Office of the Securities and Exchange Commission.
Management under definition includes a chief executive officer, the next four executive levels immediately below that

chief executive officer and all persons in positions comparable to these fourth executive levels.

23. COMMITMENT
As at December 31, 2011, the Company has contingent liabilities from bank’s issuance of letter of guarantee
for electricity usage of Baht 120,000.00 (as at December 31, 2010 amount of Baht 100,000.00).

24. FINANCIAL INFORMATION BY SEGMENT
The Company’s operation involve virtually a single credit providing business in the form of hire purchasing to
ordinary person and juristic person and operated in one geographical segment in domestic, hence, all of revenues,

gain and assets presented in the financial statements are related to the said business and geographical segment.
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25. DISCLOSURES OF FINANCIAL INSTRUMENTS
25.1 Accounting policy
The significant accounting policies and methods adopted the basis of recognition and measurement relating

to each class of financial assets and liabilities have been disclosed in notes to financial statement no. 3.

252 Credit risk
Credit risk derives from failure by counterparties to discharge their obligations. The Company has no material
credit risk and has policy to hedge credit risk by providing guarantor and down payment from each hire purchase

receivable.

25.3 Interest rate risk
Interest rate risk may derive from changes in market interest rate. The Company has no interest rate risk

because of the Company has long-term loans with the fixed and floating interest rate.

254 Exchange rate risk
The Company have no foreign currency exchange rate risk since there are no receivables and payables

transaction denominated in foreign currencies.

Fair value of financial instruments
Financial assets shown in statements of financial position consist of cash, deposit at bank, receivables and
properties foreclosed. Financial liabilities shown in statements of financial position consist of bank overdrafts

and long-term loans.

The book value of financial assets and liabilities are close to fair value. In addition, the management

believes that there is no material risk financial instruments.
26. EXPENSES ANALYZED BY NATURE
The significant expenses analyzed by nature are as follows :

2011 Baht 2010

Employees benefit expenses 24,932,066.55 19,435,723.38
Directors’ remuneration 2,063,000.00 2,093,000.00
Management benefit expenses 9,087,888.00 8,899,845.00
Depreciation and amortization 14,078,472.65 10,218,111.49
Bad debt and doubtful accounts 7,242,657.74 3,710,137.03

27. ADDITIONAL DISCLOSURE OF CASH FLOWS INFORMATION
Cash and cash equivalents consists of cash on hand and at banks in the statements of financial position as

follows :
2011 Baht 2010
Cash and cash equivalents 3,284,658.65 5,562,112.59

28. CAPITAL MANAGEMENT
The objective of financial management of the Company is to maintain the capability in operation and capital

structure to be properly appropriated.
As at December 31, 2011 and 2010, the Company has debt to equity ratio as summarized below :
2011 Baht 2010
Debt to equity ratio 1.96 1.05
29. FINANCIAL STATEMENTS APPROVAL

These financial statements were approved and authorized or issue by the authorized person from Company’s

Board of Directors on February 23, 2012.
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