ANNUAL REPORT 2012

&N E -THIEI;}HF‘DHATIDN PUBLIC COMPANY LIMITED

Thailand g
VthT:lﬂm

4 Uk

Malgysia
ingapr




CONTENTS

Corporate Profile

Financial Highlights

Message from President & CEQ

Report of Audit Committes

Report of Nomination & Hemuneration Commitice
Report of Risk Management Committes

Nature of Busincss

Crrganization Chir

Subsidiary Companies

Board of Directors

Board of Management

Audit Committee, Nomination & Remuneration Commities,
and Risk Management Committee

Sharcholders and Number of Shares

Directors & Management Remuneration
Achievements 2012

Marketing and Competition

MNew Business Development Plan

Sale Structure

Risk Factors

Health, Safety & Environment

Corporate Social Responsibility Programs & Human
Plesource [Jl:_'w.-:lnpm:m Programs

Auditors' Remuneration

Related Party Transactions

Dividend Policy

VISION

The Board of Director's Report on thewr Eesponsibilities
TTCL is 1o be a “High Efficiency

tor Financial Reports for the year 2012 ) el :
International Engineering Company

Management Discussion and Analysis

Congolidated and Company Financial Statement




Corporate Profile

Toyo-Thai Corporation Public Company Limited (TTCL), the First All-Round Engineering
Company in Thailand, was incorporated i 1985 by the jomnt venture of [talian-Thar Development
Public Company Limited, the largest contractor in Thailand, and Tovo Engineering Corporation,
a leading international engineering company in Japan.

TTCL is the contractor who provides integrated design and engineering, procurement of
machines & equipment. and construction (integrated EPC) for tumkey projects, mainly petroleum,
petrochemical and energy industries.

Since 1997, TTCL has expanded its international business to Vietnam, China, Bangladesh,
Malaysia, United States of America, United Argb Emirates and ete. In conjunction with ils strong
global network and alliances, afterward TTCL has also set up its own subsidiaries in Vietnam,
Malaysia, Myanmar and United States of America to serve the increasingly demand for overseas
market.

In 2008, TTCL became a listed company in the Stock Exchange of Thailand with registered
capital THB 480 million (approximately USD 16 million) and fully paid-up. Then, a vear after,
TTCL launched an imitial public offening ([PO) for the first time.

In 2010, its business network and alliance was strengthened by having Chiyoda Corporation,
the Second Largest Engineering Contractor in Japan, as one of its major shareholders.

Since 2011, TTCL stock has been qualified and added into SET100 index, in addition to jointly
invesment in power plant projects with the aim of stabilizing its long term earnings.

In 2012, TTCL signed the memorandum of agreement with Department of Electnic Power,
Republic of the Union of Myanmar, developing a 100 MW power plant in Yangon. Estimation for
the total investment of this project is around USD 170 million. And it shall be completed within
the year 2014. These have shown another key development of TTCL, expanding the business and
investment overseas.

Almost 30 years of experiences, TTCL is proud to be the trusted first Thai EPC company by
leading Thai and foreign project's owners, undertaking over 200 projects of the process plants and
facilities. With our policies and strong commitment, we highly concern on quahty of work, on-time
delivery, safety plus social responsibility and environmental friendly engineenng.




Financial Highlights

{(Umit : Million Baht)
Year Ended Result 2011
Profit
Construction and Service Revenue 5,258.66 8.896.43 11,358.30
Total Revenues 531814 290513 11,520.0]
Gross Profit 856.30 1,043.24 1,275.62
Met Profit 337.83 403.67 54576

Financial Status

Total Assels 3.674.96 6,903.63 1.615.37
Total Liabilities 2.139.08 5,221.44 5,338.27
Tonal Shareholders’ Equity 1,535,388 1,632.19 2,277.10

Financial Ratio

Gross Profit Margin (%) 16.28 11.73 11.23
Net Profit Margin (%) 6.35 449 4.74
Retum on Assets (%) Q.19 5.85 LT
Returm on Equity (%) 2200 24.00 2397
Earnings Per Share (Baht per Share) (.70 0.83 1.14
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Message from President & CEO

Dear Shareholders

[ am plensed o report that 2002 was anodber yeor of "foy of Engineerng amd Achievernent”
TTCL continued to deliver solid bascline operating results in revenue, profit, frec cash flow
and eamings per share, We remuin tn g strong financia] position and have strmtegieally
sought investment opporfunities and, at the same time, pave oir way into the
International Enpneenng, Procurement and Construction Conbractor path,

New projects in 2012 totaled THB 15 billion and during Apnl to July, we
were awanded EPC contracts bath in domestic and overseas for 4 consecutive
muanths, Starting in April, we were sub-contracted for EPC of a potrochemical
plant construction i Ravong, Thatland. Then, in Muy, we were allied wath
another foreign pariner and awarded for EPC in construction of an
Armnmoninm Nitrate plant in Thai Binh, Vietam. In June, we won another
EPC contract for a 1OMW Solar Independent Power Producer in Pahong,
Maloyaaa. And i July, we recarved a letter of mient for & Chlos-Alkali and

CO2 capture plant construction in Texas, 1ISA,

Investments has achieved notable suceess in 2012 facilitating project
development, primazily in the Power sector in which TTCL could provide flexible
financial solutions and dévelopment expertise. Mava Nakom Elecing's (MNE)
FTOMW cormbined cycle power plant las been completed s constrisction progress
more than 95%. o carby 2002, we decided to hold 25% of common shares (o
THEB 62,50 million in equivalent) in Siam Solar Power (35P) Co,, Lid, for it
VEPP BMW Solar Farm project. And last, but not least, in August 2002, TTCL
has made onother important step in Myanmar afier sipning Memomndum of
Uriderstatiding with the Mimstry of Elecine Power, the Government of the
Republic of the Union of Myarmar for development of J0OMW- 1 200W combined
cycle power plant in Ahlone, Yangon, Myanmar.

The above 3 mvestments are all scheduled for operation within 20013 (full
operation in O3 2004 for Ahlome Project). We are confident that cur business model
will ensure that TTCL and its sharcholders will benefit firom the opportunitics to
segure healthy, long-term and sustainable profit streams.

Let me close by expressing my pride in the 1,875 telented and dedicated
I'TCL emplovees who have brought us to this point, and my gratitude o our
project owners and you, our sharcholders, for your unwavering support and

confidence. | hope that you are pleased with how TTCL is performing and
evolving, And [ trust that you share our excitement abowt the future of the First

and Omnly Thai EPC Contractor entering into an enormaously promising future.

NP —

M. Hironobu Iriya
President & CEQ



Report of Audit Committee

Dear Shareholders |

Audit Committes, who composed of three independent directors, was appainted by
a resalution from the Extracrdinary General Meeting of Shareholders on
Jun 30, 2008, Mr.Sivaraks Phinitcharomna was appeinted as the chairman
Mr. Gumthorn Utarmwuthipong and Mr. Byuzo Mageoka were appoinied
s commitice members. Mr, Gobchal Tanasugam, General Manager-Finance

Department of the Company was the secretary to the Committes

In 2012, Andit Committes comducted 5 meetings to consider and

provide opinions on the following issues:

I. Reviewed quarierly and yearly financial statements betore
procesding to Board of Directors to insure conformity with generully
accepled accounting principles as well as disclosure properly of related
partics and connected transactions incloding transactions that might have
conflict of interests tn noture. And there was a mesting between Audil
Commtittes and auditor without an atténdance of management; therefone,
Andit Committee could rest assured on independence and awdit
performance.

2. Reviewed internal control systems and followed up corrective
actions through the annual risk based audit plan 1o cover all risks and all -}'
aetivitics of the Company and found that management had taken actions in
seeordance with recommendations. Thus, Audit Commuitiee could sssure tha
the Company had sefficient intemal control systems. [n addition, Audit Committes
overviewed auditing activities to assune its performing in according with the risk
based sodit plan and developing s activities on the contimuous basts.

3. Beviewed the result of nsk management and the Company's management to
confirm that the process was sufficient and improved continuonsly,

4. Reviewed whether the Company had followed the best practices of corporate
povernunee issued by the Stock Exchange of Thailand and complicd with other official
rules amd TE‘EIJ:‘H‘“{HE\,

5. Reviewed and provided opinions on connected transactions and those that
might have comilict of mterests with regard to its comeciness and adeguate disclosure.

6. Reviewed the independence of auditor and recommended an anmual

appoiniment as well as compensation,



5. Reviewed and provided opinions on connected transactions and those that might have conflict
of interests with regard to its comrectness and adequate disclosure.

6. Reviewed the independence of auditor and recommended an annual appointment as well as
compensation.

7. Provided opinions on the Chief of Internal Audit regarding appointment, assignment and
performance evaluation.

8. Audit Commitiee had conducted setf-evaluation on performance for the year 2012, They were
satisfied with the result and reported it to Board of Directors.

Audit Committee had unlimited access to the Company information. They could request advices
and discuss matters with management, internal and external auditor and consultant without any
restriction. Audit Committee had opinions that the financial statements for the fiscal year 2012
ended 31 December 2012 were accurate and completed per principle of matenality compliant with
the generally accepted accounting principles and disclosed information adeguately, The internal
control systems of the Company were sufficient with ne significant fault. The rules and regulations
of Security Exchange Commussion and Stock Exchange of Thailand were properly complied as well
as other related laws; connecied transactions that might lead to conflict of interest were actual
transactions carried out during a normal course of business. The consideration was done according
to its appropriateness and to the most benefit of the Company. Besides, the Company had continuous
development on the good corporate governance as well,

In 2012, Audit Committee had satisfied with the result of independent evaluation and
appropriateness of the auditor. Therefore, the Committee recommended Board of Directors to
appoint Mr.Prasit Yuengsrikul, Certified Public Accountant No., 4174, Mr.Somchai Jinnovart,
Certified Public Accountant No. 3271 or Mr. Vichien Khingmontri, Certified Public Accountant
No 3977 from PricewaterhouseCoopers ABAS Limited, to be the Company's auditor for another year.
The appointment has been preceded to the shareholders' meeting for approval.

Omn behalf of Audit Committee

{Mr.Sivaraks Phinitcharomna)
Chairman of Audit Committee



Report of Nomination &
Remuneration Committee

Dear Shareholders

Reference to the Board of Directors' Meeting No, 42012 dated November 85,
2012. Board of Directors resolved the reappointment of current Nomination
and Remuneration Commuittee, comprises of Mr. Ryuzo Nagaoka as
Chairman of the Committee, Mr. Gumthom Utamwuthipong and
Mr. Tiwa Jaruke as members for the term of three years which will
be ended on December 31%, 201 5.

Momination and Remuneration Committee has performed
its duties as assigned by Board of Management. In 2002, the
Committee held altogether 2 meetings, with aitendance of all members.
The Committee's significant undertakings in 2012 are detailed below:

|. To consider and propose to Board of Directors the appointment
of directors that completed their terms of service.

2. To consider and propose to Board of Directors the remuneration
of Board of Directors, Audit Committee and Board of Management.

3. To appratse CEQ's performance and report to Board of Directors.

4, Self-evaluate annually the performance of Nomination and
Remuneration Committee and report to President & CECQ for approval.

In the process of nominating the directors that completed their terms
of service. The Committee has considered the qualifications of nominated
directors. It was of the opinion that all directors had performed their duties
with dedication and prudence, given beneficial suggestions and made
comments that were useful to the Company and the Shareholders.

In defining the remuneration for Board of Directors, Aodit Commitice
and Board of Management, the Company's guidance of compensation was suited
each person's role and responsibility, as well as competitive with other listed
companies in the Stock Exchange of Thailand of the same industry and comparable
business size. To foster confidence of sharcholders, the remuneration process
15 made transparent. Directors and management’s remuneration information could
be found under "Directors and Management Remuneration”

Cm behalf of Nomination and Remuneration Committee

Y

Mt Byuzo Magaoka
Chairman of Nomination and Remuneration Committee



Report of Risk Management Committee

Risk Management Committee had conducted 4 mestings in the year 2012,

The Committes manages risks systeratically and practically through a working
group of executives and managers whe monitor risk factors that may occur and
cause significant impact to the company. The entena 15 established for preventive
and corrective actions which are responsible by assigned personnel with
standardized report. The committee also follows up to assurethat risk
management 15 accomphished efficiently and effectively in accordance with

the company's policies and objectives.

The criteria to assess impact to the company

Risk Management Commitice adopted the same criteria to
assess impact to the Company regarding operation, law, rules,
regulations and standards that are appropriated to the company
business.

There are 20 topics of risk assessment that Risk Management
Commiitee has informed Board of Directors for consideration :
I. Risk of revenue from the industnal cyele of petroleum and

petrochemical

. Risk from larger domestic and international projects

. Risk from changing costs. 1.¢. machines, equipment and materials

. Risk from foreign currency exchanges

. Risk from delayed handover of the project to customer

. Risk from braindrain of human resources

-] G W o L b

. Risk of investors' decision from Environmental and Health
Impact Assessment

&, Risk from insufficient human resources

9, Risk on inexperenced project

10. Risk of subcontractors’ manpower shortage

11. Risk on short term project

2. Risk on joint venture income

13, Risk on Asean Economic Commurity

14. Risk on a contagious disease

15. Risk of having more numbers of competitors

6. Risk on supplier unable to deliver equipment as agreed by

coniract



17. Risk on the impact of European crisis
18. Risk on the worst flooding

19, Risk of political instability

20, Risk on Earthquakes and Tsunami

To consider the improvement of Risk Treatment Plan

The Committee had considered the following improvement of Risk Treatment Plan :-

1. Risk on brain drain of human resources and risk on insufficient human resources:-Establish
human resources’ development plan in order to control and to prevent high tumover of the personnel
both at the present and in the future,

2. Risk of increasing number of new competitors:- Adjust business plan to cover the new risk.

The activities of Risk Management Committee for the year 2012 had done in accordance with
policies and objectives of Board of Director as part of the good corporate governance principle which
supported a successful operation of the Company as indicated by the financial statements reported to
sharcholders in the annual general meeting of 2012. Risk Management Committee, thus, would
like to thank you all personne] for providing detail information of each project and executive effective
operation that resulted in the objective accomplishment of the Company,

i

Mr. Gumthorn Utarnwuthipong
Chairman of Risk Management Commities




Nature of Business

EPC Contractor
Services provided to chients for each project can be classified into 3 main areas, i.e. Engineering
Design, Procurement of Machinery & Equipment and Construction. Works can be separately provided
to chient upon requirement. However, in general, clients prefer to employ for a full set of services
known as the "Integrated EPC," for quality, cost and time effectiveness controlling and transfer
these duties under contractor's responsibility. The Company is the first Thai engineering contractor
who is capable in providing Integrated EPC services. Mostly the areas of expertise and experiences
the Company 1s engaging in are energy industry, petrochemical and petroleum-related industnes
both domestic and overseas, The Company would act as the main contractor or, as the case may be,
jointly co-operate with other contractors, either Thai or foreign partners. in form of joint-venture
or consortium. Details of 3 main areas are described as follows:

1. Engineering Design

In providing the engineering design services, the Company’s engineering team, consisting of
all necessary engineering fields such as civil, mechanical, electrical and chemical, is capable of
designing the whole industrial plant both in civil structures and utility systems, such as electncity,
water, air conditioning, solid and wastewater treatment system, storage tanks, production processes,
especially for petroleum, petrochemical and chemical plants, including measurement and control
systemn required for the plant. As equipped with complete area of engineering fields, it is an important
strong point of the Company, This allows the Company to perform integrated services to the clients,
costs-saving for additional design works and, yet, closely cooperate between design team and
construction one. This advantage will enable the Company to control overall cost of the project for
the highest effectiveness,

In the engineering design steps, work is begun with the client's objective and requirement
analysis in every dimension before performing design works in full details. Key factors that need
to be taken mto consideration are:

- Plant's safety both in overall scope and each separate units.

- Environmental issues,

- Maximum quality output from production processes.

- Highest efficiency of production steps both in terms of heat balance and material balance to

achieve the lowest cost of production level.

- Reliability of manufacturing system, machines and equipment.

- Lowest cost for maintenance or future renovation.

- Analysis for foreseeable obstacles during construction processes and adjustment plan for

risk mitigation.
- Optimal point of technology applied and project's costs.



2. Procurement of Machinery and Equipment

In providing the procurement services, the Company sources all necessary machines and
equipments for the project from both domestic and overseas vendors/manufacturers. The Company
also negotiates for price, purchase and delivery conditions, inspecting quality and specification of
machines and equipment to be conformed to the engineering design and project schedule as a whole.

From the Company's experiences, most of clients are in the petroleum and petrochemical
business which have obtained promotion privileges from the Board of Investment ("BOI"). This
leads the Company 1o be acquainted with the process of procurement and import of the eguipment
from overseas for clients to comply with the requirements of BOL Moreover, from worldwide
network extended from its major shareholders like Toyo Engineering Corporation and Chiyoda
Corporation, this advantage additionally equips the Company with the flexibility in procurement,
inspection and expedition from overseas vendors,

3. Plant Construction

In providing the construction services, the Company will assign an appropriate engineering
team that best-fit with each project for an operation. Each project team will be consisted of a project
manager, project engineers and lead engineers from various fields. All engineers in project team will
work together and be jointly responsible in executing the project since the beginning of planning,
performing and coordinating with client or client's representative, subcontractors, manufacturers
and vendors of equipment and materials along with the design engineers. Project team will control
and inspect the construction work, assunng that quahityand timeline are met with the project schedule
including budgetary and safety control.

Throughout the process of engineering design, procurement and construction execution, the
Company has set up Quality Control Depariment in its organization consised of expert, in specific
fields to inspect and follow up guality of work in every stage to ensure that the work in each detail
has been completed and in line with the required quality. For this stage, the Company will coordinate
with client's representative to conduct the inspection together.

For a project which the Company provides the integrated EPC services, the value of engineering
design is approximately 30% of the project's total contract price, the value of procurement of
equipment and materials is around 40% of the project’s total contract price while the value of
construction work is about the rest 30%. The proportion may be varied due to the complication of
project & equipment cost.

Ti




Organization Chart
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Subsidiary Companies
As of 31st December 2012,

TTCL's investment in subsidiaries, at least 10% of paid-up capital in each company as
Fiollowws: -

Typaer OGUpCapitel | ot

1T R — a,  Holding

Company Name | Tvpe of Busimess | Flead Office Ted, Fax.

|, Tayo-Victnam Cinrstrugfioms sl Chikinary

Carporasion Limsiad Engi g Vietnam | (B4-53 300071 [§(84-0) A00TNEE g0 URBDL SO0 | (D00 93,34

2. Bin M | Emergy | Ben Enerzy Circh
s o Thalland | GEOI260-R503 | SKORIE0-KS2S  qnoner Tl $.000,000| 10000 7000

O L. Dirieloprmen|

i Thal Malaysi T I {

o | S | ks | 0363142 | 6021629611 | e | RMTSH000 7500 10000
4. Tayo Thai-Myanmar | Comémoctioes sl Ordinary

Corporasion CoLLil, | Engineering Service | Mysmmar | 988218408 | S81-208406 | gt USD 0000 30.00| 90,00

Comructions sad Ondinary

5 TopoTharUBA. | e | USA : Sharee | LSDS0,000| 10000 80,00
Coeporation
6 Tayo Thai Rower | s Compuny | Singapore = z Shunes USDZLISO000 3000 60,00

Carpomation Pie. Lid.

TTCL's mvestment in other companies, at least 10% of paid-up capital in each company as
follows:-

Typenf  Pabd-Up Capital | w: oo

i b i wie K sial 1 }¥ie e ] 3
ompany Same | Dvpe sl Business: Head Oifice led bax. R R R w, |Holding
|. Glohal New EVETEY | ponewalis Fnecgy | Thailand | 6&{012260-8505 | 6&oi2z60-g525) OTENATY | simum | 10000 40.00
G, Lbd Shares
2. Movanakam Electric tienesating Predemed
Campany Limited Flecgiial Poeer | Dhailand | SS0I00-T223 | (ORI 60) oo  BEsheraaiaom ) SL61 ) 4103

; Genzrall ; {andin
1. S Salar Power Cn, Lid Elm’:'i'mlp"' Thailand | GEDI2I46-9988 | BDI224T-9944 g MY e 2sponon | 100,00 25,00
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Board of Directors

. Mr. Hironobu Iriva

. Mr. Piriya Wongphayabal

. Mr. Makoto Fusayvama

. Mrs. Mijaporn Charanachitia

. Mr. Tiwa Jaruke

. Mr. Manabu Mitani

. Mr. Sivaraks Phinicharomna

. Mr. Gumthorn Utarnwuthipong

. Mr. Ryuzo Nagaoka

Chairman, President & CEQ

Vice Chairman
Director

Director

Director

Dhrector

Independent Director
Independent Director

Independent Director
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Board of Management
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. Mr. Hironobu Iriva
. Mr. Trwa Jamke
.Mz, Kanbika Tanthuwanil

, Mr. Saneh Poonisat

. Mrs, Suratana Tnnratana

. Mr. Wanchai Ratinthom

, Mr. Yukio Kobe

. Ms, Pomchan Katejulasrilog

Chamman, President & CEO

Senior Vice President, Project, Proposal and Engineering Division
Senior Vice President, General Administration

Vice President, Techmical Officer, Engineering Division, Proposal
Division

Vice President, Operation Officer, Procurement Division, Sales
Division

Vice President, Execution Officer, Construction & Commissioning
Division, Project Division

Director, Engineering Division, Proposal Division, Sales Division

Director, Enmneenng Dhivision, Proposal Division, Sales Division




Audit Committee, Nomination &

Remuneration Committee and Risk Management Committee

Audit Committee

I. Mr. Sivaraks Phinicharomna Chairman
2. Mr. Gumthorn Utarnwuthipong Member

3. Mr. Ryuzo  Napaoka Member

Nomination & Remuneration
Committee

|, Mr. Ryuzo Maganka Chairman
2, Mr, Gumthom Utarnwuthipong  Member

3. Mr Tiwa Jaruke Member

Risk Management Committee

l. Mr. Gumthomn Utarnwuthipong  Chairman

2. M Saneh Poorisat Member
3. Mrs, Suratana Trinratan:a Member
4, Mr. Wanchai Ratinthorn Member

5. Mr. Gobchai Thanasugam Member
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Board of Directors & Board of Management
As of 31" December 2012

Name — Surname . Hiramobu Iriya
Type of Mominaled Fosilion Chadriman of Beard of Dinecior
President & CEOQ
Current Position ¢ Chasrmmn of Beard of Direcior
President & CED
iAuthorized to Rind the Company )
Years of Age ! 52 v
Mutiomality : Tapanese
Education : Bachelor Degree Faculy of Civil Engineering
Waseda University, Japan
I¥Mrector Training : s Director Accreditation Program (DAF)
Thei Instifuie of Directors Association (1017)
Yinrs of belag Board af Director § B yis. (2005 - Present)
Warking Expericnes : 2012 - Present Crirector

Ty Thud Power Corparation Pe, Lid,
2012 - Present Director
TarvoThas-Myanmar Compamzion Ca., Ll
2011 - Present Director
ToyvoThn-USA Corpomtion
2011 - Prosent Dirccror & Managing Directar
Ty Thini Malaysie Sdn. Bhid,
2004 - Present Director & Preswdent
Global New Eneny Cos, Lid,
HWIT - Present Ddrecdor & Managing Directos
Globhal Business Management Company Limited
2006 = Present Chaimman of Board of Darecior
Tove-Yietnam Corporation Limited
2[5 - Present hrector
Bio Mamwral Encegy Compary Limited
2015 - Present Chaimman of Board of Thrector
President & CEQ
Taye-Thui Corporation Company Limibed

Fosithons im other listed companies : Mo

Positions in non-listed companics S

PFosition in competing /

Twvolving Business Person: Mone

Mo ol Sharehidding in TTCL ¢ 12, 86, 3 0d shares equivalent bo 2.67% of bal shares
Legal dispate in eriminal cases : None

{otker than crimino cases with petty iTences)
Restrict Quoalifleathon by the Publie Act, B.E. 3153% 1 MNone

Meeting Attendance in 20012

The Board of Directors® Meeting ! 4 pcetings from total of 4 mestings {100%)
The Audit Committee Meeting - 4 mectings from total of 5 mestings (B0%)
The Momination & Revumerstion Meeting - Sone
The Risk Manngement Commities Meeting : Mome
The Annual General Sharcholders” Meeting : I meoting from total of 1 meeting [ 100%)

7




Criteria and Recruitment

The Company considered and proposed to the Meeting of Shoreholders o approve the re-appointment of Mr. Hironobu Irya to he
Chatrman of Board of Disectoe & Preskdent & CEC based on the recommendstion of the Mearnation and Remusesation Coirinittes tlat
Mir. Hiromabu [riyn has qualifications i compliance with the Article of Associabon, the Securtties and Exchangs Act B.E. 2535, nn
the Public Act B.EE 2535, His knowledge. shalls, expenence, and capability will be beneficial to the Company s business




Board of Director
As of 31" December 2012 -
|

Mame — Sarname } Mlrs. Mijapom Charanachitia
Type of Mominated Position : Director
Current Positlon ¢ Diroctor { Authosized 1o Bind the Conypany) ‘ ‘
Yenrs of Age il yr=
Mationaliny : Theai
Educution : Mlzster Degres Faculty of Business Administration

Undversity of Wisconsm, LS A
Direcior Training @ Hachelor Degres Focalty of Ars

Chulalongkom Uniersity
Years of being Board of Director ; foyre, (2007 - Present)
Wirking Expericnce : W17 - Present Director

Tayo-Thai Corporation Public Campany Limited
W17 - Present Chaimman of Board of Director
OHTL Public Company Limited
2007 = Present Chairman of Board of Thrector
Al Public Company Limdted
2007 - Presemt Drirector
Charoorg Tha Wire & Cable Public Compaity Lamitsd
14 - Present Senior Executive Vice Presiden)
lalizn-Thai Development Publie Company Limited

PFositions in other listed companies : Chairman of Board of Director
OHTL Public Comprny Limited
Chairman of Board of Director
Armasi Pubhie Company Lt
Direclor
Charoong Thai Wire & Cable Public Company Limited
Senior Executive Vice President
Tealinn-Thai Developmend Public Company Limited
Fosbtions bn mon-listed compankes Mliwive
Pasition in competing [ Sepior Executive Vies President
lmvalving Business Person: lenban-That Development Peblic Company Limibed
Moo, of Shareholding in TTCL : 3,110,008 shares equivalent to (L65% of toiel shares
Legal dispaule in criminal cases : Bl
{other than eriminal cases with petty offenees)
Hestrict l]ll]iﬂulhl by the Public Act. B.E. 25351 MNome
Meeting Attendamee in 2002
The Roard of Direcions” Meeting : 4 meetings from total of 4 meeamg {100%)
The Audit Committee hMeeting : None
The Mominatien & Remmmeration Meeting : Mone
The Risk Management Commiftos Mecting | B

The Annual General Sharcholders” Meeting : I meeting from tofal of | meeting (100%)

Criterin and RHecruitment

The Company coisiclered amd proposed to the Meeting of Shareholders w approve the re-appointment of Mre Mijaporn Charanschiita
1o be Dhrector based on the recommendation of the Momination and Bemunemtion Commitiee that brs, Mijapemn Chamsnachitin has
gualifications |:|1.i:.|:rr|1F||'iu.|1|:r: with the Artscle of Association, the Securibes and Exchangs Act B.E 2535, and the Public Act B.E
25325, Her knowledge, skills, expenience, and capability will be bencficial to the Company’s basinces.
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Board of Director
As of 31* December 2012

Mame - Surname ;

Type of Mominated Position =
Current Position ;

Years of Age :

Mationality

Education :

Director Tralning :

Years af being Board of Birector
Waorking Experbence ;

Positions in other listed conipanbes ©
Pogitions in non-listed companies ;
Position In competing
fMmvelving Basiness Persomn :
Mo, of Sharehobding in TTCL :
Legal dispute In eriminal eases
[odher than eriminal coxes with peity offences) -
Restriet Quallfication by the Public Act. B.E. 2535
Meeting Atteradance in 2012
The Brard of Directors’ Meeting :
The Audit Committes Meeting :
The Mominathon & Remuneration Meeting :
The Risk Management Committes Mecting :
The Annual Genersl Sharehobiers” Meeting ¢
Mecting Attendance in 2012
Tlee Board of Derectors’ Meebng :
The Andit Committes Meocting :
The Momination & Bemuneration Meeting :
The Risk Management Comimittes Mesting |
The Anmuzl (emeral Sharehobfers’ Meeting ;

Criteria and Recruitment

Mr.Makots Fusaynma

Dripzetor

Drirector (Authorzed to Bind the Company )

B3 yra.

lapancse

Bachelor Degree Faculty of Law

Hitosubashi Liniversity, Japan

HIOE Thrector Acereditation Program ([P

Thai Institate of Directors Association (FOLY)

3 years [(2005- Preseni]

2008 - Present Dirceior
Toyo=Thai Corporatson Pubfic Company Limited

2004 - Present Chief Excentive Officer Mansgerment and Plaaning Division
Toyo Engineering Corpomiien

Moni

I

Chiel Executive Oificer Managerment and Planidng EMvision
Toyo Enginsering Corpamtion

Mg

Maone
Moae

4 meetings from otal of 4 meeting (100%)
Tones

Mo

Mone

| it Froem todal of 1 meeting | 100%5)

i meetiigs from fatal of 4 mestings ( 10%5)
Mone

Mo

Mone

Tmiceting From tognl of 1 meeting { [0

The Company congidered and proposed 1o the Meeting of Sharcholders wo approve the re-appointment of Mr. Makole Pussyama
to bz Diirector based on the recommendation of the Nomination and Remunerntion Committes that Mr, Makoto Fusnyama kas
qualsficatiams m complianss with the Article of Association, tse Securities amd Bxchange Act HE 2535, and the Poblic Act B.E, 2535,
His knowledge, skills, expenence, and capahility will be beneficial to the Company’s husiness
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Board of Director
As of 31" December 2012

MNiine — Surnane !
Type of Mominsted Position
Current Position ¢

Years of Ape :

Matiomality :

Education :

Migoya Undversity, Japan

Drirector Traindog :

Tha Instrtute of Directors Associzton (100
YWears of belmg Board of Director ;
Working Experience :

Positions in other fisted companies
Mositions in non-listed companies :
Fasition in compering /
lovolving Business Persont
Mo, of Shareholding in TTCL
Legal dispute in criminul cases :
{other than eriminal cases with petty offences)
Rexirict Qualification by the Poblic Act, B.E, 2815 ¢
Mecting Attendance In 2002
The Auddit Commetiee Meeting ©
The Mominaizon & Remumeration Meeting -
The Risk Manogement Committes Mesting ;
The Annual General Shareholders” Meeting :

Criteria and Recrafiment

M. Manabu Mican
Dhrector

Drector

6% vs,

Japanesa

Bachelor Depree Faculty of Chemical Enginesring

2012 Dhirector Accreditntion Program {DAF)

2 yra. {200 1- Present)

20170 = Present Dhrector
Towo-Thai Corporation Public Company Limited

2004 - Present Semor Advisor Gas LNG Project Operations
Chiyada Corparation

Mo

1

Senior Advisor Gas LG Project Operstions

Chayoda Comporation

Mome

Mo

Mone

Mone
Mo
M
1 meeting from tolal of 1 meeting (100%%)

The Company considered and proposed 1o the Meeting of Sharcholders 1o approve the re-appointment of Mr. Manabu Mitani to be
Director hased on the recommendation of the Somination amd Bermmerstiom Comamittes that M, Monabo Mitami has qlﬂllrlﬂlljlm!
i coengplisnce with the Article of Association, tle Secorities and Exchange Act B.E. 2535, and the Pablic Act B.E. 2535, His knowledge,
skills, expenensce, and capabilbity will be beneficinl fo the Company's business,

21




Board of Director

As of 31" December 2012
Mame - Surname ; Mr, Pirya Wongphayatbal
Type of Mominated Position = Wice Chairman of Board of Divectos &
(reneral Advisor
Current Position : Wice Chatroas of Board of Directos &
General Advisor
Years of Age : B2 yrs.
Matlonnlity Thai
Education : Mister Degree Facalty of Business Admimisirataon
Sasin Graduate Institote of Business Administration
Chilntemgkom Uiniversity
Bachelor Degree Faculty of Industrial Engineering
Chulnlengkom Lniversity
Direetor Tralning : 2008 Dirsctor Accreditation Program (DAF)
Thai Instituie of Directors Associntion (TODN
Yenrs of being Beard of Director B wrs (2005 Present)
‘Working Experience ; 20| - Present Cenernl Adwisor
Toyo-That Corporatsen Public Company Limaled
2005 - Present Dircctor
Toyo-Vietnam Corporation Ll
2005 - Present Vice Chainman of Board of Director
Tny':hTh.urEu‘rrm!:lum F1.|.I'rlii:{ll;|1'rr|;|an3| Larmabed
Positions n other lsted companies : Moae
Positinns in non-listed compinies I
Positlon I competing /
Involving Business Person © Tone
Mo, of Shareholding in TTCL ¢ 4961 A0 shares egoivalent to 1.03%,; of wdal shares
Legal dispute in criminal cases Mone

{udlver than criminal cases with peity offences)
Restrict Qualification by the Public Act. B.E. 2535 Nence

Meeting Attendance n 2012
The Board of Direciors’ Mecting 4 mectings from total of 4 mestings ( 100%)
The Audit Committee Mectng Mime
The Momination & Remuncration Committee Meeting | MNone
The Risk Monagemenl Commitics Meesting None
The Anmus] General Sharcholders' Meoting I mmeeting from todal of 1 meeting | F00%)
Criterts and Recrultment

The Company considersd and proposed to-the Meeting of Sharcholders to approve the re-nppeintment of Mz Pirive Wongphayabal
1o e Viee Chasrman of Board of Dwector & General Adviser based on the recommendation of the Momematien amd Remaneration
Committee that Mr Piriys Wongphayabal has qualifications in compliance with the Aricle of Association, the Seounitbes and Exchange
Act BLE. 2535, and the Mublic Act BE. 2535, His knowledge, skilly, experienice, and capabihity will be beiaficial to the Company %
busingss.
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Board of Directors & Board of Management

As of 31" December 2012

Mame — Surname !
Type of Mominsted Position :

Current Positlon :

Years of Age
Mntinnality :
Education :

I¥irecior Training :

Years of belng Board of Ddrector ;
Warking Experience :

Fositions in other listed companies :

Positlons in non-listed companbes &
PPosition in competing /

Involving Business Person:

Mo of Sharellding in TTCL
Legal dispute in eviminal cases :

(other than eriminul coses with petty offences)

belr. Thwa Jarnke
Director
Senbor Yice President Project,
Propoesal and Engineering Division
Momination and Remuneration Comimitee
Director
Senbir Vioe Prosidend Project,
Proposal and Engineering Divigion
Momimatm and Remumeration Commitiee
50 yrs.
Thai
Bachelar Degree Faculty of Civil Engineering
Chinng Mor University
IS Dhirector Accreditstiom Program (DAF)
Thai Instifute of Dirsctors Association (TCH3)
W07 Fiaaisce for Mei-Fmance Direcior
Understanding the Fundamental of Financial Stotements
Thai Instinwte of Dieectors Assocation (1002
2 wrs. (201 1- Present)
2011 - Present Director and Deputy Managing Director
Toyn That Malaysiz Sde. Bhd,
2011 - Present Dhrector
Sensor Viee President Project, Propess! and Engineering Dhvision
Tayo-Th Corporation Public Company Fimited
2010 - Presem Mominarion & Renmumneration Comenitise
Tayo-Thai Corporation Public Company Limited
20605 - Present Dapector

Tovo-Yietnam Corporation Led
Mdmis
2
Mome
6, 249,600 shanes equivalent b 1.32% af okl shares
Mo

Restrict Qualificathon by the Public Act. B.E. 15358 : Mone

Meeting Attendance in 2002
The Board of Directors” Meeting .
The Auddt Commirttes Meeting :

3 meetings from total of 4 meetings { 75%)
Mone

The Maminaiion & Hemumeration Commultes Meeting -
The Risk Manogement Committes Mesting
The Annual Ceneral Shareholdens” Meeting -

Criteria and Recruitment

2 meetings from total of 2 meetings { 100%)
Momes
1 meeting from latal of | meetmg {1007

The Company considered and proposed o the Mecting of Shareholders o approve the re-appoimtment of Mr Tiwa Janake s be Director,
Semor Vice President Project, Proposal and Engineering Division and Mommation and Remuneration Committes based on the
recammsendarion of the Monsdnation and Remuanerstion Comemattes that Mz, Tios JTarske has qualificatioes in compliancs with the Arscle of
Asgocintion, the Securities and Exchange Act BUE. 2535, and the Public Act BLE, 2535, His knowledpe, skills. experience, and capahility

will b beneficial to the Company's business.
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Board of Director

As of 31* December 2012
Name - Surnsme ; M, Rivaraks Phmicharomna
Type of Mominated Position = Iedependein Dircctor &
Charmnn of Audit Committes
Current Poxition : Independent Darecior &
Chairman of Audit Committee
Years of Age : B2 yrs.
MNatlonnlity Thai
Education : Muster Degree Faculty of Publx Administration
Minmesota Siase University, US4
Bachelor Degree  Faculty of Political Screnes
Chiang Mai University
Cartificate Accounting
Ugnivessity of Califormia, LLEA.
Director Training : 0% Rede of the Chairman Program (RCP)
Thal Instiiute of Direclons Adsociation (1O0D)
07 Awndit Committes Program {ACF)
Thiat Instiiule of Direclon Association (100}
2004 Drirector Accreditation Program (DAF)
Drrectior Certificabiion Program (DLF)
Thai Institute of Directors Association (100
Years af being Board of Director 5 ywrs. [ 200E - Prosent)
‘Working Experience : 22010 - Present Amdit Comnnttes Member and Dinector
Ini3 Dagital Co., Lid,
2009 - Present Audit Commitice Member and Director
LA Withym Public Compamy Limited
08 - Present Independent Director & Chatrman of Awdnt Compmties
Teyo-Thai Corporateon Public Company Limited
Pogitions in ather lsted companies : At Commsitiee Mamber and Direcioe LA Withya Public Company Limated
Faositions in non-listed companies : Mone
Pasilion In competing / Maoae
Invalving Business Person: Chiyvoda Corporation
o, of Sharchobding in TTCL : 100,006k shares equivalent o 0U02% of wdal shares
Legal dispute In eriminal cascs : Mooc

{viber than criminal cases with petty offences)
Restriet Quallfication by the Public Act. B.E. 2535 1 MNooc

Mecting Attendnnce in 2002
Tlse Board of Directors' Moeling 4 mectings froan tetal of 4 mectings { 100G
The Andit Committer Mesting 5 meetings from bodal of 5 meetings {100%5)
Thee Memination & Bemuneraton Conmmnitbee Moeting : - Mome
The Risk Management Commities Mesting MNone
The Annus] General Sharehobders' Mesting 1 meeting from 1ol of | meetmg (10024}
Criteria and Recruitment

Thie Comipany considered and proposad to the Meeting of Sharcholders to approvie the re-appointment of Mr. Sivaraks Fhinicharomms
i be Insdependent Directer & Chomrmun of Audit Commitiee based on the recommeantson of the Momimstson and Resmuneration
Commitee that Mr. Sivaraks Phinichoromna has gualificatens in compliance with the Article of Association, the Securitics and
Exchange Act BLE, 2535, and the Public Act BLE, 2535. His knowledge, skills, experience, and cupability will be bensficial o the
Company s busipess,
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Board of Director
As of 31" December 2012

MNaime — Surnane |
Type of Mominsted Position

Current Poskthom :

Years of Ape :
Mntinmulity :
Education :

Mrector Training :

Years of being Board of Dirccior
Working Experience

Mlr.Gumtham Utarwutldpong
Independent Director & Audic Commisies
Chagrman of Risk Managemsein Commitios
MNomination and Remumeration Commitiee
Independent Divestor & Audit Commitbes
Chasrman of Risk Managemsent Commitiee
Momination and Remunerabion Commiitee

T2 yrs
Thai
blaster Degree  Foculty of Plam Engineering
Postsalam Institute for Hesse, Germany
Bachelor Degree Faculty of Chemical Engiteering Scienos
Chulalongkom University
IWlE  Divector Accrediiation Program (DAP)
Ausdit Committes Program {ACF)
Theat lnseiiule of Direciors Asseciaton (100}
Sy, (2012 - Present)
2010 - Present Chaimman of Risk Management Commitiss
MNomination and Remuneration Commities
Taye-Thai Corporation Public Comgpany Limited
2008 - Present Independent Director & Audit Commites
Taryi-Thai Corporation Public Company Limmited

Foskthons I other lsted companies Sone

Positions im non-listed compamies © Mone

Posithon in competing /

Involving Business Person: MNome

Mo of Sharelolding in TTCL : DO, 00HD shases eguivalent te 0U02% of wotal shares

Legal dispute in crimingl cases : MNome

(oiber than eriminal cases with petty oiTences)

Restrict Qualification by the Publie Act, B.E, 253% 1 None

Meeting Altendance in 2002
The Board of Directors” Meeting 4 meetings from total of 4 meetings (100%%)
The Audit Commttee Meeting - 5 meetings from total of 5 meetings (10026}
The Momination & Remumerastion Meeting - 2 mectings from total of 2 mectings {100%6)
The Risk Munngement Committes Mesting ; 4 meetingss from total of 4 meetings (100%)
The Anmesl General shassholdess' Mesting : 1 mweeting from total of | moeeting | DO0%E)

Criteria and Recrufiment

The Company considered and proposed io the Mestimg of Sharcholders o approve ihe re-appointment of MrGumvtbom Utsmwathipong
to be Independent Moecior & Awdit Commattes, Chalrman of Risk Managesmen) Committes and Nomination amd Remuneration
Comrmities based on the recemmendation of the Mominstion &nd Remuneration Committes that MrGumthomn Uinrmsuthipeng has
guahifications in compliance with the Asticle of Association, the Securities and Exchaige Act B.E. 2535, and the Public Act BLE, 2535,
His knowledge, skills, experience, and capability will be beneficial to the Company s busingss.




Board of Director

As of 31* December 2012
Mame — Surname ; M, Ryurn Magzoka
Type of Mominated Position = Iedependein Dircotor & Aldit Commitios
Chairmnn of Momimation and
Bemuneration Commities
Current Position Independent Dhrector & Awdit Commites
Chairman of Maminaton and
Remunemiion Committes
Years of Aye - TT ¥4,
Nathonality @ Japanese
Education : Doctorate Degree Faoulty of Civil Engineering
University of ‘Wisconsin, LS. A
Muster Degree  Faculty of Mechonical Engineering
University of Wisconsin, LS AL
Hachelor Degree  Facully of Mechonical Engineering
BB University, Japai
Director Training ; 2008 Thrector Accreditntion Program {LXAP)
Tha Instiuite of Derectors Association {100
Years of being Board of Director 5 yrs. (2068 - Present)
‘Waorking Experience 2010 = Presemt Chaimman of Meomnation and Remmineratson Commiitee
Toyo-Thai Corperatien Public Company Limited
2008 = Present deperent Director & Audit Committee
Toyo-Thai Corposatzon Public Company Limited
2004 = Present Managing Directar
Mageoka & Associates lnc.
Pasitions in other listed companies : Tone
Positions in non-lsted companbes 1
Paxition in competing /
Invalving Business Person: Mone
Mo, of Sharchobding in TTCL : Mone
Legal dispate in eriminal cases : 100,004 shares equivalent o (L02% of wdal gleres
{other than criminal cases with petty offences)
Restrict Qualification by the Poblic Act. B.E. 2535 1 MNone
Meeting Antendance in 2012
The Hoard of Directors' Meshng ; 4 meetings from total of 4 meetings | 10%)
The Andit Committer Mooting : 5 meetings from iotal of 5 mectings | H00%:)
The Mominnhon & Remunemtion Committes Meeting @ 2 meetings from total of 2 meetings ( 100%)
Tleo Risk Masageoment Comenines Mecting Mo
The Anmuel General shareholders” Meeting - | meeting from total of | mesting {100%)
Criterin and Recruitment

The Comnpany consadered and proposed to the Meeting of Sharehiodders b approve the re-appotiionent of Mr Ryieo Magasekd o be
Independent Dirgetor & Auwdit Commities and Chatrman of Nomination and Remumeration Commities based on the recommendation
al the Wominntion and Remunemtion Commities thal Mr. Byueo Nagaoks hos qualifications in complianee with the Article of
Aszociption, the Securitics and Exchange Act B.E. 2535, and the Public Act B.E, 2535 His knowledge, skills, experience, and
capability will be beneficl o the Campany's busimess,
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Board of Management
As of 31" December 2012

Mame — Surname
Corrent Position ;

Years of Ape :
Matiomality :
Education :

Tirector Training :

Years of being Board of Director :
Waorking Expericne :

PFositions in other fisted companies :
Fositions in mon-listed compankes £
Position in competing ¢

lwvolving Business Person:

Mo, of Sharcholding in TTCL
Legal dispute in eriminal cases :

{other thian erlminal eases with petty offcnces)

bls Kantika Tanthuvanit
Semior Wior President General Administmtion,
Comgany Sechelary
5 yTs
Tl
Bachelor Degree Faculty of Business Administration
Chimngmad Uniaersly
Advanced Diploma Faculty of Business Administration
Cemter loe Muorketing and Managerment Studies,
Lomdon, United Kingdam
2008 Director Acereditation Program (TWAFP)
Theai Lnstituie of Directors Asseciation (100}
2017 Understnnding the Fundamental of Fmancinl Sintement (LIFS)
Finamee for Mon-Finance Directar (FN)
Theai Instifste of Dirertors Assecintion (10D
Mo
2011 - Present Director
Cieneral Manager Administration Divesion
Toyo Thai Molkaysia Sdn. Bhad.
201 - Present Senior Vice President Genenld Admingstmtion Caompany Secretary
Toyo-Thai Corporation Pablic Company Limited
2(e19 - Present Direcbor
Toyo-Vietnam Corpeeation Lad.
200F7 - Present Director
Tilokal Busaness Mandgemen Company Limited
MNome
i

Mrme

5,405 600 shares equivalent to 1 13% of total shares
Mome

Restrict Quulification by the Public Act, B.E, 2535 ¢ MNone

Meeting Attendance in 2002
The Board of Dhirectors” Meeting
The Audit Comimittee Meeting :

4 mezetings from botnl of 4 meetings (100%4)
4 mectings from total of 3 meoctings (R0RG)

The Momimstion & Remumeration Committee Meeting : 2 mectings from bofal of 2 mestimps { 10006)

The Risk Managemeni Committes Meeting :
The Annual General Shareholders™ Meeting ¢

Criterin and Recruitment

Moz
| meeting from total of 1 meeting (100%5)

The Company comsidersd and proposed fo the Meeting of Sharehobders to approve the re-appombroeit of Ms Kanika Tantuvanit o be
Seniar Vice Pressdent General Administration and Comgiany Secretary based on the recommendation of the Nominotion end Remunceration
Commiuttes that Ws, Kantika Tamtuvanit has gualifeators m complinnes with the Arbcle of Assccmbon, the Secunities snd Exchange Act
B.E. 2535, and the Pablic Act B.E. 2535, Her knowledpe, skills, expericncs, and capahility will be bencficial i the Compamy's usingss,
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Board of Management

As of 31* December 2012
MName — Surnsme ; M Sanch Poorieat
Currenl Position : Wice Presidem Technical Officer,
Engineering Division
and Proposal Division
Rizk Management Commities
Years of Age : 54 yry.
MNatlonnlity Thai
Education : Hachelor Degree Faculty of Elecinical Engineer
Kimg Mongkut’s University of Techoology Morth Bangkok
Director Training : Mo
Years of being Board of Divector : Mone
‘Working Experience ; 2003 - Present Vice President Technical Officer, Engineering Division
ned Proposal Divissen
Teyro-Thai Corpomtion Public Company Limited
2000 - Present Bk Manspemenl Commities
Toyo-Thai Corporation Public Company Limited
Positions in other listed companies Mo
Fosltions in non-listed companics : Maone
Position in competing /
Invalving Business Person: Mone
Ma. of Sharehobfing in TTCL : | B8 T G0N shares u:tui.uu]l:rll tr (1. 39% of tidnd shares
Legal dispate in eriminal eases ¢ Moae

{other than criminal cases with petfy offences)
Restrbet Qrualification by the Public Aet. B.E. 25351 Moo
Mecting Attenadance in 2012

Tlse Board of Darecioes' Meeting 4 meectings from total of 4 mectings {1007%)

The Andit Committes Meeting © Mone

The Memination & Bemoneration Comaniitee Mosting @ Mo

The Risk Maoragement Commities Meeting 4 meectings from ool of 4 meshings (75%)

Tlee Anmial Ceneral Sharelodders' Mesting 1 mesgtting Frnom totid of 1 meeting | 105)
Criferia and Recruliinent

The Company conshlened and proposed fo the Mesting of Sharcholders to approve the re-appointment of MrSanch Pooriaat to be Vics
Pressident Technical (Mo, Engineering Ervasion end Proposal Division and Risk Manogement Canmitiee basesd on the recommenidation
af the MNoemination asd Renuncration Committos that M. Sanch Poorisat has qualifications in compliance with the Article of Asociation,
the Securitics snd Exchangs Act BE, 2335, and the Public Act BE, 2335, His knowledpe, skills, expersence, and capability will be
heneficial o the Company’s business.
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Board of Management
As of 31" December 2012

Name — Surname :
Current Posiiion :

Years of Ape =

Nationality ©
Education :

Mrector Training :
Years af being Board of Director :
‘Waorking Experfence :

Pogltinns in other listed companies :

Positions in non-listed compasies

Fusition in competing ¢

Invalving Business Persan:

No. of Sharchobding in TTCL =

Legol dispute in criminal éases ©

{other than criminal cases with petty offences)

Mrs.Surstann Trinminnn

Wice President Operation Officer, Sales Division

ard Procerement Division

Brik Management Commilee

48 yrs,

Thai

Bachelor Degree Faculty of Mechanical Engineer
Prince of Songkla University

Monie
Mane
3042 - Prosent Vice President Orperation Cificer, Sales Division and
Procurement Dinvision
Toyo-Thai Corporateon Public Company Limited
22 - Present Director
Torper-Thai Power Carpeaation Ple, Lak
20K 2 - Presend Dhircctor-and Mennging Director
ToyeThal — Myammar Comporation Co., Lid.
2011 - Present Director
ToyoThai — USA Corparation
2011 - Present Director and General Manager Sales Division and
Procurement Divisian
Toyo Thai Malaysia Sdn. Bhd.
2011 - Present Director
Ghabal Mew Energy Company Limited
H0 - Present Risk Monogement Commithes
Toyo-That Corporaton Public Compaiy Limited
Mame
5

Mane
5403 600 shares equivalent o 1.13% of el shares
Mone

Restrict Qunlification by the Public Act. BE. 25351 MNone

Muecting Attendance in 2012
The Banrd af Threciors' Mesting ;
Tlee Audit Commitnes Meoeting

4 mestings from total of 4 mectings (100%)
2 mooetings from otal of § mestings (40%)

The Momination & Remunemtion Committee Meeting 1 None

The Risk Management Commities Mestomg
The Annual General Sharcholders' Meeting

Criteriz and Recruitment

4 meetings from tdal of 4 meetings { 100%)
I meeting from todal of | meeting {100%)

The Company comsidarsl and propased to the Mestng of Sharehalklers o approve the re-appomntment of Wrs, Suralana Trnrmtann g be
Wige President Chperation Oifficer, Sales Divisson and Procusement Divigios and Risk Manspement Commifice based o the recommendstion
of the Womination and Remuneration Commattee thot Mrs. Surstnng Trinmiana bas qualifications in compliance with the Armicle of
Asspciation, the Securitios and Exchange Act BE. 2535, and the Public Act B.E. 2538, Her knowledge, skills, experience, and capability

will he beneficinl i the Company's busmess.
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Board of Management
As of 31* December 2012

Name — Surname ; M1 Wanchai Ratinthom

Cuarrent Position : Vice President Execution Cilicer,
Construction & Commissioning [Hvision and
Progect Division
Rigk Management Conmmitles

Years of Age; 47 yrE,
Natlonality : Thaai
Edwcation ; Bachelar Degree Faoulty of Mechanical Engineer
King's Monghu Univessity of Technology Thonburs
Director Trainimg : Mone
Years of being Board of Director ¢ Mona
Working Experience : 2012 - Present Vice President Execution Officer, Construction &

Commeswnmg Didsion and Project Diviston
Toyo-Thai Corporation Pablic Company Limited
2012 - Present Director
Towo-Thai Power Corporation Pre. Lid.
201F - Presend Director and General Manager Project Division and
Proposal Diviskon
Toyo Thai Makaysa Sdn, Bnd,
20140 - Present Risk Masspement Commitiee

Toao-Thai Corparation Public Comipany Limised

Pusithons in other lsted companies : Mt

Positions in mon-lsted companies : 2

Position in competing /

Imvolving Business Person: Miome

B, af Shreholding in TTOL © 1,7 D000 shares equivalent to 0,36% of 1olal sharnes
Legal dispute in criminal cases : Mone

{other than eriminel cuses with petty offences)
Restrict Quoalification by the Public Act. B.E, 2535 None
Mleeting Attendance in 2012

The Board of Dinsctora” Meeting - 4 meetings from iotal of 4 meerings { T00%)

The Audit Commitiee Mesting : Mone

The Maminstion & Remoneration Commitiee Meetmg = Mone

The Risk Mamagemeni Commitice Meeting © 3 meetings from total of 4 meetings [ 75%)

The Annual Censral Shareholders” Meetmg - 1 meeting from wotal of 1 mestig | 100%)
Criteria and Reeruliment

The Company considensd and propesed to the Meeting of Sharehobders to approve the re-appeintmend of Mr. Wanchsi Eatinthorn o be
Vice President Executan (Mficer, Construction & Commassiomng, Division aesl Prigect Division and Bisk Management Commattes based
on the recommendation of the Nomination and Bemumeration Commines thet Mr, Wanchai Baiinthorn has gualifications in compliarce
with the Article of Associstion, the Securities and Exchange Act BUE 2335, and the Public Act BUE. 2333, His knawledye, skills, experience,
and capehilizy will be beneficial o the Company's husiness.
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Board of Management
As of 31" December 2012

Mame — Surname
Corrent Position ;

Years of Ape :
Matiomality :
Education :

Hrector Trainlng @
Years of being Bowrd of Director |
Working Experience

Pusitions in other Heted companies :

PFositions im non-listed compamics ©

Fosithon in competing ¢

Involving Business Person:

Moo ol Shareholdiag in TUCL

Legal dispute in criminal cases :

{other than eriminnd cases with petty offences)

M Vikio Kobe

Director Engimeering.

Praposal and Sales Devaslon

33 yrs

Japanese

Bachelar Degree Faculty of Mechanical Enginger
Eoyushu Universily, Japan

Mome

MNome

22 - Present Director Engineering, Proposal and Sales Division
Tepro-Thai Corpormivon Public Company Limited

Mo

Mome

MNome
1,327 A shares eguivalent w 1028% of ol sharess
Nome

Restrict Qualification by the Pablle Act. B.E. 2538 None

Moeetimg Attendance in 2002
Thie Board of Directors” Meeting .
The Audid Committee Mecting :

3 meetings from todal of 4 meetings {75%)
Moy

The Mominastion & Remmeration Commiites Meeting ©: Mope

The Risk Munngement Committes Mesting ;
The Annisal Ceneral Sharcholders® Meeting -

Criterta and Recrmitment

Mone
1 meeting from total of | mesting {10094)

The Company considersd and propesed io the Meeting of Shareholders to opprove the re-appointment of Mr Yakio Kobe o be Diirectar
Engineering, Prapess] and Sales Divasion based an the recommendation of the Nansnaton and Remuseration Comirtes thal Mr Yukso Eobe
has qualifications in complinnce with the Anscle of Associntion, ihe Secaritics and Exchange Act B.E. 2335, and the Public Act B.E. 2333,
His knowledge, skills, expermence, mlmpu‘l'l'lil.:.' wall ke hepelicial o the Company’s business.
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Board of Management

As of 31* December 2012
Mame - Surname ; Ms, Pomchan Katgminsrirog
Current Position : Direcior Engineering, Proposal amd
Snles Division

Years of Age : A4 yra.
Mationality Thai
Education : Hachelor Degree Faculty of

Chemieal Engimesring

Chulalongkom Umiversity
Director Tralning : Mone
Yeurs of being Board of Dirccior : Mane
Waorking Experbence ; 2012 - Present Director Enginecring, Proposal snd Sales Division

Toryo=Thai Corporatson Public Company Limited

Posifions in other listed compankes Moae
Pasitions in non-listed companies : F<one
Position la competing /
Involving Business Person; Moo
Mo, of Shareholifing in TTCL : 1,205, 5008 shares equivalenl b 0.25% of tal shares
Legal dispute In eriminal eascs : Maone

{odher than eriminal cases with peity alfences)
Restrict Qualification by the Poblic Act. B.E. 25351 None
Meeting Atbendance in 2002

The Board of Dhirectors' Mesting : 4 mectings from total of 4 mestings | 10024)

The Audit Committer Mecting : Mone

Tlse Meamination & Remuneration Committee Moeting @ Mona

The Risk Monagement Commities Mesting Memg

Tlse Anual Genesal Shareholbers' Mesting I meeeting from wial of | mecting (1003:)
Criteria and Recruliment

The Company consadered and proposad to the Mesting of Sharebobders 5o approve the re-appaintment of Ms.Pornchan Katejulasnizo) to be
Perecior Engineedng, Propesal smd Sabes Division based on the recommensdaticn of the Mondnaison and Bemaneraivon Comomitiee that
s Parnchan Kmejulasrirof has gualifications in complionce with the Article of Association, the Secontics and Exchange Act B.E. 2535,
and the Publee Act BLE, 2535, Her Enowlelge, silly, experence, amd capabelity will be heneficial o thee Company's bosmess.
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Board of Directors

List of Directors

As of December 317, 2012, Board of Directors consists of *

l. Mr. Hironobu Irtya Chairman
President & CEQ

2. Mr, Makoto Fusayama Direcior

3. Mrs. Nijapom Charanachitta Director

4. Mr. Tiwa Jaruke Director

5. Mr. Piriva Wongphayabal Director

6. Mr. Manabu Mitani Director

7. Mr.Sivaraks Phinicharomna Independent Director and Chairman of Audit
Committee

8. Mr.Gumthorn Utamwuthipong Independent Director and Audit Committee
Member

9. Mr. Ryuzo Nagaoka Independent Director and Audit Committee
Member

Ms. Kantika Tanthuvanit served as Company Secretary.
The directors whose signature are recognized as binding on the Company consist of either :
I, Mr. Hironobu Iriva is authorized to sign and afTix the Company's seal, or
2. Two of Directors, namely Mrs. Nijaporn Charanachitta, Mr. Tiwa Jaruke and
Mr. Piriya Wongphayabal are authorized to jointly sign and affix the Company's seal.

Roles and Responsibilities of Board of Directors

1. To manage the company in accordance with the Laws/Jurisdictions (of Thailand), company
objectives, Article of Association. and sharcholders' meeting resolutions with honesty and
integrity while remaining vigilant of the company's best interests.

2. To determine the business direction and the overall strategic goal for the company which
includes the consideration to approve policies and operational directions proposed by the
management. Also to govern and ensure that the management implement the approved
policies with efficiency and productivity such as to maximize the benefits to the company
and its shareholders.

3. To constantly monitor the company's operation to ensure that the executive directors and
the management manage the company in accordance with laws and approved policies.
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4, To arrange for Toyo-Thai to have standardized accounting system, financial reporting, and
audit as well as internal control and internal audit systems that are both efficient and effective,

5. To appoint executive board, audit committee and/or other committees, company secretary
as appropriate for the best interest of the company and to monitor the management system
in accordance with the approved policies.

6. To appoint a director or a group of directors to act on behalf of the board of directors.

7. To approve the roles and responsibilities of all sub committees as well as to materially amend
the composition of the sub commuittees.

8. To arrange to have an appropriate balance of authorities of management and/or major
shareholders, by considering the proportion or number of independent directors in the
company's board of directors.

9, To arrange for appropriate information system that shall assure the board of directors of
receiving sufficient information from the management in order to operate according to their
authorities and responsibilities perfectly.

10. To attend the board meetings at least half of the total number of meetings arranged in each
year,

11. To determine and amend names of authorized directors.

12. To consider the remuneration of the directors within the guidelines approved by shareholders.

The following issues shall require sharcholders' approval before proceeding, directors with
conflict of interests to the company and/or its subsidiaries are not permitted to vote:

{a) Issues that the Law require shareholder's approval.
{b) Connected transactions or acquisition/disposition of assets in accordance to the SET or
any other regulatory bodies' stipulation.
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Board of Management

List of Members of Board of Management

As of December 317, 2012, Board of Management consists of

1. Mr. Hironobu Iriya Chairman of Board of Management
2. Mr. Tiwa Jaruke Board of Management
3. Ms. Kantika Tanthuvanit Board of Management
4. Mr. Sanch Poorisat Board of Management
5. Mrs. Suratana Trinratana Board of Management
6. Mr. Wanchai Ratinthorn Board of Management
7. Mr. Yukio Kobe Board of Management
8. Ms. Pornchan Katejulastiroj Board of Management

Roles and Responsibilities of Board of Management

1. To determine and roll-out policies, directions, strategies, organizational structure, and
management structure such that they resonate with the current economic condition and
competitive landscape for approval by the Board of Directors,

2. To determine the strategy and annual budget and to manage the operations in all divisions of
the company for the Board of Directors’ approval including the ability to approve, amend,
change, add to the annual expense budget (f required as matter of urgency) before the Board
of Director's approval.

3. To monitor the company's operation in accordance with the company's policy and to ensure
maximum efficiency under any given circumstances.

4. To ensure that results from operation are inline with the approved expectations.

5. To consider sizeable capital investments for approval by the board of directors,

6. To have the authority to appoint/layoff all employees ranked below that of the CEQ.

7. To approve and execute bidding and contracting with third parties.

8. To perform other duties appointed by the Board of Directors on a case by case basis and have
the power to approve the following financial transactions.

a) In case that the business plan or the annual budget has already been approved by BOD,
the BOM may execute such matters without financial constraints,

b) In case that the financial transaction is in the condition other than a), BOM has an executable
limit of Baht 20 million, The financial authorization shall cover day to day operational
expenditures, capital expenditures, permanent asset, loans, other debt instruments, and
insurance (excluding bidding and contracting which have no limit),




The BOM may delegate the authority to execute financial transactions to other employees at
the management level as see fit.

The authority delegation from the board of directors to the board of management stated above
excludes the case of possible conflict of interest (according to the SEC's regulations) except for
the transaction on arm-length basis (the transaction is already approved by the board of directors and
15 the company’s normal business with fair price and terms).
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Members of Management

As of December 315, 2012, Member of Management, total & people, consist of :

Position
1. Mr. Hironobu Iriya Chairman, President & CEQ
2. Mr. Tiwa Jaruke Senior Vice President, Project, Proposal and
Engineering Division
3. Ms. Kantika Tanthuvanit Senior Vice President, General Administration
4. Mr. Saneh Poorisat Vice President, Technical Officer,

Engmeenng Division and Proposal Division

5. Mrs. Suratana Trinratana Vice President, Operation Officer,
Sales Division and Procurement Division

6. Mr. Wanchai Ratinthomn Vice President, Execution Officer, Construction &
Commissioning Division and Project Division

7. Mr. Yukio Kobe Director, Engineering Division, Proposal Division
and Sales Division

8. Ms. Pornchan Katejulasriloj Director, Engineering Division,
Proposal Division and Sales Division

Roles and Responsibilities of the President & CEO

1. To operate and manage the company's normal course of business,

2. To operate and manage in accordance with business policy, business plan, and business strategy
approved by the board of directors.

3. To employ, appoint, transfer, layofT, severance, to determine the appropriate salary structure
and changes therewith including honuses of all employees not at the management level and
to appoint employer representative to sit in the company's provident fund committee.

4. To operate and manage normal course of business operation, and engage into business contract
within the limit that a board of management could approve, pre-approved by board of directors.

5. To give instruction notification, announcement such that the operation could proceed according
the approved policy and to keep discipline within the organization.

&, To be the company's authorized person for the benefit of the company.

7. To appoint advisors as deem appropriate for the benefit and operation of the company.

8. To undertake any other action as authonzed by the board of directors.

7




Nevertheless, the delegation to President & CEO should be in accordance to applicable laws and
company's regulations. In case of potential conflict of interest, President & CEQ does not have the
authority to such approval and he has to instead propose to the board of directors.

Nominating for Directors and Members of Board of Management Directors

The Company appointed the Nomination and Remuneration Committee to select qualified candidates
whao have knowledge, skills, qualifications, work experience and relevant qualifications for Directors
in accordance with Section 68 of Public Company Limited Act B.E. 2535 and related Notifications of
the Securities and Exchange Commission. To contribute company's operation efficiently, the company
has determined cnterion for appointment and dismissal of Directors as follows;

I. The Company shall have a board of directors consisting of at least five (5) directors but not
exceeding twenty (20) persons. All of the directors shall have qualification as prescribed by
applicable law and not less than a half of them shall have place of residences in the Kingdom
of Thailand,

2. The Directors shall be elected at the general meeting of the shareholders in accordance with

the followmng rules and procedures:

(1) Each shareholder shall have number of vote equal to the number of” shares held;

(2) Each shareholder may cast all of his‘her votes in accordance with (1) above to elect one
or more persons to be Director or Directors but the vote shall be indivisible;

{3) The persons who obtain the highest number of votes shall be elected as the Directors in
respective order of votes higher to lower according to the required number of directors,
but if two or more persons obtain equal votes, the Chairman shall exercise a casting vote.

3. At every annual general meeting of shareholders, one-third (1/3) of the Director, or if it is not

a multiple of three, then the number nearest to one-third (1/3) must retire from office.

There must be a drawing by lots to determine the Directors retiring on the first and second
years following the registration of the Company. In each subsequent year, the Directors who
occupy the position for longest period shall retire. A retiring is eligible for re-clection.

4. In case where there 8 any vacancy among Directors other than the retirement by rotation, the
Board of Directors shall at its next meeting elect a person who is qualified and is not subject
to amy restrichion imposed by applicable law to fill the vacancy, except where the remaining
term of the vacant Director is less than two (2) months. The term of the new Director replacing
the vacant Director shall be equal to the remaining term of the vacant Director, The resolution
of the Board of Director as specified in the first paragraph shall be passed by three-guarter (3/4)
or more of the votes cast by the remaining Director,

5. A meeting of shareholders may resolve any Director before the expiration of histher term by
assing a resolution with the vote of three-quarter (3/4) or more of the total number of shareholders
attending and eligible to vote at the meeting and holding in aggrepate fifty(50) per cent or more
total number of shares held by the shareholders attending and eligible to vole at the meeting.
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Board of Management

Board of Directors appoints Member of Board of Management to refieve work of Board of
Directors to manage the normal business and affairs of the Company which exceed authority of
President & CEQ. Therefore Board of Management can focus on key policy and assessment of
Management.

Audit Committee

List of Member of Audit Commitiee

As of December 31%, 2012, Audit Committee consists of;

Position

1. Mr. Sivaraks Phinicharomna Chairman of Audit Commitiee
2. Mr. Gumthomn Utarnwuthipong! Audit Committee Member
3. Mr. Ryuzo Nagaoka Audit Committee Member

1. Scope, Authority, and Responsibility of Audit Committee

1.1. To ensure accuracy and sufficiency of the financial reports.

1.2 To ensure that the Company has appropriated and effective internal control systems
as well as internal auditing activities and consider the independence of the internal
audit department, including consent to the appointment, rotation, promotion, and
termination of the head of internal audit department and others who are responsible
for internal audit activities.

1.3 To ensure that the Company is complied with laws of the Stock Exchange of Thailand
(SET) and the Securities and Exchange Commission (SEC) as well as other rules and
regulations related to the Company’s business.

1.4 To select and propose independent person who will be the Company's auditor and
propose his or her compensation, including join meeting with the auditor without
management attending at least once a year.

1.5 To consider compliance of connected or conflict of interest transactions to the rules
and regulations of the SET and SEC and assure the transactions are appropriate and
provide the best interest to the Company.

1.6 To assure the risk management has appropriate and effective process.

1.7 To prepare an Audit Committee's report to be disclosed in the Company's annual report.
The report must be signed by the Chairman of the Audit Committee and composed of
at least the following information:

1.7.1 Opinion regarding completeness and reliability of the Financial Report.

1.7.2 Opinion regarding the sufficiency of the internal control systems.

1.7.3 Opinion regarding compliance with laws of SEC, rules and regulations of SET
and other related laws to the Company's business,
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1.7.4 Opinion regarding appropriation of auditor.

1.7.5 Opinion regarding conflict of interest transaction.

1.7.6 Number of Audit Committee meeting and participation.

1.7.7 Overall opinion or observation regarding practices of the Audit Committee.
1.7.8 Other issues that should be disclosed to the shareholders which fall within scope,
authority, and responsibility as assigned by the Board of Directors.

1.8 To report activities of the Audit Commuttee to the Board of Directors at least 4
1imes a year,

1.9 To have authority for hiring independent consultant or professional when needed.

1.10 To carry out audit committee activities, the Committee shall have authority to invite
executive, manager or employee to attend meetings for discussion or answer the Audit
Committee's questions.,

1.11 To review scope, authority and responsibility and conduct self-evaluation on the annu
al basis.

1.12 To perform any assignment by the Board of Directors that agreed upon by the Audit
Committee.

1,13 During the Audit Committec practice, if they find or suspect transaction or the following
activities which may have material impact to the financial position and operation result
of the Company, the Audit Committee must report to the Board of Director to take
corrective action within a reasonable period of time.

1.13.1 Conflict of interest transaction.

1.13.2 Fraud or unusual transaction or significant deficiency in the internal control
Ayatems.

1.13.3 Violation under the laws of SET, SEC, rules and regulations of SET or other
related laws of the Company's business.

In case where director or manager fails to take corrective action within a reasonable
period of time, any Audit Committee member may report such transaction or
activity to the SET and SEC.

1.14 In case the auditor discovers any suspicious circumstance that the director, manager
or any person responsible for the operation of such juristic person commit an offense
under the law, and informed such circumstance to the Audit Committee to continue
the inspection without delay and the Audit Committee shall report the preliminary
inspection to the SEC office and the auditor within 30 days from the notification date
of the auditor. The circumstance that shall be informed and the procedures for acquiring
the fact related to such circumstance shall be complied with the notification of the
Capital Market Supervisory Board.

2. Committee and Qualification
2.1 The Audit Committee shall consist of not less than one third of directors and every on
must be independent director and possesses qualification in accordance with the rules
and regulations of the SET and SEC. At least one member must have sufficient
knowledge and experience to review reliability of financial report.
2.2 The Board of Directors shall select and appoint the Chairman of Audit Committee.
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3. Term of the Appointment

A member of the Audit Committee shall be appointed for a term of three (3) years. A member
who vacates his office at the end of the term may be re-elected no more than 2 times unless
the Board of Director shall have other opinions.

Apart from vacating office at the end of the term, a member shall vacate office upon:

3.1 Death

3.2 Resignation

1.3 Disqualify under this charter or rules and regulations promulgated SET or SEC.,
3.4 Terminate by the Board of Directors.

In case the member resigned before completing his or her term, he or she should notify
and provide reason to the company one month in advance. So that, the Board of Directors or
the Shareholders shall consider appointing another director who has appropriate qualification
to fill in vacancy, And, the company must notify SET with enclosed resignation letter of
the member as well.

In case the members vacate office at the same time, the vacated members shall hold the
office until the new members have been appointed.

In case the members vacates office due to other reasons during the term of appointment,
the President & CEO shall appoint new member within 90 days to hold the office only for
the remaining term.

4, Meeting

The Audit Committee shall hold meetings at least 5 times a year. In calling the meetings,
the Chairman of Audit Committee or Secretary of the Audit Committee who is instructed
by the Chairman shall send invitation letter to all members 7 days in advance. Except in an
emergency case, the invitation letter may be notified by other procedures or the timing may
be less than 7 days,

5. Quorum

At least one - half of the members must present in the meeting to form a quorum. In case
of the Chairman of Audit committee is absent or cannot perform his or her duties, the attending
members shall elect one member to be seated as chairman of the meeting,

Consent in the meeting shall be made by majority vote. Each member shall have one vote.
Member who has conflict of interest shall be prohibited from voting on such matter. In case
there is a tie vote, the Chairman can vote in the affirmative to adopt the motion,

Consent of the Audit Committee can be made without the meeting and shall have complete
process as conducted the meeting when the consent was ratified by signatories of all members.
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6. Remuneration

The Board of Director shall consider remuneration of the Audit Committee as deems
appropriate,

7. Management Responsibilities

The manager or department and executive shall be responsible for document preparing,
data gathering, activity monitoring, and reporting matters to the Audit Commuttee or follow
up each case as listing in the attached appendix.
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The Nomination and Remuneration Committee.

The President & CEO has to appoint Nomination and Remuneration Committee with 3
members and report to the Board of Directors on November 12, 2010. As of December 31%, 2012,
the Nomination and Remuneration Commitiee is composed of ;

Position

1. Mr. Ryuzo Nagaoka Chairman Nomination & Remuneration Commuittee
2. Mr. Gumthom Utammwuthipong, Nommation & Remuneration Committee Member

3. Mr. Tiwa Jaruke Nomination & Remuneration Commitiee Member

1. Seope, Authority and Responsibility of Nomination & Remuneration Committee

I.1 To recommend the structure and composition of the Board of Directors together with the
gualification of Audit Committee members,

1.2 To recommend the list of nominees for the Board of Directors to be proposed to the shareholders’
annual general meeting in case of vacancies by rotation and to the board in case of casual
VaCAncies,

1.3 Review and propose structure of remuneration for Directors and Executives, e.g. bonus or
other kinds of remuneration of monetary or non-monetary nature.

1.4 To consider the Remuneration of the Directors and Executives should take mto the fact of
suitable type, size, and performance of the company to consistence with the general market
norm and the same industry, both in and out SET.

1.5 Self-evaluate annually the performance of Nomination and Remuneration Committee, and
report to the President & CEO for approval.

1.6 To appraise the CEQ's performance and report to the Board of Directors.

1.7 Other assignments relating to nominating and remunerating for directors and executives as
deemed appropriate by the Presiden! & CEO or the Board of Directors.

2. Committes and Qualification

2.1 Being a Director.

2.2 The Nomination and Remuneration Commitiee shall be appointed by the President & CEOQ
and consist of 3 directors.

2.3 The Nomination and Remuneration Committee shall have to appoint a member as independent
directors at least two 2 directors,

2.4 The Nomination and Remuneration Committee shall elect one independent director to be
the Chairman,

2.5 For the Independent Director who chairs the Nomination and Remuneration Committes
possessing all qualifications of Independent Director as per the Notification of Capital Market
Supervisor Board.

3. Term of the Appointment

A member of the Nomination and Remuneration Committee shall be appointed for a term of three
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(3) years ended at 3 st December. A member who vacates his office at the end of the term may be
re-glected no more than 2 times consecutively unless the President & CEQ or Board of Directors
shall have other opinions.

Apart from vacating office at the end of the term, a member shall vacate office upon:

3.1 death

3.2 resignation

3.3 disqualify under this charter or rules and regulations promulgated SET or SEC.

1.4 terminate by the President & CEOQ or Board of Directors.

In case the member resigned before completing his or her term, he or she should notify and
provide reason to the company one month in advance. So that, the President & CEO shall consider
appointing another director who has appropriate qualification to fill in vacancy and to be reported
to the Board of Directors.

In case the members vacate office at the same time, the vacated members shall hold the office
until the new members have been appointed.

Im case the member vacates office due to other reasons during the term of appointment, the
President & CEO shall appoint new member within 90 days to hold the office only for the remaining
ferm.

4. Meeting

4.1 The Nomination and Remuneration Committee shall hold meetings at least 2 times a year.

4.2 In calling the meetings, the Chairman of Nomination and Remuneration Commitiee or Seeretary
of the Nomination and Remuneration Committee who is instructed by the Chairman shall
send invitation letter to all members 7 days in advance. Except in an emergency case, the
invitation letter may be notified by other procedures or the timing may be less than 7 days.

5. Quorum

5.1 At least one - half of the members must present in the meeting to form a quorum. In case of
the Chairman of Nomination and Remuneration Commities is absent or cannot perform his
or her duties, the attending members shall elect one member to be seated as chairman of the
meeting.

5.2 Consent in the meeting shall be made by majority voie.

5.3 Each member shall have one vote. Member who has conflict of interest shall be prohibited
from voting on such matter. In case there is a tie vote, the Chairman can vote in the affirmative
to adopt the motion.

5.4 Consent of the Nomination and Remuneration Committee can be made without the meeting
and shall have complete process as conducted the meeting when the consent was ratified by
signatories of all members.

6. Remuneration
The President & CEO shall consider remuneration of the Nomination and Remuneration Committee
as deems appropriate.

T. Management Responsibilitics
The manager or department and executive shall be responsible for document preparing, data gathering,
activity monitoring, and reporting matters to the Nomination and Remuneration Committee.
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The Risk Management Committee.

Board of Directors has approved the appointment of Risk Management Committee with 5
members on November 121 2010. Az of December 315, 2012, Risk Management Committee is
composed of :

Position

1. Mr. Gumthormn Utarnwuthipong  Chairman of Risk Management Commitiee

2. Mr. Saneh Poorisat Risk Management Commitiee Member
3. Mrs.Suratana Trinratana Risk Management Committee Member
4. Mr. Wanchai Ratinthorn Risk Management Committee Member
3. Mr. Gobchal Thanasugarn Risk Management Committee Member

1. Scope, Authority, and Responsibility of Risk Management Committee

1.1 To determine specific business direction and to define, analyze and examine significant nsk
factors including the determination of those strategic risk management.

1.2 To determine the standard of risk management in order to be the guidelines of each responsible
task.

1.3 To supervise and ensure that the measurements are widely communicated and the stafl has
implemented as prescribed in the measurement.

1.4 To systematically and continuously evaluate and analyze the damage that may occur in order
1o ensure that the risk survey is covered all business process,

1.5 To support and develop risk management to be continuously implemented in whole organization
and to be applicable to the international standard.

2. Meeting
2.1 The Risk Management Committee must organize the meetings at least four (4) times a year
as necessary and appropriate manner,
2.2 The agenda and document of meeting must be sent to the Risk Management Committee in
advance.
2.3 The attendance of the commiitees in the meeting of the Risk Management Committes must
not be less than half of all members.

A, Report

The Risk Management Committee must report their performance to the Company Board of
Directors and report the performance of previous year to sharcholders in the annual report with
disclosures as follows:

3.1 The number of times of meeting.

3.2 The number of times of meeting attendance of each committee member.

3.3 The performance of implementation as prescribed in the charter.




Board Meeting Attendance

In 2012 and 2011, the Board held 4 and 7 regular meetings respectively as detailed below.

Name

Board Meeting
Attendance in

Board Meeting
Attendance in

Remark

1. Mr. Hironobu Iriva

2. Mr. Piriya Wongphayabal

3. Mrs. Nijaporn Charanachitta
4. Mr. Tiwa Jaruke

5. Mr. Manabu Mitami

6. Mr. Makoto Fusayama

7. Mr. Sivaraks Phinicharomna

&, Mr. Gumthorn Utarnwuthipong
9. Mr. Ryuzo Nagaoka

10. Mr. Suvit Manomaiyanon

44

012

4/4
414
414
374

4/4

44
4/4
4/4
4/4

2011

77

5/7
4/4

4/4

4/7
7/7
7

6/6

Resignation from
Dhirector dated
April 1%, 2011

Appoinied 1o be
a Director dated
August 117 2011

Appointed 10 be
a Dhrector dated

April 19, 2011

Resignation from
Dhirector dated

August 117, 2011



Directors and Executives have the power to control its subsidiaries

and related companies. As of December 31%, 2012

h|:h:.:l|i|1r:.' Bilated { Ty

Directors and Executives Company

1. Ms. Hiranobu Iya . Xy . X ..Jc'..-:!-'. I X I}:’..-'-*I v | ! | !
2. Me Makoto Fosayama i LA LA

3. Mrs. Nijapom Charanschins ! L

4. Mr. Tiwn Jaruke 4 ! /

5. Mr. Piriva Wonyphayabal ! 4

i Mz Sivaraks Phandcharamna ¢

1. My Gumthom Urmwuthipong !

B Mr. Byuzo Nagacka ! | &4

. Ms. Kantika Tanthuvanit A ! L4 !

10, Mr, Saneh Poorisst Pl

11, Mrs. Suminna Trinmenna » [ ! /! 4 !
12, Mr, Wimchin Ratmdborn o 3 ¢
13. Mr. Yukio Kobe A '

14. Mrs. Pornchan Eatejulasrinag Eid

15, Mr, Manabu Mitani !

X means Chaitman of the Board  /mesns Director 4 means Executive

: Toyo-Vietnam Corporation Limited

! Bio Matural Energy Limited

i Toyo Engineering Corporation Lid.

; Ialian-Thai Development Public Company Limited
: Global Business Management Company Limiled

: Toyo Engineering Corporation (China)

: Maganka and Associates Inc.

: Global New Energy Company Limited

: Toyo Thai Malaysia SDN. BHD.

i TovoThai-Myanmar Corporation Company Limited
: ToyoThai-USA Corporation

10 : Toyo Thai Power Corporation Pud, Lid.
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Shareholders and Number of Shares

10 Major shareholders as of December 28%, 2012

Holding as of
December 28 2012

Name of Major Shareholders

Number of = % of
shares shares

1. TOYO ENGINEERING CORPORATION 124 800,000 | 26.00
2. THAI NVDE COMPANY LIMITED 33,716,274 11.62
3. CHIYODA CORPORATION 33,600,000 700
4, GLOBAL BUSINESS MANAGEMENT COMPANY LIMITED 32,000,000 b.67
5. ITALIAN-THAI DEVELOPMENT PUBLIC COMPANY LIMITED 18,404,000 1.83
6. CHASE C.5. CEBTRAL NOMINEES LIMITED 24 13,335,326 2.78
T. ME.HIROMOBU IRIYA 12,806,300 2.67
&, HSBC (SINGAPORE) NOMINEES PTE LTD 12,516,600 261
9. STATE STREET BANK EUROPE LIMITED 11,552,400 241

10. BNP PARIBAS WEALTH MANAGEMENT SINGAPORE BRANCH LC0, GeHE O .11
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Number of Shares Held by TTCL Directors and Board of Management

As of December 28™, 2012

Chonge diaring

Share Bty

Amount

Name Position

[. Mr. Hironobu Iriya Chasrmaun of Board of 12,806,300 -
Director, President & CEQ

2. M. Piriyva Wongphayahal Vice Chairman of 491,600
Board of Director

3. Mrs. Nijaporn Charanachitta Dhirector 3,110,000 (1,000,000)

4, Mr. Tiwa Jaruke Dhrector and 6,549 600 =
Board of Manapement

& M. Manabu Mitani Director - .

6. Mr. Makoto Fusayama Drirector - -

T. Mr. Sivaraks Phinicharomna Independent Director and 100,000 -

Chairman of Audit Commities

#. Mr. Gumihom Utarmwuthipong Independent Director end 100,00 -
Audit Commitice

9, Mr. Ryuzo Nagaoks Independent Director and 1040, 000 -
Audit Commitiee

10, Mr. Saneh Poonsat Board of Management 1.887.600

11. Mrs. Suratana Trinratana Board of Management 5,403,600

12. Mr. Wanchai Fatinthom Board of Management 1.716.600

13. Mr. Yukio Kobe Board of Management 1,327,400

|4, Ms. Pornchan Katechulasriroj Board of Management 1,205,500

15, Ma. Kantika Tanthuvanit Board of Management and 5,405,600

Company Secretary
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Directors & Management Remuneration

Remuneration of Board of Directors from year 2010-2012

2010 2011 2012

Iterm Total Amount Item | Total Amount Item  Total Amount

Remuneration 9 4,600,000,00 Q o, 600, OO, D0 ] 4,600, 000,00
Special Bonus 4 1,472,000 9 1.842.511.00 O 2.367,210.00

Total 9 6,072,000.00 9 6,442,511.00 G 6,967,210.00

Remuneration of Board of Management from year 2010-2012
2010 2011 2012

Item  Total Amouni Item  Total Amount Item ‘Total Amount

| Salary |l 3896000000 9 3BE93 0000 B | 30,825600.00
Bonus 1 7,588,750.00 9 10,288,500.00 8 11,727,600.00
Ridunerstion | 11 5,50n,ma.m' g | 4,470,000.00 s | 4,000,000.00
Spocial Bosws | 11 L760,00000 9 | 1.802.457.00 8 | 205844000

| Total T -53,503,155_11&? 9 '55,454,15:'.%‘ 8 j4E,ﬁlt,ﬁdﬂ.m

The remuneration paid to Director and Management members conforms to the
policies and the Board resolutions. Special bonus 1s reflected from previous year of
Management Operation Performance of which the Nomination & Remuneration Commitiee
proposed to the Board for consideration and approval.



Achievements in 2012

April

* TTCL and ThyssenKrupp Uhde GmbH were in cooperation under the name of
UHDE-TTCL Group Consortium, signing EPC Contract for Ammonium Nitrate Plant
with Vinacomin-Mining Chemical Indusiry Holding Corporation Lid. in Vietnam,

* TTCL received a Letter of Intent for EPC Contract for the construction of Petrochemical
Plant in Rayong Province from Chiyoda (Thailand) Co., Ltd.

June

« TTCL and Toyo Thai Malaysia Sdn. Bhd. received a Letter of Award for EPC Contract
for Solar IPP Gebeng Project with capacity of 10 MW in Malaysia from Petronas
Power Sdn. Bhd.

« TTCL signed EPC Contract for Siam Solar Power Project with capacity of 8 MW in
Angthong Province from Siam Solar Power Co., Ltd.

July

* TTCL and ToyoThai-USA Corporation received a Letter of Intent for EPC Contract
for Chlor-Alkali and CO2 Capture Plant Project Construction in USA,

November

* TTCL signed the memorandum of agreement (MOA) with The Ministry of Electric
Power, Republic of Union of Myanmar. TTCL and its subsidiary in Singapore, Toyo
Thai Power Corporation Pte. Ltd. would jointly invest and develop 100 MW Power
Plant in Ahlone, Yangon, Republic of Union of Myanmar.
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Marketing and Competition

1. Strategy

Giving unique charactenistics in EPC business, its high value of investment in construction,
a long process period (approximately 2-3 years per project), an involvement in industrial and
manufacturing especially in Petroleum, Petrochemical, Energy and ete., owned by state-owned
enterprise or intemational conglomerate, these factors substantially differentiate its nature of
businesses from general construction. Decision making for contractor selection will not be
solely based on price issue. Other factors dominate for such decision making include contractor's
past experiences, engineering expertise, project-management capability, flexibility and efficient
operation plus commitment.

For the above reasons, the Company aims to enhance its ability in long term competition
by setting the strategy for competition and business operation policy as follows:

The first and only Thai company providing Integrated EPC services.

For any petroleum and petrochemical projects at the scale of US Dollars 300-500 million,
the Company is the one of its kind, being capable to provide Integrated EPC services to clients
without having to rely on the parent company overseas or other companies to jointly work
in such projects. The Company is different from other contractors who need to obtain assistance
from their parent company in the engineering work or assistance in joint-bidding in any project
bigger than its capacity or with project that such company has no previous experience. As
the real Integrated EPC Contractor, the Company has gained advantages on operating cost,
ability and flexibility of operation, capability of keeping up good quality of work, readiness
and competence in acceptation of large-scale projects. These will enable the Company to gain
a benefit from economy of scale.

The experience of project management team.

Other than the ability in project management of the Company, our executives have proven
their ability in steering the Company out of Thailand and world economic crises, Many of
the executives also have working experience as engineers before being entrusted by the
Company to be in the Management Level. Several of them have joined the Company since it
was established or over 28 years ago; therefore, they have very good knowledge in various
functions of the Company especially in the engineering part. They also apply their experience
to help with inspection and audit the works plus provide advice to project managers and other
levels of engineer. As the executives have very long experience with the Company, this makes
them have good understanding of the Company's cultures and the changes occurred in the past.

The Company has applied the policy to support and develop its employees cspecially
for engineers who are one of the most important Company's resources. In order to develop
the efficiency of project execution and uphold the ability to compete with others, the Company
has plans to develop knowledge and level of engimeers' capability continuously in both
specific technology and the principal of project management. The Company also supports
joint working team to exchange ideas, opinions and engineering know-how from one to
another i the team with the intention to enhance engineers' competence limitlessly.
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Efficient Operation and Administrative Management

As mentioned earlier, the uniqueness of EPC business 15 its high project value and long
construction timeframe, contractor's efficiency and capability play a key role in saving operating
cost and meeting production schedule as planned. The Company's Project Team is equipped
with a full range of all engineering fields and works closely and efficiently in each area of
responsibility. As of December 31, 2012, the Company employs 1,001 engineers out of the
total 1,875 personnel which suffice for operational efficiency.

For the procurement, the Company has set up purchasing policy in order to build up
the transparent performance and the competition between vendors and also include the
subcontractor selection by way of bidding every times to assure that the Company's operating
cost would reflect the cost of the clients at the appropriate level,

For the management, the Company has the policy to develop the working system and
the central administration constantly to enhance the work efficiency and the ability in
responding to clients' requirement plus boost the Company's reliability to both domestic and
overseas clients, For example, the quality-standard system was set up to be in line with [S0
9001:2008 so0 that the certificate was granted by Moody International (Thailand) Co., Ltd.

Since its strong financial status; high liquidity, net cash position with no interest-bearing
liabilities and in conjunction with the Company's long-term commitment with business
partners and financial institutions for over 28 years, the Company is considered as credit-
worthiness entity, thereby obtaining flexible trade term and special offers. These factors all
contribute to the Company's low operating costs and there is no interest payment derived
from loan.

Satisfactory proven track record

Since there are limited numbers of operators in the petroleum and petrochemical business
in Thailand; therefore, most of our clients in this group are the acquainted ones who expand
their investment. Over 28 years of the long journey, the Company exercises strategy to maintain
relationships with our clients with the high quality of work and standard engineering services
that satisfy the clients' requirements. The Company has succeeded i this strategy which could
be seen from trust and reliance given by the repeated clients, for example, PTT Group, SCG
Chemicals Group, Bayer Thai Co., Litd., AGC Chemical (Thailand) Co., Ltd. (former name:
THASCO Chemical Co., Ltd.), Thai Central Chemical Public Company Limited, Bayer
Polyurethane (Shanghai) Co., Ltd. (China), Shin-Etsu Engineering Co., Ltd. (Japan) and
Solvay SA (Belgium). Other than assigning the additional projects, they also recommended
the Company to new clients. Therefore, the Company’s major principal is to maintain the
quality of work to be in line with the engineering standard, to uphold the integrity of engineering
profession, 1o complete the projects within the timeline, to take care of client’s benefits as if
the Company be the joint owner with the clients and to provide after sale service continually.

Relationships with the vendors who supply equipment and materials and subcontractors.

In executing the project and delivering qualified work to the clients within the committed
schedule, it is crucial that the Company has to rely on the manufactures, vendors of equipment
and material and subcontractors for its qualification, readiness, expertise and responsibilities.
Maintaining fine relationships
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with these service providers will help the Company to sustain its ability to compete with
others and reduce some sk of being unable to procure equipment and material and skilled
subcontractors for new projects in the future.

Utilize advanced technology to perform engineering design.

Since the construction of petrochemical, petroleum or chemical plant and a power one
has a very complicated design, the Company therefore, brings the advanced technology into
the design system, such as the Plant Design System (PDS) which makes the accurate design
and reduces errors. Engineers can check the design from the plant model in 3 dimensions (3D)
which like enter into a real plant. Moreover, PDS program can also help the chients’ employees
in plant operation and maintenance appropriately and safely.

Safety in the project execution

Safety is treated as the most important policy of the Company toward the employees
and the subcontractors. The Company deems that any accident if occurred, it will be a loss
as an impact on the cost and the time spent will be increased. It would also impact the morale
of the related people. Therefore, the Company has complied with the OHSAS 18001 standard
to ensure the safety in every function and we are proud to be certified with IS0 9001:2008,
BSI-OHSAS 18001:2007 and TSI 18001:2011 by Moody Intemational (Thailand) Co., Ltd.
In each project, the Company has arranged the accident protection equipment for the employees.
Other than this, the Company has analyzed any possibilities of accident might be happened
in every aspect in order to design the protection of loss and to contain the wide spread to
the nearby vicinity. In addition, the Company has a good track record on safety which i3
acceptable to clients proved by certificates received during 28 years of the business operation.

2. Outlook for Petroleum and Petrochemical Industries in Thailand

Due to the diversification of its business expansion plan in overseas market, global
gconomic outlook plays a major role and sets for the Company's direction. According to
International Monetary Fund (IMF)'s projection, global GDP in 2013 is forecasted to grow
3 - 3.6% from 2012 and the major concern will be focused on the public debt crisis in European
countries and the conundrum that the U.S. government will face at the end of 2012, when
the terms of the Budget Conirol Act of 2011 are scheduled to go into effect, known as "Fiscal
Cliff", The main drive will come from Asian countries, especially China, India, and emerging
countries which are expected to grow 8%, 6% and 7% respectively. This growth reflects
demand for Petroleum, Petrochemical, and Energy sectors which all have a close co-relationship
with the economic growth.

As projected by Office of the National Economic and Social Development Board,
Thailand's economy is expected to continuously grow 4.5 - 5.5% in 2013, being driven by
government expenditure and foreign demand which are expected to expand still. This is also
being supported by the Royal Decree on Investment Loan for Water Resource Management
plan, total of THB 350,000 million. The carry-over budget disbursement would increase this
year. Even though the world economy 18 still fluctuated, this should be recovered gradually.



The overall picture of the domestic Petrochemical industry in 2013 can be continuously
grown when considering 2 facts; 1. From the Board of Investment of Thailand {BOI) information
as of 2012, investiment in Chemical and Plastic industries was ranked the third largest amounted
THB 204,206 million from the total THB 1,127,900 million awarded from BOI's promotion
privileges and 2. According to the information reported by the Office of Industnal Economics,
Ministry of Industry, petrochemical industries in 2013 will still be expanding from last year
as the trend of the whole industries’ continuous expansion and the downstream industries,
i.e, plastic industry and automotive one. Since there are many government's policies, boosting
the economy via government spending in mega projects, tor example, the extension of the sky
train/metro, the long-term investment on the water resource management, it also includes
the improvement of world economy as Federal Reserve of the United States of America
announces QE3 to aid US recovery. With these elements, they would support the industrial
growth.

3. Status of Competition

The domestic competition of Integrated EPC Contractor nowadays 15 not severe due to
the capability of each company in providing services is limited by the numbers of 11s capable
engineers and its experiences which are the important factors. According to the continuous
expansion of petrochemical industry in 2013 while there are still limited EPC contractors and
most of the them have projects in hand and nearly reach their full capacity plus most of the
petrochemical and petroleum projects’ owners prefer to open a bid for the Integrated EPC,
not allowing to separate each part of project. Therefore, these reasons will make the contractors
who intend to enter the bid must carefully consider about their capability before bidding as
the Integrated EPC execution would require lots of team's capability and the readiness of all
engineering fields. Thus, the Company views that the demand of EPC service is over the supply
s0 that the competition in bidding 15 not severe and there would be no a price war like the
construction industry.

Besides having strategic business alliances with major shareholders like Tovo Engineering
Corporation, Chiyoda Corporation and Italian-Thai Development Public Company Limited,
all of which are leading and prominent contractors in Thailand and Japan, in late 2011, the
Company has signed a memorandum of understandings with Korea Midland Power Co., Lid.
(KOMIPO) to explore business opportunities and collaboration related to Power business in
Thailand and overseas. KOMIPO is a Korean leading international Power firm, specializing
in Operation and Maintenance the Power plants, industnial plants and technical consulting.
They also have high experiences in developing sustainable and clean power. Currently, they
operate in many countries in Southeast Asia, the Middle East, India and USA. KOMIPO has
received an "A+' Credit rating from Standard & Poor's and an "A 1" rating from Moody's. This
business collaboration will strongly support the Company's plan in expanding into a high-
growth Power and Power Plant businesses.




New Business Development Plan

New Business Model: The 2-Prong Strategy

Since 2010, TTCL Management has set the Strategic Business Direction to expand its
businesses beyond its nature of business i.e. Integrated Engineering, Procurement and
Construction (EPC) which TTCL has specialized for almost 30 years, With its sirong financial
status, TTCL has been able not only to undertake integrated EPC construction work but also
simultaneously make joint-investment upon a mutual agreement with the project owner and
Justify the return on investment. TTCL is on a prompted-stand to seek these opportunities
to optimize its potential and assets.

Evidenced in 2011, TTCL had implemented its first joint investment project with
Mavanakom Electric Co., Ltd. (NNE) in which it acted both as the EPC contractor and
sharcholder of preferred shares of 41.95% of the capital which is equivalent to THB 642.66
Million. NNE's 110 MW power plant had entered into a 23-yvear Power Purchase Agreement
(PPA) with Electmicity Generating Authority of Thailand (EGAT) and TTCL expected its
return from investment in fonm of annual dividend from NNE's operation. The total investment
cost for this project is around THB 6,000 Million.

In 2012, TTCL once again has been the EPC contractor and shareholder of common shares
of 25% of the capital which is equivalent to THB 62,50 Million of Siam Solar Power Co., Lid.,
developing the 8 MW solar power plant and entering into a 10-year PPA with Provincial
Electricity Authority (PEA). TTCL would earn a return from investment in form of dividend
from operation. The total investment cost for this project is around THB 800 Million.

Furthermore in 2012, TTCL has invested and co-founded Toyo Thai Power Corporation
Pte. Ltd. (TTP5G), Singapore, holding common shares of 60% of the capital which i1s about
THE 765 Million {equivalent to USD 25.5 Million). TTPSG has invested in Toyo Thai Power
Myanmar Co., Ltd. which is developing 100 MW power plant in Ahlone, Yangon with a 30-year
PPA with Ministry of Electric Power, Republic of the Union of Myanmar, The total investiment
cost for this project 15 about THB 5,100 Milhon (equivalent to TSI 170 Million}).



Sales Structure

Sale Structure of the company and its subsidiaries of each industries in 2010 - 2012 are as
follows:-
Unit : Million Baht
2010 2011 2012
=7 ey Amoupt. 6 okt % Amphet 7
Petrachemical and  Toyo-Thai Corporation Ple. 5019675 B8E2 455586 5121 803466 7162
Chemical Tovo-Vietnum Corperation Co. Ll 6122 L16 642035 722 27423 4]

Toyo Thai Malaysia Sdn. Bhd, : . TITAT  BIE 142426 1254

Tatal Revenue from Petrochemical and Chemical 525797 99,99 592556 6661 9.833.15 8657

Power Toyo-Thst Corporation Ple, - - 285271 3207 60a1T 534
Toyo Thai Malaysia Sdn. Bhd, . . . - BR.O7 0.78
ToyoThai-USA Comporation . - . - 6358 .56
Total Revenue from Pawer . - 285271 3207 7578 667
Other Toyo-Thai Corporation Ple. 064 001 11816 133 64031 572
Toyo-Vietnam Corporation Co, L - - - - 11R.02 1.04
Total Revenue from Other 068 001 1IE16 133 TeTIY AT
Grand Total 525866 10000 889641 100.00 1135830 100.00
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Risk Management

Risk factors

Tovo - Thai Corporation Ple. has realized the importance of the risk management which
is an essential tool to enable the Company to achieve its objectives and goals, adding value
for the Company, shareholders and other stakeholders.

Board of Directors has stipulated that an effective risk management process be adopted
to manage risks under the oversight of Risk Management Committee who has assessed both
internal and external risk factors that may affect the Company's goals. The committee would
consider, design risk treatment measures and revise the sufficiency of policies, measures and
controlling approaches, keeping them at acceptable levels and being in ling with the current
situation.

In 2012, the Committee has considered and reviewed the overall Company's nisk
management which covered the key factors, i.e. Strategy Risk, Operational Risk, Financial
Risk and Compliance Risk. By taking the impact and the likelithood of those risks into account,
the result of risk assessment has been rated High, Medium and Low. After 2012 evaluation,
there is no risk rated High and there are only 4 risks rated Medium as the following;

1. Risk of investors' decision from Environmental and Health Impact Assessment (EHIA)

Recently Thailand has developed a wide variety of both government and private projects,
such as industrial plants, power plant, road, airport, etc. Obviously, these projects are likely
to cause some environmental problems. Finally, these problems would impact the project and
affect the economic and social development including the quality of life and public health.
Therefore, to-be-taken projects have to establish the environmental impact assessment (ELA)
and health impact assessment (HIA) reports. The projects that are subject to provide such
reports can be divided into & groups as following;

- Mining and petroleum development projects, 1.e. mining and petroleum explorations

by drilling method and petroleum production.

- Industrial project such as industrial estates, cement industry, pulp and paper industry,

iron or steel industry and the petreleum industry.

- Transportation projects, including expressways, mass transit system using rails, highway

or roads hacked through sensitive areas.

- The community service projects and residential ones, such as hotel or residential

building with 80 rooms and above or spaces greater than 4,000 square meters.

- The development of water resources and agricultural projects, including dams or

reservoirs from 100 million cubie meters and the catchment area from 15 square kilometers.

- The energy projects, like thermal power plant with a capacity of 10 MW or more,

including petroleum and fuel pipeline transportation.

Therefore, both local and foreign investors who plan to invest in the new factory
or expand the existing facilities, if the projects are one of the industries mentioned above,
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an environmental impact assessment (ELA) and health impact assessment (HIA) are required.
With these conditions, they may cause the investors to postpone their investment or relocate
to another country.

For projects in Thailand, most of the Company's clients are the ones who carry on their
business in the country for a long time and are well-known in concerning of environmental
and health impact assessment. In addition, the Company has expanded the base of clients to
other industries and increased the proportion of oversea projects; these would help to reduce
the risk of such. For projects oversea, there is no project, getting any significant impact on

the environmental and health issue. However, the Company has followed such situation at
all time.

2, Risk of subcontractors' manpower shortage

For the nature of business, the Company has subcontracted construction works to
subcontractors as the construction process would require lots of manpower. At present, the
demand for domestic manpower 15 greater due to the expansion in many large-scale projects
of both government and private sectors. Plus when refer to the labor market and manpower
ratio might be unstable because of the agricultural season and the increasing of minimum
wage in Thailand, sometimes these cause the deficient labor, Therefore, for the projects taken
by the Company, if subcontractors cannot hire adequate workers or the labor cost increased
due to the raise of minimum wage, these may affect business operations,

However, for subcontractor selections, the Company has criteria to assess the readiness
of subcontractors by considering their jobs in hands and available labor. The Company has
reviewed the readiness and availability of subcontractors on a regular basis. After the
subcontractors are selected to do the construction work, the Company would also follow up
and supervise them in order to let them complete their jobs on ime, avoiding the delay of
subcontracted work. Till now, the Company has not vet experienced labor shortages that
significantly affect the business.

3. Risk of having more numbers of competitors

The Company has set up the policy and the market expansion plan to provide service
in foreign countries, for example, Vietnam, China, USA, Malaysia, Myanmar and the Middle
East countries and provide service for larger-scale projects with the range of USD 300-500)
million while at present, the project’s value would not exceed USD 300 million. And the
Company also expands the service to other industrial clients such as chemical, bio-energy
or renewable energy industries, These are not only to reduce the rnisk from the cycle of
petroleum and petrochemical industry in Thailand but also to increase the business opportunity
of the Company in the future.

On the other hand, the Company might face an intense competition from having more
numbers of competitors since there are many more foreign companies from Taiwan, Korea,
Japan or USA that provide integrated EPC services and are qualified to submit a high-value
tender. And for some of those, their financial status and potentiality of working process might
be stronger.




However, the Company still has the competitive advantage on lower operating expenses
over the others; especially, the professional fee per hour of Thai engineers is significantly
different when comparing with the foreign ones'.

4. Risk of political instability

Political stability might normally be one of the factors that foreign investors take into
their consideration whether they would invest or not; especially, for the high valued projects
and the ones that would require long period of project execution, for example, the investment
to expand a new manufacturing facility. Political instability might cause some changes on
policies, laws and regulations ruled by government section. For this concern, the Company
has always followed and updated the situation plus had set policies, increasing the proportion
of oversea projects, These would help to reduce the risk of such and to increase the business
opportunity of the Company as well.
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Health, Safety & Environment

Quality Management eeaie of s e ]
The Company shows great determination L o
to manage every projects, emphasizing on - m i LS are s

occupational health, safety and environment. As R .
a result, the Company 18 infermationally recogmzed
as a competent organization in occupational o T
health and safety management in compliance — . Wy
with OHSAS 18001:2007 and TIS 18001: 1999

Occupational Health

The Company provides pre-employment
checkup for new employess and also annual
employee checkup which are a regular one plus
amy programs depended on risk factors. In addition,

the Company provides public commumnity & mobile
health service unit along with certified nurses.

Safety

The Company strongly commits to enhance the project safety by preventing and reducing any
risks of occupational health, safery and environmental impact which might be occurred from project
activities. Therefore, the daily safety inspection, pre-work inspection of equipment & tools and etc.
would be applicd.

The Company emphasizes on the trainings related 1o occupational health and safety prior to
the execution and some specific trainings complied with the related risks. These would be provided
to all employees and stakeholders so that they could define any hazardous activities, find preventions
and control dangers in order to boost their work safely.
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In addition, the Company also communicates through articles and publicity on occupational
health, safety and environment with the intention of motivating and encouraging employees to be
aware of the preventions of dangers and safety in a workplace,

RAFETY ~
s 4 Bierd

SAFETY

FIRE EXTINGLRSHER
SAFETY AND USE

Beside having strict safety measures for
activities that have a risk of causing accidents or
| adverse occupational health effects, the Company
| has Emergency Response Plan to ensure that if
there is an emergency occurred, people would
S have the ability to control situations quickly and
efficiently.

Environment

The Company operates its business with a true environmental concem, having a management
plan to be in line with the Environmental Impact Assessment Report (ETA), for example, the construction
waste is assorted and most of it which could be reused would be recycled in order to reduce the waste
from the projects.
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Corporate Social Responsibility (CSR) &
Human Resources Development Programs

Social Responsibility

Since the beginning, Toyo-Thai Corporation Ple. has conducted its business with a strong
concern on social responsibility especially for the communities surrounded project areas,
supporting and initiating several social activities continuously, for example, Educational
Support Project, Environmental Development Project, Social Support Project and ete.

In addition, the employees also participate in CSR activities, like fabricating tables and
chairs from project surplus materials and delivering to schools selected each year. These
activities are in line with the Company's CSR policy.

Projects in 2012
Educational Support Project

= The Company donated the third
"Toyo-That Oup-Pa-Tham 2555"
Building to Wat Laharn Rai Municipal
School, Amphur Bankhai, Rayvong
Province.

= The Company provided educational
materials and ten sets of computers.

* The Company donated 20 sets of
computers to Ban Klongmuesai School, Tambol That Thong,
Amphur Bo Thong, Chon Buri Province.

= Children's Day Activity at Baan Nong Yai School, Tambaol
Phu Kham Chan, Amphur Phra Phutthabat, Saraburi Province,
The Company provided textbooks, storybooks, educational
materials, clothes, toys and ete. The Company also granted
20 sets of computers, supporting learning development of
students and arranged recreational activities, edutaining
children and their parents.

* Children's Day Activity at Baan Rai School, Tambol Huai
Khayeng, Amphur Thong Pha Phum, Kanchanaburi Province.
The Company provided textbooks, storybooks, educational
materials, clothes, toys and etc. plus arranged recreational
activities, edutaining children and their parents.

Every year the Company has a strong will to continuously donate buildings and
educational materials, enhancing learning opportunities for upcountry juvenile who have
fewer opportunities than the ones who live in the city.
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Environmental Development Project

Enhancing green area to reduce Global [
Warming by planting plants around schools.

Social Support Project

In March 2012, the Company was a major supporter, joining
JICA Alumni Association of Thailand, for "Tsunami & Flood Thai -
Japan Mini Marathon" at Thephasadin Stadium, National Stadium.

Human Resources Development Programs

The Company not only emphasizes on educational and social support but also becomes
highly aware of the importance of human resources which is the Company’s valuable resource
and a major drive of the Company's success. Therefore, the Company has added value and
developed personnel to stabilize their long term capability by providing them a wide range
of knowledge and skill trainings annually as the followings;

* Knowledge and skill development programs for engineers
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Auditor's Remuneration

According to the Company’s fiscal year, starts January 1* and ends December 31%, the
Remuneration paid to Auditor for the past six fiscal years are as follows:-

Fiscal Year Auditor Renuneration { Baht)
2007 Ernst & Young Office Limited B00,000.00
2008 Ernst & Young Office Limited 1,450,000.00
2009 PricewaterhouseCoopers ABAS Limited 1,375,000.00
2010 PricewaterhouseCoopers ABAS Limited 1,400,000, 00
2011 PricewaterhouseCoopers ABAS Limited 1,800,000.00
2012 PricewaterhouseCoopers ABAS Limited 1. 980,000,000
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Transaction with Related Parties

Measure and procedure of approval for making connected transaction

The Company will arrange to have a department responsible for transaction verification
in relation to reasonableness, general trading terms and conditions, and other details of the
transaction to be in the normal course of business. The Company shall proceed as following,

1} In case of general trading terms and conditions as well as normal course of business,

the board of directors or the person assigned by the board of directors shall proceed
with the transactions and shall report those transactions to the Audit Committee
quarterly

2) In any case other than 1) above, the transaction shall be reviewed and provided with

opinions by the audit committee prior to the submission for approval by the board
of directors and/or shareholders

After the initial public offering, the board of directors shall manage the Company in
accordance with the Stock Exchange of Thailand (SET)'s rules, regulations, instructions, and
notifications as well as in compliance with the requirement in information disclosure regarding
connected transactions or acquisition/disposition of assets of the Company and its subsidiaries
and also in compliance with the Thai Accounting Standard (TAS)

In case of connected transactions, the audit committee shall review and provide opinions
in terms of its necessity and reasonableness by considering the conditions to be in line with
normal course of business and general trading terms and conditions of the Company. The
Company may appoint a professional or the Company's auditor to provide opinions regarding
the connected transactions to the audit committee and/or the board of directors and/or
shareholders as necessary for the best interest of the Company and transparency of the
transactions. The Company shall disclose the connected transactions in the notes to its audited
financial statements.

The Company has set up the scope of normal trade transaction for the Company and its
subsidiaries, the transaction shall have the nature of normal trade terms and conditions per
the following details:

Mormal Course of Business shall refer to:

The provision of integrated engineering, procurement and construction services including
consultancy to industrial clients or other project's contractors, both individual and juristic
person.

The purchase of raw material, construction material, consumable goods, machine and

equipment, as well as the engagement of a sub contractor, which is required in the Company’s
business operation including other expenses normally incurred in the business course such
as warchouse rental fee, transportation charge, etc. from an individual or a juristic person.

Fair Price shall refer to:

The price in which the buyer and the supplier agree to exchange goods or services when
both parties have knowledge and willingness to enter into an agreement and the price is
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independently negotiable. The price shall be specified based on a market price, resulting
from an independent negotiation on the same basis for all parties.

Policy or tendency of further connected transactions

There may be a doing connected transactions by the Company in the future that need
to comply with the law concerning securities and exchanges, regulations, notification, orders
or rules of the Stock Exchange of Thailand including the Accounting Standard Re : the
Disclosure of information concerning Related Persons or Activities, required by the Institute
of Certified Accountants and Auditors of Thailand.

Measure for conflict of interest with third party who has other types of conflict of interest.

In addition to connected transaction, the company has connected transaction with the
other party who may have conflict of interest i.e. collaboration as consortium or compete in
business. The company has measurement as follows:

Work together with other company as consortium

In case of jointly bid or work together as consortium, the company and its consortium
member will jointly consider scope of work and responsibility in each section of such project
base on its specialized and competitiveness. The consortium will have chance to win if there
15 suitable scope of work and responsibility of each members. Each consortium member will
prepare proposal on its scope and combined each party proposal to be consortium proposal.

To prepare proposal, the company considers that the proposal shall be benefit to the
company. The proposal is prepared based on accurate actual cost plus appropriate profit with
approval from the Board of Directors and Board of Management, Audit Committee will review
scope of work and benefit sharing amount consortium to ensure that such division of scope
of work is reasonable and maximize benefit of the company:.

In Consortium Operation, the Company and consortium members will separately be
responsible for income and expenses in accordance with each party's scope of works.

Compeiition between the Company and the third party which is defined as Conflict of Interest
Transaction

In competition, the Company has never practiced a conflict of interest transaction.
Competition with any third party. ITD, for example, engages in Civil Engineering for large
scale infrastructure projects and essentially differs from the Company's core businesses,
integrated EPC, Competition, 1if any, will not be directly effect to the Company. In terms of
transparency and fair competition, ITD might be involved as subcontractor provided that it
has conformed to the Company's criteria and procedures in subcontractor selection and its
offering is best for the Company's benefit compared to athers,

For TEC who appears to be in the same business, relationship seems to be more on
supportive to the Company rather than competition. In bidding for a project, factors that bar
competition between TEC and the Company are as follow:
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» TEC emphasizes its efforts to project size over USD 500 million while the Company
18 focusing on USD 300 - 500 million project.

* Technological complexity and past experiences (Track Record) required for a specific
project.

» Relationship and Customers’ Preferences,

= Fixed cost differences between TEC and the Company. This also holds true for
competitors from other developing country like Korea, Entry for low scale competition
is impossible due to their high fixed costs.

For other companies within in TEC group and located in other countries, some of them
concentrate only in a specific arca or scope of EPC, therefore, their engagement differ from
the Company's nature of businesses, integrated EPC contractor. For this reason, from the
Company's point of view, theses companies act as global network and risk mitigation rather
than competitors whenever overseas assistance from overseas is required, local subcontractor
dealing, suppliers negotiation, etc.

Same for CHIYODA Corporation who currently holds 7% of the Company's Shares and
a Thai subsidiary, namely CHIYODA (Thailand) Co., Lid., relationship seems to be more on
supportive to the Company rather than competition.

Besides, considering the balance of the Company's shareholders structure and board of
directors, the shareholders can be categorized into 6 groups, (1) TEC, 26%, (2) CHIYODA,
7%, (3) ITD, 3.83%, (4) direct holding by the Company's management, 9.26%, and indirectly
holding by the Company's management through Global Business Management Co., Lid., 6.67%,
(5) the Company's employees and ex-employees, 3.40%, and (6) other investor, 43.84%.

In addition, the management structure 15 designed independently apart from any group
of shareholders' influence. The Board of Directors consists of ¥ seats, Independent Directors (3),
TEC's Representative (1), CHIYODA's Representative (1), ITD (1), and Executive Directors (3).
None of these shareholders represents in the Board of Management, therefore, decision being
made will be carried out under business norm and free of any sharcholders' interference,

The Audit Commitiee's Comments on Related Party Transactions

The Company's related transactions are considered and addressed by its Audit Committee
to ensure that they are normal business transactions with no special conditions and no transfer
of interest among the Company, subsidiaries, associate companies, related companies or
sharcholders. In addition, regarding pricing, the policy for related transactions between the
Company and related business is similar to the policy between the Company and non-related
persons/businesses and carried out in the Company's interests,
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Dividend Policy

The Company's Dividend Policy

The Company has a policy to pay dividend at the rate of not less than 50% of the net
profit after tax and reservation required by law. However, Board of Directors of the
Company has the authority to consider the exception of compliance to this policy or change
the policy from time to time but subject to the conditions that in all aspect it shall be proceeded
for the best benefit of the shareholders for example to sue the reserved fund to re-pay the loan,
to invest in expansion of Company's business or to use as working capital in case of there
is any change in the market situation which affects the company's cash flow in the future.

Dividend Policy of the subsidiary

Dividend Policy of the subsidiary shall be considered by Board of Directors of the
subsidiary by taking mto the remaining cash flows to compare with the investment of the
subsidiary without having to pay any fixed rates of dividend. In case the cash flows has
sufficient amount after satisfaction to the conservation law, the Board of Directors of such
subsidiary has the right to consider for payment of dividend in each case.

Fd



The Board of Director's Report on their
Responsibilities for Financial Reports for
the year 2012

The Financial Statements for Toyo-Thai Corporation Public Company Limited and
its subsidiaries have been prepared in accordance with generally accepted accounting
principles by choosing a proper accounting policy which has been regularly observed. Due
circumspection of estimation has also been given in the preparation of the financial statements
to adequately reflect substantial performance for the interest of the shareholders and investors.

In this regard, Board of Directors has appointed Audit Committee comprising independent
and non-executive members of the Board 1o oversee the quality of the financial staiements
and the internal control system. The Committee's comments have already been shown in this
annual report.

The Board is of an opinion that the overall picture of Company's internal control system
is at a satisfactory level which can reasonably create confidence upon the reliability of the
financial statements of the Company and its subsidiaries as of 31 December 2012,

Mr. Hironobu Iriya Mr. Piriva Wongphayabal
President & CEQ Vice Chairman




Management Discussion and Analysis

1. The operating performance Year Ended 2012

The Company's Gross Profit and Net Profit for the Year 2012 were THB 1,276 million
and THB 546 million, grew 22% and 35% respectively when compared to the Year 2011's,
at THB 1,043 mallion and THB 404 million. The Basic Earmings per Share grew sipnificantly
from THB 0.83 to THB 1.14 or 37% increase.

However, the Company recorded a positive figure for the Exchange Differences on
Translating Financial Statement at THB 3.26 million which mamly caused by the Company's
investment value in its subsidiary overseas, As a result, Total Comprehensive Income for the
Year 2012 ended up to THB 549 mullion.

2. Management Discussion and Analysis Report according to consolidated
financial statements

For the Year Ended (in THB' million)

2012 2011 YeChange
Fevenusss
Constrsction and servive income 11,358.30 T 0 HEOG43 JLEER L (e ITET%
Lem Cost of consiruction ond services ([008260)  BRTTH (7.853.19) K827 28.39%
Limoas pm.ll;l 11?561 ]'I_l'!.‘?i 'I,I'H'll-l lI.T.H-?a"q- EI..I?'H
Add  Oither meoie 16111 1.42% G870 i11% 6. 84%
Les Adminisirative Expenses & (67350 5.04% (577.09) 40 17.28%
Munngement Remumeration
Lag Finanes Coate 0.0 0, (0.0 D00 (100003
Less Share of Loss in Associane/Joint Vemmure {044 L (1.07) 001 % (3] )%
Profit before Income Tax 754 A% 563.77 i, 24% 34,730
Less Income Tax {21378} 1 HR% {TR0.10) [.BEs 331.53%
Pzt Profit for ths Persod 24576 4Bl H03.67 4.54% L g |
Add{Less} Exchange Differences on 36 003% .31 [RENFER ) (H56.71 1%
Tramstetion Finuncial Statement
Total Comprehensive oome for the Feriod a2 4 B35 598 4 56% 3h13%
Basic carning per share (THE) L14 0.83 37354

2.1 Analysis of Income and Expenses for the Year 2012
2.1.1 Construction and service Income and Cost

The Company reported its Construction and Service Income at THB 11.4 billion, 28%
increase from 2011 at THB 8.9 billion. Such increase was driven by jobs awarded during 2011
and 2012, Major projects, represented more than 60% of Total Income, were Rung Tawan
Project - THB 2.5 llion, LampsUP-MY Project - THB 1.9 billion, Chiyoda’s Petrochemical
Plant - THB 1.4 billion, and Nava Nakomn Eleciric (NNE) Power Plant Project - THB (1.9 billion.
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The Cost of Construction and Service was also increased at 28% to THB 10.1 billion.
With the improved in Construction Income, the Company booked its Gross Profit and Net
Profit at THB 1.3 billion and THB 545 million, grew 22% and 35% from 2011, In terms of
margin, both Gross Profit and Net Profit were mildly changed and maintained at 11.2% and
4 8% respectively.

Z.1.2 Interest income and other income

The Other Income was also substantially increased in 2012, from THB 99 mallion to
THB 162 million or 64% growth. Major items included Net interest income, THE 71 million
{44%), and Gain on Exchange at THB 36 million (22%), Insurance Claim from Flooding in
2011 at THB 28 million (17%) and Gam from Partial Selling of Shares in NNE at THB 22
million ( 14%).

2.1.3 Administrative expenses and Income Tax

The Administrative Expenses & Management Remuneration increased THB 100 million
or 17% to THB 677 milhon. The majority of such change could be explained by the increase
in Salary, Bonus, and Office expenses THB 38 million, the pre-operating expenses for Ahlone
Project investment in Myanmar, THB 34 million, and writing-off a pending project in Vietnam,
THB 25 million. However, in terms of percentage to the Construction and Service Income,
it was shightly dropped from 6.5% to 6.0% of Construction and Service Income,

The Income Tax 1 2012 was THB 213 mullion, grew 33% from previous year which
was consistent with the Company performance. The Company applied Corporate Income
Tax rate at 23% according to the Cabinet's Resolution as of 11 October 2011 and the Royal
Deeree 530.

3. Analysis of Financial Status
3.1 Analysis of Assets

(in THB' million)
DEC. 2012 DEC. 2011 Increase{Decrease) %Change
Current Assels 568880 609737 {dﬁ'&..ﬁ T {Er.'?ﬂiﬂ"'n
Mon-current Assets  1,926.58 BO6Z6 1,120.32 13E.95%
Tatal Assets 161538 6,903.63 TILTS 10.31%

As at the end of 2012, the Company’s Total Assets was THB 7.6 billion increased 10%
from 2011 and reflected in accordance with business expansion during the year. Significant
changes in Total Assets were founded in both Current and Non-current Assets. The Current
Assets dropped 6% or (THB 409 mullion) to THB 5.7 billion while the Non-current Assets,
in the other hand, jumped more than 139% or THB 1.1 billion.

Majors items that caused changes in Current Assets included net reduction in Cash &
Cash Equivalent and Short Term Investment, (THB 800 million), Trade Accounts Recetvable,
(THB 300 million) and the increase in Unbilled Contracts Revenue, THB 547 million, The
decline in Trade Account Receivable was largely caused by LampsUP-MY Project as the
construction progress was entering into the final stage, The increase in Unbilled Contracts
Revenue was mainly caused by construction projects in Vietnam, namely DAP2 Project,
which had not vet reached the agreed milestone.
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MNon-current Assets was increased by THB 1.1 billion since the Company has entered
into the Memorandum of Agreement in November 2012 with the Ministry of Electric Power,
the Government of the Republic of the Umion of Myanmar for the Build, Operate and Transfer
of GGas Fired 100MW Combined Cycle Power Plant Project (or Ahlone Project). As at the
end of 2012, the Project recorded THB 960 mallion in the Property, Plant and Equipment and
the Intangible Assets. The total project's investment cost was estimated to be THB 5.1 billion
{or USD 170 million) andto be completed in Q3 2014. The rise of Investment in Associate
THB 60 mallion represented sharcholding in Siam Solar Power Co., Ltd. (SSP) in which the
Company hold 25% of total registered capital, THB 250 million. The SSP Project was to build
an 8MW solar power plant in Angthong, Thailand. Total investment cost was eshimated at
THB 750 million and scheduled for the Commercial Operation Date in Q1 2013,

3.2 Analysis of Liabilities and Sharcholders' Equity

(in THE" million)
DEC, 2012 DEC, 2011 Increase!Decrease]  “Change
Current Liabilities 500618 5,009.39 96,79 .93%
Naon-Current Liabilities 232048 212.05 20,04 9. 45%
Total Lishilities 533827 522144 116.63 224%
Shareholders’ equity 227701 168219 50492 35.37%
".ﬁ:ll:ﬂ] L!'al:;ilititH and i}ml'dmbﬂm' cqui'q.r 'J',l.'ﬂ 5_13. E,.';'i]-]..ﬁ] TL1.75 |D.3]“::E!

As at the end of 2012, the significant changes in Liabilities and Sharcholders’ equity
were as follows:-

Total Liabilities increased THB 117 million. Accrued Construction Costs and Deferred
Construction Revenue were largely dropped (THB 820 million) and mainly caused by
construction in LampsUP-MY Project completion. Trade Accounts Payable - Third Parties and
Advances Received from Customers under Construction Contracts increased THB 600 million
from DAP2 Project in Vietnam, The Company also booked THB 260 million for Advance of
Shares Subscription in TOYO THAI POWER CORPORATION PTE. LTD. (TTPSG) in
Singapore, TTPSG was planned and established to hold 95% stake of the Project Company,
TOYO THAI POWER MYANMAR COMPANY LIMITED (TTPMC), which in turn holds
Power Plant assets in Ahlone Project. TTPSG's registered capital was THB 1.26 billion
(USD 42 million) and expected to complete registering process in Singapore within Q1 2013,

Non-Current Liabihities increased by THB 20 million and resulted from the increase in
DeferredIncome, THB 9 million, as for one of the Company's subsidiary, BNE, entitled to
receive subsidy from the Ministry of Energy, Thailand. The balance, THB 11 million, was
increased from the Employee Benefits Obligation according to the new accounting standard
adopted in Q1 2011,

Sharcholders' equity increased THB 595 million or 35.37% growth from last vear. As
stated earlier, the Company's Net Profit for the Year 2012 was THB 546 million. However,
the Company paid dividend to 1ts shareholders for the amount (THB 216 million). Together
with the Currency translation differences THB 4 million, the Company also reflected the
Non-controlling Interest for the amount THB 261 million which mainly came from the
investment in TTPSG for the Ahlone project in Myanmar, As a result, the closing balance as
at the end of 31 December 2012 became THB 2,277 million.
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4. Major Financial Ratios

Az 8l

Ralios TR A

1. Current Ratio {times) L.11 122
2. Diebt { Equity ratio® {tames) 234 310
3. Net book value {THB/sharc) 4.74 3.50

4. Eamings per share{ THEB/share) 1.14 0.83

5. Giross profil margin %) 11.23% 11.73%
. Net profit margin (%) 4.74% 4.49%
7. Betumn on total assets (%2) T 3.65%
2. Beturn on equity (%) 2387 24, (K

* Mane ol the Compary’s Deld wis u:u.rmd-l:rg.' aereEl-bearing mig.i.lmn ur hoemestng

5. Analysis of Cash Flows (in THB" million)

31 DEC 2012 31 DEC 2011

Net cash generated from operating activities 151.47 2.238.31
Meet cazh (used 1n) investing achivities {1,007 8% {47386}
Met cash receipts from (used in) financing activitics 475 {192,153}
Net increase {decrease) in cash and cash equivalents (351.67) 1,572.30
Add Cash and cash equivalents at | January 244132 332,03
Effect of exchange rate changes on balances (33.1%) 36,99
heeld m foreigm currencies

Cash and cash equivalents a1 3| December 2,056,46 2,441.32

As at 31 Dec. 2012, the ending balance of Cash and cash equivalents was THB 2,056
million, declined THB 352 million from the end of 31 December 2011. Such change was
caused by the combination of the Net cash generated from operating activities, THB 351
mullion, the Net cash used iminvesting activities, (THB 1,008 million), and the Net cash receipts
from financing activities, THB 3035 million, and all of which were detailed in the following
explanations,

3.1 Net cash generated from operating activities, THB 351 million. The significant
changes came from:-

+ Cash flows before changes in operating assets and liabilities THB 726 million

- Changes in operating assets and liabilities, (THB 169 million)

- Corporate income tax paid, (THB 205 million)

5.2 Net cash used in investing activities, (THB 1,008 million). The significant changes
came from:-

+ Cash receipts from sales on general investment, THB 426.76 million - NNE

- Payment for shares in associate, (THB 62.5 million) - S§P

- Payment for general investment, (THB 456.5 million) - NNE

- Purchases of plant and equipment, (THB 802.3 million) - TTPSG

- Purchases of right to operate of power plant, (THB 177.8 million) - TTPSG

5.3 Net cash receipts from financing activities, THB 304 million. The significant
changes came from:-

+ Cash receipt of shares from related parties, THB 260.4 million - TTPSG

+ Cash receipt in advance of shares from related parties, THB 260.4 million - TTPSG

- Dividends paid to shareholders, (THB 216 million).
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AUDITOR'S REFORT

To the Sharcholders of Toyo-Thar Corporation Public Company Limited

1 have audited the accompanying conselidated and company finencial statements of Toyoe-Thai Corporation Public
Company Limited and its subsidianies and of Toye-Thai Corporation Public Company Limdted, which comprise
the consclidated and company statements of fmancial positton as at 31 December 2002, and the related
consolidated and company statements of comprehensive income, changes i sharcholders” equity and cash flows
for the year then ended, and a summary of significant accounting polickes end other notes.

Management 5 Responsibility for the Financin! Statemenix

Manapgement is responsible for the preparation and fair presentation of these fmancil staiements m accordance with
Thaa Finameial Reporting Standords, and for such intemal controd as management determmnes 15 necessary o eoable
ihe prepamtion of financial statemenis thal are free from motenal missalement, whether due o frosd or emor,

Awditor s Responsibiliy

My responsibility 38 to express an opioan on these financial statements: based on my audit. | conducted my awdit
in sccordance with Thai Standards on Auditing, Those standards require that | comply with ethical requirements
and plan and perform the sudit to obtain reasonable assurance about whether the financaal statements are free from
material missiatement.

An sudit involves performing procedures to obizin audit evidence about the amounts and disclosures i the
financial statements. The procedures sefected depend on the auditor®s judgment, incleding the assessment of the
risks of material misstatement of the financial sfatements, whether due 1o frawd or error, In making those risk
assessments, the auditor considers infemal control relevant fo the entity's preparation amd Tair presentation of the
financial statements in order to design andit procedures that ase approprizte in the circumstances, bat not for the
purpose of expeessing an opinion on the effectiveness of the entity’s internal control. An audit also inchades
evalfuating the appropriateness of accounting policies used and the reasonableness of accounting estimates made
by management, as well as evaluating the overall presentation of the financizl statements.

I believe thar the audit evidence [ have obtained i3 sufficient and appropriate to provide a basis for my awdit
GpEnEan.

a1




Oplaiem

In my opinion, the consolidated snd company finenclal statements referred to above present fairly, i all material
respects, the consolidated and company Gnancial position of Toyo-Thal Corporation Public Company Limited and its
subgidiaries and of Toyo-Thai Corporation Public Company Limited as at 31 Decernber 2002, and its consofidated
and company results of operations and its cash flows for the year then ended in accordance with Thai Financial
Beportimg Standards,

Prasit Yucngsrkul
Certified Public Accountant {Theilandy Mo, 4174
PricewaterhouseCoopers ABAS Lid.

Bangkok
27 February 2013
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Toyo-Thai Corperation Public Company Limited
Statements of Fimancial Position
Ag at 31 December 2002 and 2011

Consolidated Company
Mz o011 012 am
Mokes Haht Haht Bahi Bkt
Assets
Current sssels
Cash and cash equivalenis 6 2056457357 2441315959 1382287506 1.769.144,1°77
Temporary imvestments 7 238410448 65TO02. 242 23R 410448 657 M2 242
Trade accounts receiviable
- related partics B0 JEI6TE, 104 6.590,775 FH3, TRE IRT 24,547 40
= third parties 8 [,13B.E35,187 1,814,670.753 1,083,710405 1.277,151,730
Unbilled contract revenue
= related pariies &1 238.035,437 THO069,748 17 822,200 83,290,538
- third partics 9.2 1343413591 955007780 1,139086,933 850,686,735
(nher accounts recelvable
- related parties 10 1,786,403 349,521 1, TRE 403 360,756
= third parties RO 409,853 221,565,042 60,503,266 21,764,200
Construction in progress
- related parties 14 - - 187693337 56756109
- third parties 66,564,174 61,053,757 63,316,380 57,763,546
Advance payments to sub-Contracions
- related partics 10 - - 29 333 759 Qa5
= third parties 75,042,904 14,575,870 51,584 884 1,468,032
Interest receivable from loan
i subsidiary 1 . - 15710 1,341,370
Input tax refundable 24,855,380 22117932 14,158,176 11,321,260
Other current assets 32,285,506 23,047 404 31,923 488 21,078,118
Total current assets 5,688, 797,344 6007366873 5486234181 4.801,474.967
Mun-current assets
Drepozit o1 bank used as collateral 11 - 120000 Ok - 12,0040, (0
Reteniion receivable from related party 10 40,514,289 - AR 14,289 -
Held-to-maturity investments 20,000,000 20,000,000 200, 060,000 20,000,000
Loan to subsidiary 10 - - 35,000,000 A0, (WM, 00
Invesimenis m subsidiaries, nel 13 - = 452,198,755 18,556,581
Interests in joint venture 14 20,353,003 18878959 24, (0,000 24, (K0, 00
Investments m associbe, net 15 60,589,154 - 62,499,900 -
Ceneral investment 12 3R4.EZ0,600 532600600  SRAR20G00 532 604,600
Property, plant and equipment, net L6 950 946 762 187,212,600 61933318 43.933,19]
Intangible assets, net 17 200,470,168 13,873,506 22 424673 13,496,713
Oither non-current assels 20,582,578 21,098,391 21,655,501 17,941,476
Total non-current asses 1926 576,592 By 264 206G 1325 347 036 721 968 561
Total assets TI'IEI.SIH-TEIIJS:‘- 6 9031 631079 EE] SE[EIT Ea’!#id-izlégﬁ

The notes (o the consolidated and company financial staterments on pages 11 to 43 are an integral part of these
financial statements,
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Toyo-Thai Corporation Public Company Limited
Statements of Financlal Posttion
As at 31 December 2002 and 2011

Consolidated Company
1 011 2012 RN
Modes Bakhi Bahi Buhi Bahi
Liabilities and sharcholders® cquity
Corrent liabilities
Trade accounts payablz
- related pariies 10 32216249 - 1739, 7T 35,119,550
- third panics 1,167 900 742 TTh6T2 752 Q73 385 445 SR9.302 359
Other accounis payable - third parties 42 (W02 16k 41,510,154 41,114,747 41,521,389
Retention payable to sub-contractors 65212,185 75218593 65212185 752183593
Accrued construction costs 2,686,344 934 2.969967,417 2,398 108,720 2426432680
Advances received from customers
under conztruction contracts
= related parties 10 - = 4a5 ATRS10 -
= third parties 630 3EA0T] 419558251 558,004,675 347,068,845
Deferred construction revense a3 o0 B3 0a, 778 T2 19,645 580 1 B4 253,056
Advances received of shares
fromm related parties 10 260 368,600 - - -
Corporite inoome tux payable 29 548,636 21,013,695 14,627,232 20596, 706
Accrued expenses #5,580.015 48 alhs,057 72,836,050 45,595,012
Oither currend fiabilities 6 131,311 50,067 506 6k 052,680 41,4594 570
Total current liabilities 5,15, 1 TR 730 3 004384 146 4 689 106043 3,791 794 002
Non-current Habilities
Dieferred income 18 144,160 446 135,160,446 - -
Emplovee benefits obligation 19 BT 917.026 Te, 592 311 A5,645,240 Td B34 460
Tolal non-curreni liabilities 232088372 212,052,757 85,045,249 T, R34 460
Total linbilities S33R267.002 5221441903 4.774,751,29F 1 R66.628.462

The notes to the consolidated and company financial statements on pages 11 i 43 are an integral part of these
financial starements,
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Toyo-Thaui Corporation Public Company Limited

Statements of Financial Position
Ax at 31 December 2012 and 2011

Consolidated Company
0z o 2 2011
Motes Baht Baht Baht Baht
Liahilities and shareholders® equity (Cont'd)
Shareholders” equlty
Share capital
Authorised share capital 20
Ordinory shares 480,000, (K0 shares
of par 1 Baht each AR0000,000  AR0000,000  SR0,600000 30,060,000
e e T e e R
Issued and pasd-up shure copital
Crrdinary shares 480,000,000 shares
of par | Baht each B0, 000,000 480,000,000 R0, 00, 000 450,000,000
Premium on share capital 20 405,162,500 405, 162 100 405,162 100 405,162,100
Retained camings
Appropriated - legal reserve 1 43.000,000 45000000  S4E000000 48,000,000
Unappropriated | 086,752,394 756,288,839 1, 103,667.825 724,652,966
(hher components of equity (6,236,910 (19,226,634) -
Equity attributable o owners of the parent 2,0013,664,584 1670224305 2,036,829925 657,815,066
Mon-controfling inferesis 263 442,250 11,964,87]
Total sharcholders® equity 2277106834 682,180,176 2,0360,829.935 1.657.815,066

Total liabilitics and sharcholders’ equity

T.615373,936 6,903,631,079 6.811,581,217 5.524,443,528
EUSSUSSSTRARSRES ERISTAAEIS YOGS VLSS ARSI TaaTET=SRRsT e

The nodes to the consolidated and company fiancial statements on pages 11 to 43 are an integral part of these

financial staterments,
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Toye-Thal Corporation Public Company Limited

Statements of Comprehensive Incomi

For the vears ended 31 December 2002 and 2011

Consolidated Company
1) el 211 21z i
Moty fiahi Bahi Hahi Rukhi
Revenues
Constrection and service revenues 51 11358303 680 HEOA 434445 10420,361,147 T.580.471, 194
Cost of constrizctions and services  5,10.26  (I00EX681,513) (7853, 194 828) (9,180,328 242 (6,602 689,064)
Gross profit 1,275622, 167 1,043,238.617 1.240.,032,905 q77,TH2. 130
Crher income 24 160 T 44T OF, 700,142 139,045,503 90,341,767
Administrative expensas 10,26 (67T 352 3497) {577 086,262) {595,741 ,6TH) {551,436,545)
Finanve costs - (14,114} - .
Share of boss of associnte L5 {1,900, T - - -
Share of profit (loss} of joint ventore |4 1 474,044 (1.070,288) - -
Frofit before income tnx 59,543,555 563,769 095 T84,237,730 516,687,352
Income tax expense 15 (213,777,193} { DR, 104,306 ) (189.231.734) (142,325,796}
Met profit for the vear 545, Teh, 262 403 Ghd, THS $95,00%,994 374,361,556
Other comprehensive income (expense)
Exchange differences on translating
financial statements 3,256,161 2311016 -
Other comprehensive income (expense)
for the vear, net of tax 3.256,161 2311016 - -
Total comprehensive Income
for the year 54940022 523 402,975 805 595,005,996 374 361,550
Profit attributablc to:
Crwners of the parent 545,659,277 350,326,043 545,005,994 374,361,556
Moen-controlling interesis LT, 085 4 338,746 - -
545, o6, 362 403,664, THS 545,005,996 374,361,556
Total comprehensive income
atiributable o :
Orwners of the panent 550,020,620 300,725,931 595,005,994 374 361,556
Mon-controlling interests (98 T ) f,249, 874 %
549 523 405.9?5& 595,005,996 374 26],55&
———
Earnings per share for the owners of the parent
Hasic carnings per share (Bahi} 22 .14 .53 |.24 (LTE

The notes to the consofidated and company financial statements on pages 11 to 43 are an integral pon of these financial

shftements,
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Toye-Thai Corporation Public Company Limited
Statements of Cash Flows
For the years coded 31 December 2002 and 2001

Coaalidated Comipaty
Iz 2011 M 11
Mates Hahit Bahr Baht Bahi
Cash Nows from aperating zctivitles
Profit before income tax 150,543,555 563,765 093 TE4237, T H F16,687332
Adjustmenis
- Desprociation and amartisation 26 13,797,041 21525002 H953 025 19,039, 252
- Write-off eguipsment 26 Ri, 350 - E6.330 -
- Ciaiers from dsposals of equipment {1.893,326) {1,353,835) {1,803 326) (1,153 835)
- Unreadised (gainsviosees from change
in value of mvesimenis {185,590 I, B3, 520 (RS, 5506, 1,831,929
- Gzins on sale of genern] invesiment (22,274,060} - 122,214,000} -
- Unrealised (gainsylosses from exchange rafe 25,887,521 (42,102.618) T21115 (40,609,058
- Interest income 14 (70,726, 308) (340492.355) {30,364, 4500 {40,362, 538)
= Drividensds mcame - { L5000y - (150, 00d0)
- Share of boss of msoelane 15 1,910, 706 - - -
« Share of (profith ks of jolat vesture 14 {1474.044) LAV, 240 . L
- Employee benofit expense 19 11,035,615 15,193,445 HLH 10, TRY 13,235,504
= Imerest expenses - 14,114 = .
Cash fiows before changes in operating nrsess
and linhilities T25.663 494 505, B0, 156 T4, 5TH5RT 461,118,256
Chanpes in operafing oesets and fiabiliies
- Temparary mvesimenis 418,186,570 281,034,396 418, 186870 281,534,304
- Trade sccounts recedvable 2RTIN0A0 (LSHESS6136)  (165.924.724) (1,005,772, 268)
- Unbilled eoniract revenue {547 374, 500) L2661 50861 (1,022 941 869} 327,177 488
« [Mber accounts receivable (41,418,943} {6, TH,334) (40,164,783} (7,051,530)
- Comstruction in progress (5,510417)  (SHARATS4)  [1H7,5T0.452) {62,000, 802)
= Advanee payments in sub<ontraciors (60467 134 13,001 558 {61,634 826} (1,262,136)
- Enipuat tux refundable (73T A48) 16, 145,230 (2AT0.916) 23 ER1656
- (rber curment asssts (13372159 43,056,497 (14,113,516} 41,451 504
- Dreposit ot bank used as eoliateral JERE LRI - 12 00 00 -
- Betithon recervabbs from related parmy (e B 14,289 - {40,814 280 -
- Unbier mon-clarrent asoels {LBS1ASE) {498,323y {3 714.025) 118957
« Trade scctunts payahbe 9215927 517,163,260 363,132,781 347,307,350
= (Mher aecoumis puyakile (2,210,211) {H,251,384) {3,108, 865) (%, (M, 308}
= Retentiom payahle to sub-contrctons { 10,000 08 (36,322, 2630 {10,006, 408) {36,122,263)
- Apgrued construction costs (I83622483) A3 AS4T0 {28, 315.9600 I, 383, 50, 564
- Addvancs received fiom eustomers
uniier constraction conlracis 210781 416 (46,1 7239 GE2A18.T90 (BO225,122)
- Deferred constraction revenme S403% 4000 566524461 - 143, B2 6%
- Auserwed expenge 35 9H1, 554 S.B18 522 215304371 G, M0 90
= Uhber current labidlibes 19 63 BOS 3,493, 553 11557 k0 25,316,322
« Diaferred income &, (0, 121,567,506 (164,606 367) =
= Employee henefit obligntions % - (6,072,782} - (6,072,782)
Cash genetaled from opetalions 556, 705410 2381709978 532511167 1,757,607 613
= Isbizrest paid . (14,114) . .
. Erscoseme e prai] (205, 233,8400 (143387, 75K)  (ITETOO 2000  (142,143,149)
Met cash gemerated from operating activities 51 A0 2238 308, 106 335800957 1,615 4464 464

The notes to the consalidnied and company finencial ststements on pages 11 4043 are an integral part of these financial statements,
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Tayo-Thai Corparation Peblic Company Limited
Statements of Cash Flows {Coni"d)
For the years ended 31 December 2012 and 2011

Cunsididated Campany
M2 01t 12 i
MNikes Bnht Haht Bahi Bakt
Cash Mows from investing activities
Payment for sdditsonal paid-up shares
in subsidinries 1% - - (433,02, 074 {T.393.351)
Payment fior shares in associabe 15 {062 A0 D - {62, 4949, 5800) -
Payment for gencral invoestment 1z (4305148000 (43260006000 (456,514, 8000 {432, 600,600)
Cash recespd fram sabes on general ivestneil 1z 426,158,603 - 426,758,603 -
Paymeni for held 16 madurities securiny - el P - {200, 0D, {sHD
Lioan masede 10 0 suhsidiary il i {30, 3K9, M0 :
Proceeds from loan ba a sabsidiary 1 = - 35,389, 0Hk] 215, IHO, 0
Cash receipés from interest income 73,954 456 F.550.216 54,158,266 53,168, 165
Dividends recsived from other company - | 5B AN - 1 50,60
Parchases of plant and equipment 1t (R02.298.512) [TTR24.94T) (34,079,044) (15,671,937
Proceeds from disposals of equipment 203473 2,141 4% 020,473 1141 456
Parchases of Aght o operste of power plam 17 (177,772 540) - -
Parchases of computer soltware 17 (11,577,213} (322,662) (11,364,508
Met cash osed in investing aetivities (1,007 BRFATRy (4T3 R5T53Tp (508,721, L6d) (AT 406, 26T)
Cash Nows from Moancing activities
Cash receipt of shares from relsted partics 20 SGH A0 -
Caal recept in advance of ghares
Tromm related parties 10 200368 A0 - -
Cash paid fior fnance lease Habilities . {148,929} . .
Dividends paid to shoreholders bk ] (205991,137) (191999978} (215,590,037 {191900.078)
Mot cash recedpis from {wsed In}
fimancing acthithes I TARD63  (IR204R00TF (215,591,037 {191,995 678)
Mot (decrease) increase in cash
and cash eguivalents (551,671 845)  15T23500 662 (369 5004 344) LAk isE, 210
Cash amd cash equivalents af the begimning
of the year 2441315959 BIZ0256T2 1,769, 044,177 6H5, W1 R15
Exchanye rate gains(losses) an cosh and cash
couivalents (33,186,757} M5 SRH 625 (16,952,227 34,184,143
Cash and cash equivalents at the end of i
the year 20364357357 2441315930 ), 382.287,504 1060 144,157
Mon=cush flem
Aceounis payable for punchnses of equipment 27023223 1500516 2,702,223 1,505,816

The notes 1o the consolidsted and company finnncial statements on pages 1] o043 are an integral part of these fnoncial statements,
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Toyo-Thai Corparation Public Company Limited
Motes o the Consolidated and Company Financial Statements
For the years ended 31 December 2012 and 2011

o |

11

CGeneral informuaiion

Toyo-Thai Corporation Public Company Limited {the “Company™) is a public limited company incorporated
and resident in Thailand. The address of the Company's registered office is 8t 15% Sermmit Tower Floor 27-30,
501 Sukhumvit 21, Asoke Road, Klong-Toeynu, Wattina, Bangkok.

The Cormpany is Bsted on the Stock Exchange of Thailand, For reponting pumposes, e Company and il subsabanes
are refierred o as the Group.

The principal business operations of the Group are engineering services including design, procuremcont and
construction for integrated industrial factores,

Thezse consolidated and company financial statéments were authonsed for Bsue by the Board of Directors on
27 Febrary 20013,

Accounting palicies

Basis of preparation

The consilidated and company financial siatements have heen prepared in accordance with Thai generally accepied
accounting principles under the Accounting Act BE. 2543, Thai Accounting Standards issued under the
Accounting Profession Act B.E, 2547, and the financial reporting requircments of the Securitics and Exchange
Commuission under the Sccurities and Exchanges Act,

The comsolubated and compoany fnancual stwiements hive been prepared wnder the hstoncs] cost convention except
for the messurement of rading mvestments at fir value i declosed m the scooumtmg policies of investment,

The preparation of financial statements in conformity with Thai generally accepted accounting principles
reguires the use of ceriain critical accounting estimates. It also reguires management to exercise is jodgement
in the process of applying the Group's accounting policies and to disclose the areas involving a higher degree
of Judpement or complexity, or areas where assumptions and cstimates are significant 1o the financial statements as
dizciosed in Motz 4.

An English version of the consolidated sl company financial stalements his been prepared from ibe Thal statusory
financial statements. In the event of & conflict or a difference in interpretation between the two langisages, the Thai
language statutory financial staterments shall prevail,

New accounting standards, new fnancial reporting standards, new interpretation and amendments to
accounting standards {collectively “the accounting standards™)

221 The nccounting standards effective for the accounting periods beginning on or after | January 2013

TAS 12 Income Taxes
TAS 20 (Revised 2009y Accounting for Covermment Grants and Disclosure of (Govemment Assigtanes
TAS 21 (Revised 2009} The Effeots of Changes in Foretgn Exchange Rotes

TSIC 10 Government Assistance - Mo Specific Relakon to Operating Activities
TSIC 21 [ncome Taxes = Recovery of Revalued Non-Depreciable Assets
TSIC 25 Income Taxes - Changes in the Tax Status of an Enlity or ifs Shareholdess

Thee Groug will apply the aforementioned accounting standards from | Janmuary 2003 and the Group's
management is i the process of reviewing the impacts of those accounting standards, However
significant changes in accounting standards relevant to Group are sunnmansed as below.
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Toyo-Thai Corporation Public Company Limited
Notes to the Consolidated and Company Financial Statements
For the yvears ended 31 December 2002 and 2001

2 Accounting policies (Cont’d)

2.2 Mew accounting standards, new fnancial reporting standards, new Interpretation and amendments (o
acconnting standards (collectively “the accounting standards™) (Cont'd)

2.2.1 The sccounting siandards being effective for the accounting perieds beginning on or after | January
2013 (Cont"d)

- TAS 12 prescribed the accounting weatment for income faxes, comprizing current tax and deferred
tax. Current tax asscts and liabilities are measured at the amount expected to be paid to or recovered
from the taxation nuthorities. using tax mtes and tax law that have been enacted er substantively
enacied by the end of the reporing penod. Deferred taxes wre measured based on the temporary
difference between the tax base of an asset or liability and it carrving amount in the finascial
statements and using the tax rates that are expected to apply to the period when the asset is realised or
the lability is settled, hased on dax rates and tax law that have been enacted or substantively enacted
by the end of the reporting peniod.

- TAS 20 (Revised 20090 Accounting foc Government Grants and Disclesure of Government Assistance
Grants prescribed grants from the government are recognised at their fair value where there is a
reasonable assurance thai the grant will be received and the Group will comply with all attached
comditions. Government grants relating to the compensation of costs are deferred and recognised in
profit or fess over the peniod necessary to moatch them with the costs they are mtended 1o compensate.
Government grants relating to the purchize of property, plant and eguipment are meluded 0 non-
current liabilities as other Habilities and are credited 1o profit or loss on & straight-line basis over the
expected lives of the related assets,

- TAS 21 {Revised 2009) required each individual entity 1o delermine its functionnl currency which is a
currency of the primary economic envionment 1o which the entity operstes. Foreign currency
iransheiions ane reguited to be transtated nto the functonal currency wsing the exchange rales
prevailing ar the dates of the transaction, Foreign exchange gaing and losses resulting from the
settlement of such transactions and from translation at year-cnd exchange rate of monetary items
denominated in foreign currency are recognised in profit or loss. In addition, the results and financial
postticn of all the proup entittes that have s functional currency difference from the presentation
currency are franslated in the prezentation currency by (a) assets and babilities are translated of the
closing rate at the date of that statement of linancial position (b) income and expesses are translated at
the exchange ratc at the date of the transactions and {c) all resulting exchange differences arc
recognised in other compeehensive income.

1.2.1 The acevunting standards effective for the acecunting periods heginning on or after | January 2004

TFRIC & Delermining whether an Armangement contadns o Lease
TFRIC 12 Service Concessaon Arangements

TFRIC i3 Customer Loyalty Programmes

TEIC 29 Service Concession Amangements: Disclosure

The Group hos not cardy adopted the aforementioned accounting standands and the Group's managemen?
i in the process of reviewing the impacts of those accounting standards, However significant changes in
acgounting standands are summarised as below.

- TFRIC 4 requires the determination of whether an amanpement is a lease s or contains a bease the
substance of the arrangement. [t requires an assessment of whether: () fulfilment of the amangement
i# dependent on the yse of a specific assel or assets (the asset); and (b) the armngement cofveys
a right 1o use the assel. The managerent is currently assessing the impact of TRIC 4,
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Accounting policies (Cont"d)

New accounting standards, new financial reporting standards, new interpretation and amendments to
acconnting standards (collectively “the accounting standards™) (Cont'd}

2,22 The sceounting standards being effective for the accounting periods beginning on or after
1 January 24 (Comt"d)

- TFRIC 12 deals with public-to-private service concession arrangements for the delivery of public
services. It applies only to coneession egreements where the use of the infrastracture is controlled by
the gromtor. This interpretution requires two different sccounting treatments, depending on the specific
terms of the concession agreement, When the operator builds infrestructure and has an unconditional
contractual right to receive cash or another financial asset from the grantor, that right s treated asa
financial asset, When the operaior builds infrastructure and receives a right (a licence) 1o charge the
users of the public service, that right is treated as an intangible asset

- TFRIC 13 clanfies that where goods or services are sold together with o customer lovalty incentive
{for example, levalty points or free products), the amengement 15 a multiple-clement armmgement, and
ithe consideration received or receivable from the customer is allocated between the components of the
arrungement using fair values. The management is currently assessing the impact of applying this
inferpretation,

- TSIC 29 contmng disclosure requirements in respect of public-to-private service srrangements.,

Financial insiroments

Financial assets carmied on the balance sheet include cash and cash equivalents, deposits at finoncial institutions,
investments, trede accounts receivable, other receivables and loans to o subsidiary. Financial labilities camed
on the balunce sheet molude trade socounts payable, other payables, meome tax payable, and fimance leases, The
particular sccounting policies are disclosed in the individual policy statements associpled with each item.

The Company is party to derivative financial instruments which comprise forward forcign cxchange contracts
(Ses Mote 1)
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Accounting policies {Cont"d)

24 Group acconnting - investments in subsidiaries and inferests in joint venlures

4.1

2.4.2

Investments in subsidiaries

Subsidiaries are all entities (inclsking special purpsse entities) over wlich the Group has the power o
govern the financial and operating policies generally accompanving a sharehodding of more than pne-half
of the voting rights. The existence and effect of potential voting rights thae are currently exercisable or
convertible are considered when assessing whether the Group controls another entity. Subsidiaries are fully
consofidated from the date on which control s mansferred to the Group. They are de-conselidated from the
date that control censes,

The Group uses the acquisition methed of accounting for business combinations. The consideration
transferred for the acquisition of a subsidiary is the far value of the assets transferred, the lisbilities
imgurred and the equaty mierests 1ssued by the Groop. The consideraton transferred mcludes the fur
walue of any assel or liabilily resubang from b conbingenl consideration armagement. Acquisition-related gosts
are expensed a5 incurred. Identifiable assets acquired and liabilities and contingent Habilities assumed in
o buginess combination are measured inigally at their fair valoes st the scquisition date. On oan
acquisition-by-acquisition basis, the Group recognises any non-controlling mterest i the scquires either
at fuir vakue or at the non-controlling mberest’s propomionate share of the scquites"s net assets,

Investments in subsidiaries are accounted for at cost less impairment. Cost i5 adjusted o reflect changes
in comsideration arising from contingent consiberation amendments. Cost also inclodes direct atributable costs
of investment.

The exgess of the consaderation tansferred, the amount of any son-contrelling miterest in the acgquiree
and the acguisition-date fair value of any previous equity interest i the acquiree over the fair value of
the Group's share of the identifiable net assets acquired is recorded as goodwill. If this is less than the
fair value of the net assets of the subsidiary acquired in the case of a bargaim purchase, the difference is
recopmised directhy in profit or loss,

Infercompany transactons, halances and unrealised gains or loss on ransactions between Giroup compankes are
climinated. Unmealised losses ane also eliminaicd. Accounting policics of subsidiares have been changed where
necessary bo ensure consistency with the policies adopted by the Group.

A list of the Group's subsidiaries and the effects of the acguisitions of the subsidianes are shown in
Motz 13.

Transactions and non-controlling interests

The Group treats transactions with nop-controlling interests as imansactions with equity owners of the
Growp, For changes in & parent’s ownership interest in a subsidiary that do not result in a Joss of control,
the difference between any consideration paidireceived and the relevant share acquired’disposed of the
carrying value of net assels of the subsidiary is recorded in equity. Gains or losses on disposals te non-
sontrolling interests are alse recorded [ eguity,

When the CGiroup ceases to have control, any retained interest in the former subsidiary is re-measored &
its fair value, with the change in carrying amound recognised in profil or loss. The fair value is the initial
carrying amount for the purposes of subsequently accounting for the retained interest. In addition, any
amounis previously recognised in other comprehensive meome m respect of the former subsidiary ure
accoumnted for as if the Group had directly disposed of the relmed assets or habilities,
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Accounting pobicies (Cont'd)

Group accounting - investments in subsidiaries and interests in joint venture {Contd)

143

144

Interests in joint ventures

The Ciroup’s interests in jointly controlled entities are accounted for using the equity method of sccounting in
the consolidaged financial sistements. Under the equity method, the mberests 0 joint ventures are imitadly
recopnized 01 cost which meludes goodwill identtfied on aequisiton, net of any accumulmed mpamment koss
(if anv}, The Group's share of s joing venlures" post-pequisition profite or losses 18 recognised n the
profit or koss, and its share of post-acquisition movements in other comprehensive income is recognised
in other comprehensive income. The cumulative post-acguisition movements are adjosted against the
carrying amount of the mterests in joint ventures. When the Group's share of losses in joint ventures
expanls or exceeds it interests n joimnl ventures, the Group dogs not recognise further losses, unless it has
incirred obligations or made payments on behalf of the joint ventures,

Unrealised gains on transactions between the Group and its joint ventures are climinated to the cotent of the
Group's inferest i the jomt ventunes. Unrealised losses are alse eliminated umless. the transacton provides
pvidenece of an impamment of the asset frunsferred.

In the Company's financial statermnents, interests in joint ventures ase accountesd for using the cost
methed of accounting. Under the cost method, income from interests im joint ventures will be recorded
when dividends are declared.

A test for impainment for interests in joint ventures is carried oul when there 35 a factor indicating that
investments might be impaired. 1T the carrying value of the investments is higher than its recoverabile
amount, impairment loss is charged to profit or loss,

A b=t of the Group's joint ventures and the financial effects of the acguisiions and disposals of joint
ventres ane shown in Nole 14,

Invesmment in associates

Associstes are all entities over which the Group has significont influence bt not control, generlly
accpnpanying a shargholding of between 20% and 50946 of the voting rights. Investments in associates ane
accounied for using the equity method of sccounting in consolidated financial statement and are initially
Tecognised at cost.

The Growp®s share of its associaies” post-acquisttion profits or bosses 15 recopmsed in profit or loss, and
its share of post-acquisition movements n other comprehensive Ihoome 15 recognised in other
comprehensive inpome, The cumulative post-scquisition movemenis are adjusted against the carrying
amount of the investment. When the Group’s share of losses o an associate equals or exceeds its interest
in the pszociate, including any other unsecured receivebles, the Group does not recognise further losses,
unless it has incurred obligations or mude pavments on behall of the associate. Unrealised gains on
transactions between the Group and il associates are eliminated to the extent of the Group's interes! in
the associates. Unrealised losses are aliso eliminated unbess the transaction provides evidence of an
impairment of the asset transferred.

Accounting policies of associstes hive been changed where necessiry 1o ensure consistency with the policses
adopied by the Group. Dilution gains and losses anising in investments m associales are recognised in profit
or loss,

In the Company s separate financial statements, investments i associates are accounted for using the: cost
method,
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Accounting policies {Cont"d)

Foreign currency franslation

Items included in the financial statements of ecach entity in the Group are measured wsing Thei Baht and local
currency. The consolidated finencial ststements are presented in Thoa Bahl,

Foreign currency transactions are translated into Thal Baht using the exchange rates prevailing at the date of
the transuction. Monetory nssets snd fabilitees denominated in foreign currency are transtated info Thai Baht
at the exchange rate prevalling al the statement of Rnancial positon date, Gains and bosses resulting from the
setflement of foreign currency transactions and from the franslation of monetary assets and liabilities
denominated in foreign carrencies are recognised in the statements of ncome.

Staterments of income and cash Nows of foreign entities are ranslated inte the Group's reporting currency &l
the weighted average exchange rates for the year and balance sheets are translated at the exchange rates ruling
on the statement of financial position date, Cumency translation differences ansing from the retranslation of the
net myestment in foreign enbties are taken as the sharcholder's equity, On disposal of & foreign entity, sccurmulated
currency transkation differences ane recognised in the statement of income as part of the gam or Joss on sale,

Cash and cash equivalenis

Cash and cash equivalents comprize of ¢ash on hand, depositz held ot call with banks, sther shori-lerm highly
liquid investrments with maturities of three months or less from the date of aoquisition and bank overdrafis.
Bank overdrafts are part of the Company’s cash management.

Trade accsunts receivable

Trade scommes receivable are carried ot the orginal invoice amount and subsequently measared at the remaiming
amount less any allowance for doubiful receivables based on a review of outstanding nmounts at year end. The
amount of the allowance 15 the dilference between the camying amount of the receivable and the amount expecied
to be collectible, Bad debis ane writien off during the year in which they are identified and recogmised in the
imcome statement as part of administrative expenses,

Construction contraces

A constrection contract is & contract specifically negotiated for the construction of an ssset or 4 combination of
assets thet are closely interrelated or interdependent in terms of their design, technology and functions or their
ultimate purpose of use,

When the outcome of B construction comiract cannot be estimated reliably, contract revenpe is recognised to the extent
of contract costs ncumed where it &= probable those costs will be recoversble, Contract costs are recopmised when
ineurred,

When the outcoms of 8 construction contract can be estimated rehisbly, contract revenue and contmact costs are
recopnised by using the percentage-of-completon method, The stage of completion is messured by reference
o the completion of a physical proportion of the contract work performed as per the conditions agreed with the
cugtomers,  When it is probable that total contract costs will exceed total contract revenue, the expected Ioag is
recognised as an expense immediately,

Costs incurred in the year in connection with future activity ona contract are excluded and shown as work in
Process.

The aggregate of the cosis mcurred and the profitioss recognised on each contract is compared against te progress
ballimgs wp to the year’s end. Where the total costs moumred and recopmised profits (less recopnized losses) exceed
progress billings, the balance is shown as “Unballesd contract revemse™ under current nssets m the sistement of
finsmcial position. Whene progress billings excesd total costs incurred plus recognised profits (less recognised
losses), the balance is shown as “Deferred construction revenue’ under current liabilities in the siaternent of
financial positicn,
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Accounting policies (Cont'd)

Investmenis

Intvestments ofher than investments B subsidiaries and interests in jodnt ventures are chssified o the folkowing
three categorics: feld-to-maturity, trading investments and general investments, The classification iz depondent
ol the purpose for which the investments were acquired. Management determines the appropriste classification
of its investments at the time of the purchase and re-evaloates such designation on o regular basis.

= Investrenis with Nixed materity that the management has the intent and abality 10 hold 10 maiunty sre
classified as held-wo-manerity and are included in pon-current assets, except those with maturities within
12 months from the end of the reporting period, which are classified as current asscts,

- lovestments that are acquired principally for the purpose of penemating o profit from short-term
Fluctatons in price are classified as trading mvestments and included 10 current assets.

= Investments in not-marketable equity securities are classified as goenersl investiments,

The three categorics of investments are initially recognised at coss, which is the fair value to purchase the
investments. Cost of mvestment includes transaction costs.

Held-to-mamrity investmgnts ane carmed al amorsed cost uging the effective vield methed, less mmpamment.

Trading imvesmments are subsequently camied at fair value. Realised and unrealised gaing and losses arising
from changes m the fair value of trading mvestments are mcluded inthe income sttement. Tradmg imvestments
in active markets are vilwed at the market value af the close of business on the statement of fnancial posttion
date by reference 1o the Stock Exchange of Thailand and the Thai Bond Dealing Centre's quated bid price.

Creneral investneenis are carried at cost less impairmzent.

A kst for ympatrment 15 carned out when there 1= o foctor mdecating that an investmend might b mpaired.
1T the carrying value of the investment 5 higher than it recoverable amount, imparmment loss is carged o the
profit or loss,

On disposal of an mvestment, the difference between the net disposal proceeds and the carmving amount is
charged or credited to the profit or loss. When disposing of part of the Group’s boldmg of a particular
investment in debt or equity secarities, the carrying amount of the disposed part 13 defermingd by the weighted
average carrying amount of the o] holding of the investment,

Property, plant and equipment

All property, plant and equipment are initially recorded at cost, All plant and equipment are stated at historical
cost less accurmmulnted depreciation and impairment (if any) The cosis of property, plant and eqoipment
comprise both the purchase price and any costs directly attnbutable to bringing the assets to location along
with any comditions necessary for them 1o be capeble of operating i the manner infended by management.
Their costs also mclude the initial estimate of the costs of dismantling and removing the item and restonng the
site on which they are located, the obligation for which the Group incurs cither when the items are acquired of
ag a consequence of having used the items during a particolar period fior purposes other than to produce
inventories during that perod.

Subsequent cosis are meluded i the azzers carring amount of recogmaed 88 8 separale sssel, a3 appropriate,
anly when it is probable that future economic benefits sssociated with the item will flow e the Group and the
cost of the item can be measured reliably, The camying amount of the replaced part &5 derecogmised, All other
repairs and maintenance are charged to profit or loss durme the finencial peniod m which they are incurred.

Depreciation is calonlated wsing the straight-line methad to write off the cost of each ezset to 18 regidual valus
over its estimated useful life, except land which is considered (o have an indefinite life, as follows:

U'seful lives
Furmiture, fixtures and equipment 5= 10 years
Mutor vehicles 5 years
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Accounting policies (Cont'd)

Property, plant and equipment (Cont"d)

The assets’ resicheal values and wseful hves are reviewed and adjusted if appropriate, at the end of each
reporting period.

Where the carrying amount of an asset is greater than i estimated recoverable amount, it is written down
immmediately to its recoverable amount.

Grdng and dosses on disposabs of assets are determined by comparmg proceeds with the camving amount and are
recognised within “Other gains o loases, net' in profit o boss.

Intangible assets
2111 Computer software

Acquired computer software licenses are capitolised on the basis of the costs incurred to acquire them
and to implement the sequired software. These costs are amortised using straipht-line method over
their estimated useful Hyves of 10 years,

2112  Gollf membership

Expenditure associated with golf membership acgquesition 1= capitalised and omorised wsing the
siraighi-line method over their useful rves of 10 vears, Intangible assets are nod revalusd.

113 Right to operate the power plani

Right 10 operate the power plant represents the costs mowred m order for the Group to be granted
Concession Agreement (o produce and sell electricity by the Government of Myanmar fo operme the
project. The right is amertised over the project period, which is 30 vears from the commercial
operating date.

Impairment of nsseis

Property, plant and equipment and non-financiol assets incloding mtangible assets that are not subject to amorisation
are reviewed for impamment whenever events or changes in circumstances. indicate that the carmying amount may not
be recovernble. An impairment Ioss 15 recognized for the smount by which the camrying amount of the assets excesds
ils recoverable amounl. The recebvable amount is the hgher of an wset’s Gur vabue less costs o sell und valee in e,
For the purposes of assessing impairment, assets are grouped at the lowest level for which these are separately
ifentifiable cash flows. Mon-financial assets other than goodwill that seffesed an impainment are reviewed fior
possible reversal of the impaimment at cach reporting date.
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Aceonnting policies (Cont'd)

Lesases - where a Group company is the lessee

Logses of assets which substantially transfer all the risks and rewards of ownership are classified as fimance
leases. Finance leases are capitalised at the inception of the lease st the lower of the fair value of the leased
property or the present value of the minimum bease pavmenis. Each lease payment is allocated to the pnincipal and
fo the finomee charpes so as 0 achieve o constunt rate on the finonce balance outstanding, The owstanding rental
obligations, net of finance charges, are mcledel in other long-term payables, The interest element of the Arance
cist i charged 1o the statement of income over the lease period =0 a5 10 achieve a constant periodic rate of interest
o1 the remaining balance of the Lability for cach period. The property, plant or equipment acquired under finance
Ieases is depreciated over the shorter period of the usetul Life of the asset or the lease term.

Leases not iransferming a significant portion of the risks and rewards of ownesship 1o the lesses are classified as
operating leases. Payments made under operating leases (net of any incentives received from the lessor) are
charged to the staternent of mcome on a straighi-line basis over the period of the lease.

When an operating lease 15 terrmimaded before the lease penod has expired, any payment required to be made o
the lessor by way of penalty 13 recognized az an expense in the penod m which termmmation takes place.

Income tax

The Group does nol recognise income laxes payable or receivable in fulure periods with respect 1o lemporary
differences arising between the tax bases of assets and liabilities and their currying amounts in the financial
statements. Income tax is provided from the sccounts based en taxable profits determined in accordance with
tax legislation.

Employees benefits

The Group has post-employment benefits consistmg of both defined benetit and defined comtnbution plans.
A defined contnibution plen s a penston plan under which the Group pays fixed contributions into & sepurite
entity, The Grewup has no legal or constructive obligations to pay further contributions if the fund does not hold
sufficient assets o pay all employees the benefits relating o employes service in the current and prior periods.
A defined benefit plan is a pension plan that 15 not 8 defined contribation plan. Typically defined benefit plans
define an amount of pension benefit that an employves will receive on retirement, usually dependent on one or
more factors such as an employes’s agre, years of service and compensation,

2151  Defined benefit plan - retirement benefit

The Group provides for post-employment benefits, pevoble to employees under the labour laws
applicable m Thailand and other countries m which the Group kas #ts operations, The Hability in respect
of emplovee benefits i3 the present value of the defined benefit obligation which is calculated by an
independent actuary in accordance with the actoarial technique, The present valoe of the defined benefit
ohligation is determined by discounting estimated fiture cash flows using yiclds on govemment bonds
which have terms to moturity approximating the terms of the related Hability, The estimated future cash
flows shall reflect employee salaries, tumover mte, morshity, length of service and other Fictors,
Actarial gains or losses will be recognised i the profit or loss in fhe period to which they relate, The
costy asspciated with providing these benefits are charged to the profit or 1oas s as 10 spread the cost
over the employment period during whech the enbitiement to benehis 15 camed.

1152  Provident fund

The Company operates a provident fund that iz a defined contribution plan. The assets of this fund
are hield in a separate trust fund and managed by outside fund manager. The provident fund is funded
by payvments from employees and by the Company. Contributions to the provident fund are charged
bo the statement of income in the year to which they relate.
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Accounting policies (Cont'd)

Provisions
Provisions are recopgnised when the Group has a present begal or construoctive obligation as & result of past
events, 1 i probable that an outflow of resources will be reguired o setthe the obhgation, and a relinble estimate
of the ampunt can be made. Where the Group expects a provision to be reimbursed, the reimbursemnent s
recognised 85 a separate agset, but only when the reimbursement is virteally cenain,
Hevenue recogaition
#)  Constroction revenues
Fevenues from constrection contracts ane recopmised on the percentage-ofcompleton method by reference to
the completion of a pliyvsical proportion of the contract work performed s assessed by the project engineers
and oamers or customers, A provision for an anticipated loss on a construction project will be made in
the acoouarnts a8 woon a8 the possibility of loss is ascertained {See accounting policy no. 28 construction contracts).
1} Imterest income
Interest income is recognised on an acerual basis based on the effective interest rate,
i Dividends
Dividends are recogmised when the right o recerve the dividends 1z established,
dy  Government grants
Government grants relating to the purchase of property, plant and eguipment are inclwded m noo-current

lizhilities as other liabilities and are credited o the ncome sivtement when related conditions are met,
on a straight line basis over the expected lives of the related assets.

Costs of consiraction

Costs of construction contracts comprise the costs of Tabour, subcontraciors” charges, oiher services and overheads
which are recognised on the percentage-of-completion method.

Comtructs where the incurred construction costs excesd the calculated costs of construction, and costs of
project of which reveme have not vel been recormised are shown as "Construction in progress” under current
Assets in the statement of financial position contracts where the calculated contracts costs of construction
exceed incurred costs of construction are shown as "Accreed construction costs” under current liabilities in the
statement of financial position.

Dividends

Dividends are recorded 1o the consolidated and company's financial statements in the pertod m which they are
approved by the sharsholders of the Compony and substdiaries.  Interim dividends are recorded m the
copsolidated and company finencial satements when they are approved by the Board of Directors of the
Company and subsidiaries,

Sepment reporting

Segment information is presented by geographical areas of the Group and Company's operations,
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Financial risk management

Financial risk Faciors

The Group's activities expose it o a variety of financial risks, including the effects of changes in debt and
cquity market prices, foreign curmency exchange rates amad intercst rates, The Group's overall risk management
programme fecuses on the unpredictability of financial markets and seeks 1o minimise potential adverse offects
on the financial performance of the Group. The Group uses denvative Tinancil mstruments such s foregn
currency forward contracts to edpe cenain exposures

Risk management is carricd out by management under policics approved by the Board of Dircctors. The Baoard
provides principles for overall risk management, as well as policies covering specific arcas, such ns forcign
exchonge resk, credil sk, use of dedvative nimcial instnuments and investing excess Bquidity,

3.1.1 Forelgn exchange risk

The Group opertes iniemaetionally and 15 exposad to foreign exchange nisk ansing from vanous curmeney
exposures, primartly with nespect o US Deliars, Entites m the Group use forepn currency foreeard
contacts 10 hedge their exposure o foreign currency risk in connection with messurement Currency,

A2 Credir risk

The Group has ho simificent concentrations of cnedit risks. The Group has policies in place 1o ensure that
sabes of products and services are made 1o cestomers with as appropriale credil history, Derivative
counterparties and cash transactions are limited to high credit guality financial institutions, The Growp
has palicics that limit the amount of credit exposure to any one financial institution,

1.1.3 Liquidity risk

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities, the
gvailability of finding through an adequate smount of commirted credit facilities and the ability o close
out market positions,

Aceounting for derlvative financial instruments and hedging activities

The Croup 15 party to derivative financial mstnoments, which mamby comprise foretm curency forward contracts,
Such instruments are not recognised in the financin] statements on inception,

Foreign cusrency forward contracts peotect the Group from movemenis in exchange safes by establishing the
rate gt which a forcign currency assci will be realised or a forcign currency liability scttled.  Any incresse or
decrease in the smount required o realise the asset or settle the habality is offset by & comesponding movement
in the value of the foreipn currency forward contract, The gains and losses on the derivative mstruments and
the underlying fimancial asset or lability are therefore offset for fnancial reporting purposes amd are not
recognised in the financial statements. The fee incurred in establishing cach agreement is amortized over the
contract peniod, if any.

Fair value estimation

The fair value of poblicly traded dermvatives and trading investments is based on quoted marke: prices at the
statement of financial positon date. The fair valoue of foreipn cumency forward contracts s determined wsing
forward exchangs market rwtes af the statement of finencial position die.

The carrying amounis of financial asseds and [Eabilities with a maturity of less than one year are sssumed (o
approcimate their fair values,

101




Toyo-Thai Corporation Public Company Limited
Notes to the Consolidated and Company Financial Statements
For the vears ended 31 December 2002 and 2011

4.2

Agdditional information

Slgnificant accounting judgments and estimates
The Group makes sstirnations and sssumptions concerning the future. The result of accounting estimustes will,
by definition, seldom equal the related sctual results, The estmates and sssumptions that have & significent
rigk of causing a material adjustment 10 the carrying amounts of assets and Habilites within the next financial
viar &g set out below.
4.1.1 Accroed constroction costs
Accried construction costs are estimated based from managemenl experience after taking into
consideration of work progress and updated budget projoct costs incurved as part of the budget.
4.1.2 Construction revenue and unbilled contract rovenue
Construction revende and constructéon costs ane recognised by using the percentage of completion method.

The stage of comgpletion s measured by reference to the completion of 8 physical proportion of the
contrect work performed os assessed by the project engineers and cwners or customers.

Capital risk management

The Groups obpectives when mamaging capstal ang 1o safieguand the Group®s ability 0 conlimss: a8 8 pong coneem m
order i provide returns for shareholders and benefits for other stakeholders and to mainiain an optimal capital
gtracture fo reduce the cost of capatal,

In omder o mumtemn o sdnst the copital structne, the Crroup may adjpust the amount of dividends paid 1o shareholders,
return capital to shareholders, issue new shares or sell assets to redece debe,

Segment information

Financial information by geographical sepments

Consolidated
Em:rgr bz ess Construction business
Projects Projects Projects Projecis
praviding providing providing providing
SErvices in SErViCes SErvices in SErvices
Thailamd OVEFSEas Thailand DVErSEas Toal
Baht Baht Baht Haht Haht
For the venr ended
31 December 2002
Conpstruction and
ervice income . - _5964,181,436  5,394,122.244 11,358.303,680
Segment result - - 6 00, 630,722,074 _ 1.273.622,167
Unalflocated costs [T, SR, 1 SR
Met profit for the vear 545 766,362
Fined nsseis 158,284,771 727.703,9% 61,933,317 1024708 069,946, Th2

Consolidated tofal assets 174,032,803 1,124,662,936 5465394096 851284011 7615373936
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Segment Information (Cont"d)

Fimancisl mformation by geographical segments (Coat"d)

Consolidated
Energy business Construction business
Projects Projects Projects FPrajocts
providing providing providing providing
services in services services in services
Thailand OVEFREAS Thailand OVErSEas Toaal
Baht Bahi Bahit Baht Baht
For the vear ended
31 December 2011
Constrection and
SETViCS income = 4.895,610,064  4,000,754,732 . B.AB06,364, 796
Segment result - 750,519,541 02715007 LO432IT 548
Unallocated costs _(639,311,090)
Met profit for the year 403 664, THRD
Fined mssets 134,371,650 - 43913190 5.8207.850 187212690
Consalidated total assets 149, 89iK,620 - SA21L401031  1,332499428 6,%03,631,079
Cash and cash equivalents
Consalidated Company
As at 31 December oz 011 2012 2011
Haht Baki Baht Baht
Cash and cash at banks 1,7890680,222  1,626,074,793 1331963111 B67,142 580
Fixed deposits dus less thon 3 months 266,777,135 528,511,712 50324395 515272142
Promissory notes due less
than 3 months 286,729,454 286,720 455
Cash and cash cquivalenis 2056,457,357 2441315959 1382827506  1.709.144,177
Short-term investments
Temporary inyestments are a2 follows;
Consolidated and Company
As at 3 December 202 mn
Baht Bahi
Fized deposits over 3 months 141,304,725 TOL000,000
Promissory notes - [ 84,300,000
Crovermmicnit rond S0L000,000 -
Truding securties 47015,723 402,702,242
Total shori-term investments 238410448 657,002,242
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7 Short-term investments (Cont'd)

Trading securitics are a3 folloes:
Consolidated and Company
As ot 31 December 2012 2011
Coost Fair value Cost Fair value
Baht Baht Raht Raht
Trading securities
- {iovernment bonds - - 103, 183 606 03,298 334
= Bomds 47 000,686 47015723 290,793, 1% 290, 4073 SR
Todal 47,00, 68O AT015.723 A2, 976 B0 42, T2 242
8 Trade accounis reccivahle
Consolldated Company
As gt 31 December 012 011 1z 211
Haht Bahi Bahi Baht
Helated partics
Mo wet dug 361,035, 1040 S G2F Jal,155382 1,501,552
Ohverdue
- wp b3 months 22 642 005 6,043 848 22,642 5 045 848
-3 - § months - - - -
-6 - 12 months - - - -
- ot than 12 months - - - -
Tuial IR3.6TE. D4 6,590,773 JEI TOR IRT 24,547 40
Consolidated Company
As wt 31 December 202 2011 2012 i
Baht Baht Baht Baht
Third partics
Mot wet dug TERAI4.432  1.766,132.965 TER, 390,454 [228,613,95]
Overdue
-up 1o 3 months 299,768,452 38 K26 307 272 AEA,130 3EA26.307
-1 - & months Q143710 9,711,481 G.145.710 9711 481
< = 12 months i 5nRE 01 = [ 1,088 201 -
- maire than |2 months F7.EAR 302 - -
Tatal 1,138 B55. 187 LEI4670753 [ OEITIOE9S  1.277.151,739
9 Unbilled eontracis revenuoe and deferred construction revenue
8.1  Unbilled contract revenoe - related partics
Eunmlldltn! Company
As at 31 December 2012 011 012 011
Buht Buht Haht Haht
Contract costs o date 2.827.267,188 277924906 I 745363 583 277,924 906
Hecognised profits to date 314,622 704 B RGN 5T4 0B 457 918 43 0847 434
Contract costs incurred and
recognised profits to date 3,141 RES RO2 316,794 480 3,053,821 501 321,022,340
Less Progress billings (2,903,851 455) (237.724.732) (2235999292) (237.731,.802)
235,038,437 79060, 748 817422200 £3,290,538
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L]

9.1

0.3

1

Unbilled contract revenoe and deferred construction revenue {Cont"d)

Unhilled coniract revenoe - third partics

Consolidaied Comipany
As at 31 December 012 i1 2 2011
Fahi Bahi Bahi Bahi
Contract costs to date 18,445 585 131 17,152,124, 720 17.%17 307 K10 16,241 ,006.3205
Recognized profits w date 2,448 237 066 2,221,837 835 24052 853,237 2,102 423 240
Contract costs incurred and
recogm=cd profits to date 20,893 826,197 19.373,962,555 20320161 047 15,343,420 545
Less Progress billings (19550412606 (15418954775 (19081064, 0014) (17492742810
1,343 413,591 O55,00°7, T8k 1,135 064, 933 R30686, 715
Deferred construction revenoe
Consolidated Company
As at 31 December 201z 2011 012 2011
Baht Baht Baht Baht
Coniract costs o date 2,326 306,868 3267507 348 245 5R0 589 2361 666440
Recognized profits to dafe 113,744 370 259 415,720 38277 939 237 585,743
Coniract costs incurred and
recognised profiis (o date 2.440,051,238 3,526,918 068 21 A6T 57R 27909 352 183
Less Progress bllimgs (2.506432559) (4,133,093, 789) (305,513,117 (2,983,506,13%)

(66,381,321) (606,775, 721) (19,645, 589) (184,253 956)

Related party transactions

Enterprises and imfividunls that directly, or indirectly through one or more intermediaries control, or are
cottrelled by, or are under common contrel with, the Company, including bolding compantes, subsidiaries and
fellow subsidiaries are related parties of the Company. Associates and individuals owning, directly or indirectly,
an interest in the voting power of the Company that gives them significant influence over the enterprise, ey
management personnel, including directors and officers of the Company and close members of the family of
these individusls and companies azsocinted with these individuals akso constitute relnted parties.

In considering each possible related party relationship, anention iz directed to the substance of te relationghip,
and not merely the legal fonm.

Related partics are those parties connected with the Group and the Company through shareholders, common
shareholders or directors, The significant investments in subsidiaries, sssociates and joind venbures are sel oul
in notes 13, 14 and 15, Az at 31 December 2012, the major shareholders are as follows:

% of sharehulding
#  Toyo Engineering Corporation {incorperated in Japan) 26,00
=  Chivoeds Corporation (meorporated in Japan) T.00
#+ {ilobal Busingss Management Company Limited BT
= [talian Tho Development Public Company Lamited ER.E]
«  {Jthers 5650
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Kelated party transactions {Cont'd)

The zignificant trading transactions with subsidiaries and rclated partics follow. These transactions are
considered 10 be in the normal course of business based on the prices oz agreed m related contracts.

For the years ended 31 December

Services Inoome

Major shareholder
Subsuiiaries

Related parties - shareholders
Joint venture

Interest imcome
Subsidiry

Cost of comstruction and services
hlajor sharcholder

Subsidiaries

Joint veniurs

DHvidends paid
binjor sharcholder

Reluted parties - shurcholders

[¥rector and mansgement
Hemuneration

Short-term emploves benefits

Post-employes benefits

Consolidated Company

2012 2011 2012 2011

Baht Baht Baht Hahit
219,400 6272 698 219,400 6,272,698

- 1,422 80 250,797 334 55337273
1,334,925.261 60,936,041 1334925261 60,936,044 |
LR20,563 5003726 [0.820,563 5,0M3,726
1345965224 73,735,265 [ 506,762 558 127,539,738
- - 4,169,941 4,478,527

46,215 561 4184752 46215561 4,184,752

- - 120, 64032 S 247,276,567

- = 332392 384 -

46,215,561 4,184,752 400210847 251,461,319
56,160,000 49,920,000 56,160,000 49,920,000
A7 E00.000 33,600,000 A7 800 () 33 600, (D
O3, Gal0,000 E3.520,000 93,960,000 B3,520, 0
74484350 74 160,127 66,623 TR0 &4 027 6
320639 3.650,046 1,554 466 1,739,984
77,695,989 TAR0,1TY 68,218,226 68,767 646
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1T Related party tronsactions (Cont"d)

Consolidated Company
As at 31 December Iz 011 mz 2011
Bahit Baht Baht Baht
Accounis receivable
= refated parties
Mapor sharcholder - 085 Bdd - G5 B4R
Subsidinries - - [45.350 175256625
Jodnt venture 4905415 443705 4095415 443,705
Associnh 22,642,505 . 22,642,905 .
Related parties -sharchalders 356,039 T84 1og,222 A56,904.617 [0n222
J83,678,104 6,590,775 383,798,287 24547400
Others receivable - related parties
Major sharcholder = 349,521 > 349,521
Subsidinry - - . 11,235
Related parties -shareholders 1,786,405 . 1,786,403 -
1,786,403 349,521 1,786,403 360,756
Construction in progress
= related party
Subsidiary - - IB7.693 217 SATS 619
187.603,237 5075618
Advance payments to
spb-contractors
Subsidiary . . 20313, 750 QRT9. 235
< = 29,333,759 0479235
Interest receivable income rom loan
to subsidiary
Subsidiary - - EES.TI0 1341370
Retention receivable from
related parties
Amsociate 40,814,289 - 40,814,289 =
41,814,289 . Al 14,280 -
Loan to subsidiary
Mon - corrent asset
Subsidiary - - 35 400,000 40,000,000
- - 35 000,000 40,000,000
Trade accounts pavahle
- related parties
Major shareholder 3,216,249 - 3,216,249 -
Related parties - shareholders - - T.523.521 A5, 1195480

3,216,249 . 10,739,770 35,119,500
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10 Relabed party trunsactions (Cont'd)

Consilidated Company
As ut 31 Decomber 2012 2011 2012 011
Buhi Bahi Baht Baht
Agvance received from customers
under constraction contract
Subgidiary - B 465 478,910 -
- = 463 4TE 210 =

Advance received of shares
from related parties
Related parties - shareholders 260,265, 600 & 3 a

260,368,600 - i .

Tovo Thai Power Corporation Pre. Lid. received Baht 260 million in advance for the remaining unpaid share
capital from other sharcholders who hold 4026 of s suthonsed share capital,

Loans to related parties

Az a3 December 2012, the outstanding Loan to subsidiary of Bahe 35 million (3] December 201 1: Baht 40
million} 15 a long-term loan granted to Bio Matural Energy Co., Ltd. This loan bears inferest at the rate of 8%
per annum with the principal und interest repayment due on an annoal basis a5 per the amount specified in the
loan agreement from 2001 until 2020, On 1 October 2012, the Company amended the loan agreement 1o
decrease the interest rate from 8% (o 2.5% per andiam,

Im 2012, the Company granted a short-term loan i the subsidiany Toyo-Viemam Conporation Limited of Baht
USD 1 mallion (Baht 30,12 miliion} and received the loan repayment srthin 2012, This lopn bore interest at
the rate of 8% per annum with the principal and mierest repayment due on demand, On 1 October 2012, the
Company amended the loan agreement to decrease the inlerest rte from 8% to 2,5% per atinum,

The movements in loans to subsidiaries can be analyvsed as follow:

Consolidated Company

For the year ended 31 December 20012 Baht Baht
Dipenityg balanoe = A0, 000
Increase - 30,389,000
Drecrease - (40,389,000
Endmgr bakance = 35,000,000

11 Deposit at bank used s collateral

As at 31 December 2001, the Group pledged its bank account bafance of Baht 12 million es collatersl to be used m
the bidding process for overseas contracts,
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Deposit for investinent acquisition and general investment

At the Board of Directors” mecting on 12 November 2000, the Baard approved the Company's investment in
preferred shares of Navanakom Electric Company Limiled (NNE) On 21 Drecember 2000, the Company
made a deposit payment of Baht |00 million to acguire newly issued preferred shares of MNE. At the Board of
Dhirectors” mecting held on 25 Jumunry 2011, the Board approved the acquisifion of mewly issued prefermod
shares in NNE. The Company entered mbo- Shareholder’'s agreement in the first quarter of vear 2011, The
Company invested m oot more tham 11,000,000 newly issued preferred shares a2 a par value of Balt 100 per
share with the total amount not more than Baht 1,100 million, The Company's investment proportion in NNE
is ot mose than 71% of the anthorised share capital,

The investment in preferred shares limits the voting nght of the Company at the maximum of 1% of the total
voting rights i which the Company will receive iis return on investment through scoumulative dividends a1 a
fixed rate. The overall objective of such investment transaction 5 160 invest in a good prospective project in
where the Company will pot become involved in coutine management as cutlined in various terms and
conditions in the Sharcholders” agreement dated 26 January 200 1.

Additional paid-up share agreement

The Company paid Baht 43260 million in 2001 | and Baht 45651 million in 2002 for the additional preferred
shares,

IMsposal of general investment

As at 23 December 2011, the Company had initially entered into Share Purchase Agreement in preferred
sharcs of MNE to Korea Midland Power Co, Ltd (KOMIPO) At the Board of Directors’ mecting on
3 Movember 2012, the Board approved the Company’s sale of the €.442 800 preferred shares of NNE to Korea
Midlend Power Co., Lid (KOMIPO)} wath paid-up value of Baht 91 per share, KROMIPO agreed o purchase
such preferred shares al Baht %6 per share with fully paid of Baht 426,76 million,

As at 31 Decembser 2012, the Company retains 42.23% of its authorised share capital of 15,215,400 preforred
shares or 6,426,606 sharcs at a par value of 100 per share and called for paid-up capital of 1% totalling of
Baht 583452 million which represents less than 1 % of wial voting rights,

The mavements in general investment can be analvsed as follows:

Consolidated

and Company

For the vear ended 31 December 2012 Bahi
Beginning balarce 332,600,600
Payment for additional gharses 436,514 800
Isposal of general investment (404,294 B
Ending balance S84 E20,600
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13

Investmoents in subsidinries, met (Cont"d)

A summary of movements in investnents in subsidiarics are as follows:

Company

2012 011

For the vear ended 31 December Bahi Baht
Crpening net book value 18,996,581 11,403,230
Poyment for shares in & subsidiary 433202174 7.593351
Dizposal of investment in o subsidisry 4 -
Closing net book valye 452,198,755 18,906,581

Payment for additional paid-up shares in subsidiaries

The Board of Directors” mesting on 12 April 2012 approved additional imvestment 10 Toye-Vietnam Corporation,
a subsidiary company, of LISD | 16 million or equivalent 1o Bah 36.09 million and the Company made full
payment. AR at 31 December 20H 2, its imvestment proporticn in this subsidiary increased from 80% to 93_34%.

The Board of Directors” meetmg on 10 Novernber 200 | gramed approval for the Company w esiablish a new
subsidiary in Myanmar named ToyoThai-Myanmar Corposation Co,, Lid with initial aothorised share capital of
USD 0.3 million or equivalent to Baht 9.0 million. As af 31 December 2012, the Company had paid of USD
31,000 or equivalent to Buht 2.55 million for 900 suthonsed shares. The Company holbds 90% of its suthonsed
shure cupital and had on owtstonding commitment i respect of the wneslled portion of the nvestment m this
company of LSDH0, 19 million,

The Board of Directors” mesting on 10 November 200 1-zlzo provted approval for the Company 1o establizh o new
subsidiary company i the Linied States of America (USA) named TovoThai-USA Corporation, which 15 4
joing investment between the Company and Global Business Manmagement Company Limited with initial
authorised share capatal of USD 30,000, The Company holds 8074 of its authorized share capital of USD 20,000 or
equivalent to Baht 1.2 million, As at 31 December 2012, the Company hod fully paid Baht 1.23 million for the
40,000 puthorised shanes.

The Board of Directors' meeting on % Angust 2002 granted approval for the Company to cstablish a now
subsidiary company m Smgapore nemed Toyo Tha Power Corporation Pre. Ltd to expand business
opportunities in all countries of the ASEAN Economic Community (AEC), The Board suthorised imnal share
capital of USD | and increased the authorised share capital to VST 42,50 million or equivalent to Baht |, 275
million, The Company halds 60% of its authorised share capital of USD 2550 million or equivalent to Baht
764,959 million. As at 11 October 2002, the Company had paed USD 12,75 million or equivalent to Balt 393 .34
mulbliom for 12.75 million shares and the Company had an owistanding commitment in respect of the uncalled
poriion of the mvesiment in this company of USI 12,75 million,

Establishment of subsidiaries and affiliates

O 10 August 2002, the compuny signed o memorendum of anderstanding (MOU) with the Ministry of
Electric Power Neu2 of Myanmur (MOEP, No.2) in Kaypyidaw, Myanmar. The MOU will pave the way for
enbanced collaboration between both parties for developing a 100 MW power plant in Yangon as the demand
for electricity in Myanmar has been increasing dramatically over the years. The Board of Directors' meeting on
4 Movember 2012 granted approval for the Company o joint invest with Toye Thai Power Corporation
Pre.Lid. in Singapore to set up local company to operade the power plant i Myanmar with a regisiered share
capital of LUISDS00MH, The Company holds 5%, equivalemt o USDEXS 000 and the 95% remuning shares,
equivalent 1 LIST 475 (00 are held by Tovo Thai Power Corporation Ple, Lid., in Singapose.
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14 Ioterest in joint venfure

O 22 January 20000, the Company and Milsubishi Cosporation Group enfered o a okl veature (V) agresment
to estabilish i joint venure company in Thailand named “Global New Energy Co., 1ad.™. This IV has engaged in
a renewable energy business with a iodal of G000 registered ordinary shares at a par valee of Baht 100 per
share. The Company holds 4056 of its authonsed share capital amounrting to Bahi 24 million.

The movements in imbenest in the joint venture can be analysed as follow;

Consnlidated Company

For the year ended 31 December 2012 Baht Bahit
Opening book value 18878959 24, (), O
Payment in interest in joint veniune - -
Share of profil of joint vennire 1,474,044 .
Closing hook value 20,353,003 244, (W), (W

The share of the joint venture’s profit is caleulated on the 0% portion the Company holds based on Global New
Encrgy's statement of income as sedited for the vear caded 31 December 2012,

The Group's share of the tesulis of i3 principal jomt venture and 113 shase of the azsets and Labilites are as

follows:

Assets Linkilities Revenues Profiti{lass)
Baht Baht Baht Baht

Year ended 31 December 2012
Reenewable energy service 22 448 968 2,095 D65 140,638 570 1,474,044
22.448.968 20195 565 1441,638,5T0 1,474,044
Assels Linkilitics Hevenues Profitiloss)
Baht Baht Baht Baht

Year ended 31 December 2011
Renewable energy service 19,696,738 EL7,7RO 3,334,388 (1,056,261}
19,696,718 K17, 7RO 3,334,388 {1.056,261)
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15 Investment in associate

On 2 April 2012, the Company and Siam Steed Grating Group entered into a sharcholder's agreement fo-estzblish an
associate in Thailand nomed Stam Solar Power Company Limited. The assoctate engages in electricity generation
sy sodur power. The Compeny hold a total of 2,500,000 registered ordingry shares with o par vabes of Babt 100
represeting 25% of Siam Solar Power's asthotised shisre capital, As st 11 Decembser 2012, the Conpany had fully
paid for 2,500,000 aothorized shares, amounting to Bahi 62.50 million,

The movements in investment in the associate can be analysed as follows:

Consolidwted Compuny

For the vear ended 31 December 2012 Baht Baht
Opening book value - 2
Payment for shares in associate 62,499 900 62,499 900
Share of loss of associate {1.910,7063 -
Closing book valus o), 5859 194 62,494, 900

The share of the associate’s loss is caleulated. on the Company’s 25% interest based on Siam Solar Power
Company Limited"s staternent of income unsudited by its auditor for the year ended 3] Docember 2012,

The Group’s share of the results of its principal associate and ity share of the assets and fmbilites are as

forllows:
Aszpts Liahilities Revenues Profit/{loss)
HBaht Baht Buht Haht
Year ended 31 December 20012
Electricity generation 212,587,540 153,300 401 4d 504 (1,50, T06)
212,587 540 153,301 401 44 5494 {1,900, 706)
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16

Property, plant and equipment, net

At | Januoary 2011
Cost
Less Accumulsted deprecintion

Met book amoant

For the vear ended

31 December 2011
Orpening net book amount
Addditions
Write-off, net
Depreciation charpe (Mote 26)
Currency transiation differences

Closmng net hook amount

At 31 December 2011
Cost
Less Adccurnulaed depreciation

et book amount

For the year ended

31 December 2012
Opening net book amount
Addditions
Dizposals, net
Write-off, net

Depreciation charge (Mote 26)

Currency translation differences
Closing net book amount

Al 31 December 2012
Coat
Less Accumulated depreciation

Met book amount

The construction of building m progress

Consolidated
Construction
of building
and power  Furniture,
plant in fixtores and Motor

Land progress  equipment vichlcles Tatal
&, 750,000 77,570,090 76,483,349 12 E70.318 193,673,757
= - (47.250,941) (19,328, 574) (66,579.515)
i, 750,000 TLET0090 39 333 408 13,541,744 127 094,242
B 7S0000  TTET0090 25233408 13,540,744 127,094,242
- ARE01,558 16,120,988 GALLZIG 79,333,762
: £ {4,608} (TH3,012) (TRT.621)
- - (12,752,633) (5675060) (18 427693)
G U50,000  134.37) 648 32 596,154 13404 BES 187,212 6560
6750000 134371648 91.6RZE58 1082606 264487202
3 - (59,086,704) (18,187808) (77.274,512)
67500000 134371 648 325596154 13,494 58R 187,212 6500
G, 7500000 134,371,648 32596154 13,404 KRR 187,212 6%
- TTA 306060 23685149 7999000  HOS5, 000,755
= - {1,208y (125,938) (127,147
- - (38,5549 . {38,559)
= (16,054,709 (307T5486) (21.130,195)
(B67.03T) {3,745) - {970, TR2)
67500000 906,711,217 40,193,081 16292464 904946762
6,750,000 906,711,217 103518803 29930,596 |,046,911,616
- - (63,325,722) (13.639,132) (76.964,854)
B, 780000 906,711,217 40,193 041 16, 202464 960,946,762
represents the ompoing constrection of Bio Natural Energy Company

Limmiteds plant a1 Avuithaya with a total budget of Babe 134,37 million, Management expects the construction 1o

be completed by June 2013,

The construction of power plant in progress of Baht 7733 Lmillion is a 100 MW power plant station in Alone,
Yangon, Mysumar which expects o produce and sell electricity mn guarter Znd of 2003 and the construction fo
be completed in 20014 under project value of USE 170 million or equivalent to Baht 5,100 millions,
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16 Property, plant and equipment, net (Comnt'd)

Company
Furniture,
fistures and Maotor
Land equipment wehicles Total
Baht Baht Baht Bahi
Al 1 January 2011
Cost 6,750,000 71653850 30,189,126 108,592,976
Less Accumulated depreciation - {45,855,198) (18,926,295) (64,781,493
Net book amount i1, 750,00 25, TeE652 11,263 831 43811483
For the vear endexd
31 December 2011
Opening net book amount 6,750,000 25798652 11262831 43811483
Additions - T2 431,703 4 T4 050 17,180,753
Write-off, net - (4,605) (783,0012) {T87,621)
Deeprecintion charpe (Note 26) - (11,227,915) (5,043,509 (16,271,424
Closing net book amount f, 750,000 26907 831 10 1ES5360 43933191
At 31 December 201§
Cost 6750000  BL164,073 27339337 117.253410
Less Accumulated depreciation - (56,066.242) (17.053.977) (73.320.21%)
Nt book tmomt 6,750000 26997831 10185360 43933191
For the vear ended
31 December 2012
Crpening net book amount 6,750,000 26097831 10185360 43,933,191
Addditions - 28, TE2 267 TO00M  36,781.267
Write-ofT, nel . {12,494) (125,938) [138,432)
Deprecintion charge (WNoie 265 = (142896097 (4.353,009) (18642, T0R)
Closing net book amount ., 7 50,000 41477805  13,705413 61,933,318
At 31 December 2012
Cosl 6,750,000 100,119,798 25588237 132458015
Less Accumutated depreciation = [SH641.893) (11,882.824) (70,524,717)
Nei book amount .7 50,000 41477505 13,705,413 61,933 318
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Intangible assets, net

At 1 Janopary 2011
Cost
Less Accomulated amorisation

Met ook amount

For the year ended

31 December 2011
Opening net book wmaount
Adsditioms
Amortization charge (Mote 26)
Currency translation differences

Closing net book amount

At 31 December 2011
Cosl
Less Accumulated amartisation

Pt sk armount

For the year ended

31 December 2002
Dhpening net book amount
Additions
Write-ofT, net
Amortisation charge {Mote 26)
Currency iranslation differences

Closing net book amount

At 31 December 2012
Cost
Less Accumulated smortisation

Met book amoant

Consolidated

Right to

Compuater Crolf operate the
software  membership power plant Total
Bahi Rakit Bahi Bahi
2B AR OES 2082000 - 30,562,085
(12860,082)  (1,053,720) - (13813,50)
L5.620.0d03 1028280 - L6648 283
15,620,003 1028280 16.648,283
331662 . . 322662
(2,967,379) {130, 0K 3 (3087375
12573286 B9 2RO = 13,873,566
I8,B02 746 2082000 30,884,740
(15827.4600 (1,183,720 (17.011,180)
12575286 E9s, 280 - 13,873,566
12075286 BRE. 250 . 13,873,566
11577232 - [T7.772 546 P82 349 T8
(#6.330) " s (86,330)
(2,536.846) {130, (k) - (2 00, 240)
21920342 ThE_2R0 L7772 546 200470168
40, (6 STH 2082 0600 177,772,546 2195921 524
(18,137.634) (1.313,72d) - (1%.451,356])
11,929,342 768,280 177,772,546 200,470,168

I 1é
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Intangibbe pssets, net (Cont"d)
Company
Computer Golf
software  membership Tuotal
Baht Baht Halu
At 1 danuary 2011
Cost 26,1535.492 2,082,000 28437 402
Less Accumulated amortisation (IE119231% (L0537 (12,172.951)
Met book amoun 15.236.261 1,028,280 16,264 541
For the vear ended 31 December 2001
Crpening: net book amount 15,236,261 1,028,280 16,264,541
Adiditions = . ;
Amoriisation charge (Note 26) (2,637,828) (1300000 (LT67.E2R)
Closing net book amoun 12 308 41% BOS_2B0 13,496,713
At 31 Decembeer 2001
Cost 253554092 2082000 28,437 402
Less Accumulated amortisation (13,757,059) (1,183,720} (14,940,779)
Met book amount 12,595,413 KO8 280 13,496,713
For the yvear ended 31 December 2002
Cipening net book amount 12,505,423 BOR 2R0 13,496,713
Additions 11,364 608 . 11,364,608
Write off, net (86,330} - (%6,330)
Amoriisation charge (Note 26) (2.220,318) (130,000 (2330318)
Closing net book amount 21,656,393 76, 280 22,424,673
At 31 December 2002
Cost 37407, 100 2,082,000 39,459,100
Less Accumulated amortisation (15,750,707 (P13 T (17.064.427)
MNet book amount 21656303 ToE. 280 22424 A73
Government grants

The subsidiary, Beo Natural Energy Co., Lid., endered into the government grant assistance agreement with the
Energy Policy snd Planning Office (EPPO) of Tholand m 2000, This government pregramme crabled Bio
Maotural Energy o receive subsidy wath a tofal credit Tacility line of Baht 20 million from the Energy
Conservation Promotion Fund support program for industrial bioges lechnology, To receive the subsady, the
subsidiary kas to operate the power plant using the biogas generated from the wasies of Ethanol plants at the
minsmum volume specified in the agreement.

Bio Wanmad Energy 15 also recerve a subsidy from the Mmistry of Environment of Japam (MOE) to construct the
bingas power plant and o sell back the credit carbon generated from production to MOE at the volume stipulated
in the agreement. The subsidy received will be based on the percentage of completion of the plant not to exceed
Yen 300 million or Baht 122 53 milliom.

A at 31 December 2002, the government grants of Baht 144, 16 million were included in nop-current liabakities as
deferred revenus (3| December 200 1: Baht |25, 16 million).
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Employee benefits obligation

Statement of financial position
Expenses of employee benefits for the year

Currend portion due within one year
Loag-term portion dee more than one year

Total

The movement in the employee benciit obligation over the year is as folloas:

Ab L January

Cursent service cost

Interest cost

Unrecognised actuanal {pam yloss
Benefits poid

At 31 Decemnber

The amounts recognized in the statement of income are as follows.

Current service cost

Inferest cost

Unrecopnised aciuarial {gainvloss
Benefit paid

Todal, included in administrative expenses

The principle actuarial assumptions used were as folkows;

Dhscount rate
Future salary increases

Consolidated Company
2012 iz

Baht Baht
87,927,926 §3,645.240
11,035,615 I0RLD.T7ET
Consolidated Company
201z iz

Baht Bakhit

H7.527.926 BS,6d45.240

87,927,926 B5.645,.249

Consolidated Company
2012 iz

Baht Balut
76,892,311 74,834 460
2,267,354 9,021,528
3,671,277 3,671,277

(1,882,016) (1,882,016)
(21,00 -

R7.027.926 B3 645,249
Consolidated Company
2012 2012

Baht Baht
2267354 9.021.528
3671277 3671277

(1,882,016 (1,582,016)
(2100 =

11,035,615 10,810,789

iz

4.5%% per anmum
T.96% per anmuam
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0 Share capital and premium on share cupital

|

Wumber of shares (Share)

Authorised Issued ancd Issped and  Premivm on
ordinary pail-up paid-up  share capital Tuwtal
shares shares Bahi Baht Haht
As ot 1 Jamwary 2001 AR0LO0D000  AR0O00 000 4RO000,000 405,162,100 885,162,100
Tased of ghares . - . - H
Asat 31 December 2011 4R0,000,000  ZH0, 0040, (0l AR0,000,000 205,162,100 B85,162,100
Tssued of shares - - = - =
As at 31 December 2012 480,000,000 4RD,000,000  AR0000000 405,162,100 835,162,100

Az al 31 December 2002, the todal authorised ordinary shares are 480 mitlion shares at Baht | par valwe (20012
430 million shares at Baht | par valus).

Legal reserve
Consolidated Company
2 011 2m2 Zamn
Bahi Bahi Haht Bahi
Begimmning balance 48,000,000 48000000 48,000,000 48,000,000
Appropriation during the year . . . .
Ending balumce 48, D) (R0 8, DO D 48,000, 000 A, 000,00

Undder the Public Limited Commpany Act., BLE. 2535, the Company is required to set eside as a legal reserve at
least 5 percent of its net profit after the accumuolated defiont 1= brought forward (iF any) until the reserve s not
less than 10 percent of the repistersd capatal. The legal reserve 18 non-distributable, The Company has fully
provided a legal reserve since 2005,

Exnrnings per share

Basic carnings per share attributable w equity holders of the parent is calculated by dividing the net profit
atiributable to equity holders of the parent by the weighted average number of ordinary shares issued during
the year.

Consolidaied Company
2012 2011 212 2011
Met profit attributable to equity holders
of the parent (Baht} 545659277 399326043 SOSOO5996 374361556
Weighted average number of ondmry
shares in issue (Shares) 80,0000 RO OG0,y 4BGE00000  4RCLD00,G00
Basic earnings per share {Baht) 1.14 083 1.24 078

There are no dilutive potential ordinary shares issocd in years presented above,
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Dividends

At the Annusl General Shareholders” Meeting on 3 Apel] 20012, the shareholders approved a dividend payment
for 2001 a1 Baht 0.43 per share for 480 million shares, odaling Baht 206.4 million. The Company paid interim
dividends during 2011 ai Bahi 0.1 8 per share, totaling Baht 86,4 million. The remaining dividends of Baht .25
per share, toialing Baht 11999 million, were paid to the sharcholders on 30 Apni 2012,

At the Board of Directors” meeting held 9 August 2002, the Boned of Directors approved the interim dividend
paviment in respect of 2012 kalf-yvear performance for 450 million shares at Baht (0,20 per shase 1otaling Balt
9 million. These dividends were paid to sharcholders in September 2012,

At the Annual General Sharcholders' Mecting on 1 April 2001 1, the sharchelders spproved a dividend payment
for 20000 ar Babe (037 per share for 480 million ordinary shares, tabing Bakt 177,60 million. The Company
already paid the interim dividends during the year 2000 at Baht 0,15 per shase, totaling Baht 72,02 million,
The remaining dividends of Baht 0.22 per share, totaling Baht 105.60 million were paid to the sharehobders in
April 2011,

At the Boand of Directors” meetng hebd on 11 August 2011, the Board of Directors approved the payment of
dividends in respect of the 201 | half-year performance for 480 million shares of Baht 0,18 por share, totaling
Baht 86.4 million. These dividends were paid to sharcholders in September 20110,

(her income
Consolidated Company
anz 2011 22 2011
Bahi Baht Baht Bahi
Interest income 0,726,308 54002315 0364480 46,562 818
Dhvidend income . 150,000 . 120,040
Unrealised gainsi{losses) from
changes in value of investments 289596 (1,831,929) 289,596 (1831929
Camn from disposal equipmenis 1,893,326 1,353,835 1,893 326 1,353,835
Ciain Fromn disposal of general investment 22,214,000 . 22,214,000 -
Compensation from insusance claim 27,212,870 - 27.812.E70 -
(iain from exchange rate 36,401,191 36370358 34995319 39096953
(Oher income 2,273,156 85365545 2216912 5000070
Toual 161,710,847 DR.T00,142 139.046,503 00,341,767
Income tax

The Group caleulsies meome tax 1 aceordance with the Revenue Code and reconds income tex on sn secrual
bagis, The Group does not recogiize income tax payable of recelvable in future periods i respect of 1emporary
differences arising berawecn the tax basis of assets and liahilities and their camryving amounts in the financial
statements. Corporate income tax expense is recognised based on the best estimate of weighted averape anmual
income tax rate expected for the full finencial year. The estimate of average annual tax rate used 15 24,13 % per
annum (201 1 27.55% per annum).
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Expenses by nature
Consolidated Company
012 a1l 2012 2011
Balu Bahi Bahi Baht
Construction supplics amd
subcontractor charges 5347847882 4716518409 4399005338 3 E07,180.373
Estirmated construction cost 1,789,(45,025 2896042400 2187467015 1375340659
Salaries, wages and
other emplovee benefits 2916,831,79]  1,352,615.264 26016547208 1340748232
Consuliant expenses 39 418,087 19,608,296 38662724 19,432 383
Rental expenses 254,332,959 91,539.43] 214,009.767 EHEDS 961
Deprecanbion and mrnoriisabion expenses
(Motes [6and 1T) 23,797,041 21,525,072 20,993,025 19,000 252

Financial instruments

Foreign currency risk

The Company and its subsidiaries’ exposure to foreign curmency risk anses mainly from the purchase of equipment
amied services thil are denomsated in foreign cumencies. The Company munasges fls exposure to forelgn cusmency nsk
by balancing its net position of receipt and payment of the foreign currency iransactions in each period, and by
considering the purchase/sale of forwand confracts from time to time 20 a8 o reduce exposure 1o the forcign carrency
risk il may inour.

Al 31 December 2012, the Company had forward foreign exchange contmcls amounting to USD 3 million,
The settlement dates on open forward contracts ranged between | and 6 months, Amounts in Thai Babt 1o be
settled and comtractual exchange rates of the putstanding contracts were:

Haht
USD 3 millionat the rate of Bahi 32.2175 per USD 1 Qi 552 500
Met fuir values
The net far values of the forward foreign exchange contracts at 31 December 2002 were: Sat
Favourahle forward foreiym exchange coniracis -
Unfavourable forwand foreign exchange contructs 4,620,060

The fair valuses of foreend foreion exchenee contracts have been calenbated using mies quoted by the Company’s
bankers that terminate the contracts at 31 December 2012,
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17 Financlal iInstruments {Cont"d)

Foreign currency risk

As al 31 December 20012, the Comparny and the subsidiary had outstanding balances of financial assets and
financial liakilities denominated m foreign currencies as follows:

{Unit : Buht/1 foreign carrency)
Consolidated Company Exchange rate

Financial Financial Financial Financlal As ot 31 December 2012

Currency nssels lin hilities ELET A linbilitics Buying Selling
UsD 3,312,107, 708 1274, 148,606 1 B32I32 043 1006384356 04857 307778
Yen = - 105,225 666 0.3511 (35T
Euro 39,245,595 18,172,342 39,245,595 38,172,342 40,2522 40,3603
Singapore Dollar R7,737 1,533,406 . 2,533406 24, TH44 252835
Bangladesh Taka - - . : 3g1% (L3855
Philippincs Poso B013 - 8013 - 07322 0.7583
Swiss Franc - | 63E. 432 - 1,638,432 33,2634 EERRAL
Pound Sterling = 1, B55 Bily - 6,855 806 45,9886 49,7030

28 Commitments and contingent Habilities

Asat 3] December 212, the Group had commimments and confingent liabilities including contracts as following:

1} Capital commitments

The Company has an outstanding commitment in respect of the uncalled portion of investment in Toyoe
Thai Myanmar Corporation Co., Lid,, a subsidiary mn Myaomar, of USD 0189 million or equivalent to
approximately Baht 5.82 million.

The Company has an culstanding commutment in respect of the uncilled portion of investment m Towis
Thai Power Corporation, a subsidiary in Singapore, of LSD 127 million or equivalent 1o approximately
Baht 392 41 million.

1) Operating leases and services commitments

The Company and its subsidiary have entered into lease agreements in respect of the lease of office
building space and services and the rental of vehicles. The rental payable under these contractual

obligatons is as follows:
2012 2011
PPaid within Million Baht Million Baht
1 year 48.92 6oB.E3
1 -2 years 2E.68 50.72
3 -5 years - E
Teotal TT.60 | E0.57
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Commitments and contingent linbilities (Cont"d}

3y Goarantees

31} The Company has gusranteed bunk credit facilities of ifs subsidiary wp to USEY 40 mullion or
equivalent to Baht 123,11 million (200 1: Baht 127,33 million).

3327 Asat 31 December 2012, the Group had onsmnding bank gusrantees m respoct of corain performance
bond and contreciual performance as follows:

3121 Leter of guarantee for contraciual performance as required in the normal course of the
business of the Group amounting o USD 12129 million (2001 USD 5963 million) and
Baht 1,618 84 million (201 1: Baht 1 368.76 million).

3.2.2 Letter of puarantee for electricity use and others amounting to Baht 11,98 million (2011:
Baht 4.36 miltion).

3.2.% The Company had no Jetter of guasantee for refumtabide Corporate Income i amounting o
Baht O million {201 1; Baht 126,84 millicn),

337 Asat 3] Decerber 2012, a subsidinry had outstandimp bank guarantee for contractual performance
a5 required m the pormal oowrse of business amountme 0 USD 1355 million or equivabent 1o
approximately 416,89 Balit million (2011: Baht 13,82 millwan),

d) Litigations

4.1} The Company's employees claimed o total of Baht 1,17 miltion for overtime payments. As af 31
Decersber 2012, the Labour Court raled that the Company has noe lability for these payments (o
emplovees. However, the emplovees have the right to appeal the case 1o the Supreme Court for a
final judpment within the period permitted of time by the court and the cmployees are in the
process of doing so0.

Significant contracis

At the Company Board of Directors’ meeting beld on 8 November 2002, the Bourd of Directors approved the
establishment of a joint venture company in Thailand, This new venfure, “Thai Summit-TTCL Power Ca.,
Lad"™, has an initial authorised share of capital amounting to Baht | million. The Company holds 4% of the
authorised share capital or equivaleni to Baht 400000, Thai Summit Group holds 60% of anthorised share
capital, or equivalent o Baht 600 000,

Post financial position event

As ot 1] Janusry 2003, the Company entered into an engineering design contract of a refinery, tank Tanm, jetty
and pipeline with a contract value of UUSD 2 million or equivalent o Baht 6 million. The project is named the
Betano Refinery Project of TIMOR GAP EP. and takes place in Timos-Leste from February to December 2013,

As al B February 2003, the Company and the consorum of Mitsubishs Corposation entered o the
congtruction contract of desalination plant project with QATAR ELECTRICITY & WATER COMPANY
(QEWC) contract value is LISD 210 million or equivalent to Baht 6,400 million and takes place at Ras Abu
Fontas in Cratar from Janeary 2003 1o June 2015,

Al the Board of Directors' meeting no. 122013 on 27 February 2003, the Board approved a dividend payrment
for the operating resulis of 2012 at Baht 0.64 per share for 480 million shares, totalling Baht 307.20 million.
The dividend payment is scheduled for consideration and approval the Annual General Shareholders’ Meeting
in 2013, The Company already paid interim dividend at Baht (.20 per share for 480 million shores, tailing
Baht 96 million in September 200 2 {see ooe 23 Dividend). Therefore, the remuining dividend payment was al
Baht 044 per share, totalling Bal 211,20 million,
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