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12 688,228,121  1,142,046,880 256,621,195 467,592,703
542,944,836 576,324,895 450,756,016 576,324,895
135,372,910 9,866,510 96,900,009 9,866,510
37,771,956 17,050,105 36,726,168 17,050,105
19 3,665,619 - 3,665,619 -
8 9,330 - 9,330 -
13 110,988,000 - 110,988,000 B
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Message from the Chairman

Last year the overall global economy faced the lowest point of the economic crisis.
The US begins to recover gradually. Europe is still able to stably maintain its Euro
currency. Asia is the only region whose economy had the highest growth and will keep
this high growth rate in this decade. The growth of Asian economy is led by China,
especially by its domestic demand. Japan changed the government where the domestic
economic stimulation became in focus by launching a number of quantitative easing.
Japanese investment aims at Thailand in order to avoid the impact from continuous ||
appreciation of Yen currency which affects mostly on its performance and the dispute

with China which caused somewhat severe protest in China. \

It is a good opportunity of Thailand to sustain the national economic growth and\

o recover from the
biggest flood in 50 years in the year 2011, and from the populist policies of increase in empl““ ment minimum rate
and first car campaign held by the government. These result in the unexpected growth of Th economy at 6.2%
in 2012, the outstandingly rising performance of either listed or non listed companies as Il as the explicit

mounting of goods and services consumption which should continue in 2013.

Due to its geographical location as logistics hub of the Asean Economics Community C), Thailand is
015, the more

the logistics

granted a great precedence by multinational companies. The closer to the launch of the AEC!
interested in Thailand. Those multinational companies expect to establish company and opera
business at soonest in order to possess the market sharing as much as possible. In addition, the\Thai national
consumption becomes of higher quality for better quality of life. As such, the growth of consumption \rate reached

2 digits in the past few years.

WHA Corporation PCL., the leading developer of premium warehouses, distribution centers and
had an average growth rate of both revenue and rental area at 38% in the past 4 years. The growth in\last year

increased by 69% compared to the year 2011; being the increase of newly constructed building area of

from the Built-to-Suit and the Warehouse Farm Projects that caused the increased and rapid sales growth,

Company’s profit growth rate increased by 285%. The Company anticipates that in 2013 the rental area

increase by 300,000 sg.m. which will cause significant growth of the Company’s profit. The Company also plans

to sell the assets to the WHA Premium Factory and Warehouse Freehold and Leasehold Property Fund

\q
l.‘ \\ fo sell the assets to WHAPF in the approximate area of 120,000 sq.m.This tremendous achievement

shall not occur if the Company is not accepted by the world-classed customers in terms of either

\
\& \ (WHAPF) constantly every year at 100,000 sg.m. approximately each year. In 2013, the Company plans
\\ \
1\

logistics location, quality of design and construction or full and complete services.

The Company would like to thank all Thai and foreign customers who offer great
opportunities to the Company, and also thank all working team who has been working side by
side in all aspects. Finally, the Company highly appreciates all shareholders on the support given

to the Company thenceforth, and does look forward the continual supports in the future.

Mr. Somyos Anataprayoon

Chairman of the Board of Directors
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Report of the Audit Committee

=

D —_D

To: Shareholders

WHA Corporation PCL.

The Audit Committee comprises the 3 honorable and independent members, namely Mr. Pichi Akrathit,
Chairman of the Audit Committee, Mr. Mrs. Kritsana Sukboontasatit and Mr. Somsak Pratomsrimek, the Audit
Committee. The Audit Committee has sufficient knowledge and experience in reviewing the reliability of financial

statements.

In 2012, there were 6 Audit Committee meetings. All the members attended every meeting. The Audit
Committee consulted with the Chairman, the Directors, the Management, the auditor, and the internal audits in
many occasions as appropriate, and gave independent opinion and suggestion. The Audit Committee reported its

resolution of the 6 meetings as concluded on the following matters:

Accuracy, Completeness and Reliability of Financial Report

The Audit Committee reviewed both quarterly and annual financial statements, significant accounting policy,
and sufficiency of information disclosure, including jointly considered with the Management and the auditor the
auditing plan, method and identified issues. The Audit Committee viewed that the Company’s financial statements
was prepared in compliance with the generally accepted accounting principles, accurate, in respect of the
decision, complete, and reliable, as well as the accounting policies were properly selected to reflect the

performance and financial status.

The adequacy of internal controls, risk management and good corporate governance

The Audit Committee reviewed the reports of the internal audit and the auditor on the evaluation of the
internal controls, risk management and good corporate governance, including gave comments on improvement of
the operations as a resultof the said reports. The Audit Committee viewed that the Company’s internal controls

were adequate and appropriate.

The Audit Committee reviewed the annual internal auditing program which was prepared in accordance with
the risk-based audit plan that focused on auditing to identify high risk in the business operation, as well as gave
helpful suggestions to manage the risk at the acceptable level. The Audit Committee always consulted with the

internal audit without the Management, and viewed that the internal audit was independent and appropriate.

Annual Report 2012
WHA Corporation Public Company Limited
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Compliance with the Securities and Exchange laws, regulations of the Stock Exchange of Thailand, and

laws related to the Company’s business

The Audit Committee reviewed the compliance with the Securities and Exchange laws, regulations of the
Stock Exchange of Thailand, and laws related to real estate business which is the Company’s core business, as
well as evaluated theManagement’s compliance with legal requirements on a regular basis. The Audit Committee
viewed that the Company conducted in compliance with the Securities and Exchange laws, regulations of the

Stock Exchange of Thailand, and laws related to the Company’s business properly.

Transactions which may cause conflict of interests

The Audit Committee paid significant attention on considering the transactions that might cause conflict of
interest in order to comply with the regulations of the Stock Exchange of Thailand, as well as the relevant
accounting standard in every quarter. The Audit Committee assigned the internal audit to review the compliance
and reported to the Audit Committee, including evaluated the connected transactions as disclosed in the auditor’s
notes in the financial statements in every quarter. The Audit Committee had the opinion that the connected
transactions considered were the transactions in normal business having commercially ordinary conditions that

were reasonable, fair and of optimized benefit to the Company.

Appropriateness, selection, and appointment of the auditor

The Audit Committee evaluated the independence and performance of the auditor for the year 2012 and it

concluded that its performance in overall was at the satisfied level with sufficient independence.

On selection and appointment of the audit for 2013, after comparing the audit fee with the previous year,
the Audit Committee considered the performance, scope of service, and volume of transactions compared with the
audit fee in 2013 proposed by the auditor, and agreed to propose to the Board of Directors to appoint
PricewaterhouseCoopers ABAS Ltd to be the auditor of the Company and its subsidiaries for 2013, with the audit
fee at the total amount of Baht 1,950,000.

Overall opinion and remark of the Audit Committee

The Audit Committee evaluated its performance by evaluating the committee as a whole in 2012 in 2 parts:
1) the overall performance of the Audit Committee, and 2) the specific performance of the Audit Committee in the
6 areas: 1) reviewing for the completeness and sufficiency of the Company’s financial report; 2) reviewing for
efficiency and effectiveness of the Company’s internal controls and internal audit; 3) reviewing for the Company’s
compliance with the Securities and Exchange laws, regulations of the Stock Exchange of Thailand, and relevant
law; 4) selecting and proposing to appoint the auditor; 5) considering the connected transactions; and 6) preparin

the report of the Audit Committee. The Audit Committee viewed in overall that it performed sufficiently and

AN /gv—y/u“

Mr. Pichit Akrathit

completely.

Chairman of the Audit Committee
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Board of Directors and Management

Mr. Narong Kritchanchai

Director

WHA Corporation Public Compa

Mr. Jakrit Chaisanit
Director and Department
Manager of Construction
Management

Mrs. Jareeporn Anantaprayoon
Director, Managing Director,
Department Manager of Business
Development Mr. Somyos Anantaprayoon
Chairman and Chief
Executive Officer
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Dr. Kritsana
Sukboontasatit

Independent Director
and Audit Committee

Dr. Somsak Pratomsrimek
Independent Director
and Audit Committee

Dr. Pichit Akrathit
Independent Director

Mr. Somsak and Chairman of the
Boonchoyruengchai Audit Committee
Mr. Surathian Chakthranont Director and Department
Director Manager of Finance and
Accounting
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Financial Highlight

unit : Baht million

oz | cam | o

(consolidated | (consolidated (separate
financial financial financial

statements) statements) statements)
Rental and service income 359.93 220.93 43.10
Income from sales of investment properties 1,808.85 - =
Gain from fixed asset sale = - 126.41
Total revenue 2,213.43 240.18 169.80
Cost of property sale for investment 1,617.10 - -
Cost of rental and services 126.00 43.27 22.36
Expenses on sale and administrations 68.06 31.05 24.78
Net profit from normal operations 213.29 55.40 17.37
(Profit attributable to owners of the parent)
Assets 8,297.51 5,188.00 3,529.99
Liabilities B1255158 4,148.45 2,849.23
Shareholders’ equity 3,041.98 1,039.55 680.76
Dividend per share (Baht) **0.322222 - -
Earning to Equity 0.53 0.30 0.09
Return of total fix assets 3.16 9.30 0.81
Remark : * The Company commenced to prepare the consolidated financial statements in 2011 because the Company

restructured the shareholding structure of its subsidiaries in 2011.

** Dividend in 2012 consisted of interim payment of Baht 0.10 per share from the net profit on and from January to
September 2012, which was paid in February 2013, and the amount of Baht 0.2222222222 per share which is
pending the approval of the Annual General Meeting of the Shareholders in 2013.
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Growth Rate of Projects
I Areas reserved for projects in 2013

Areas
having Areas having been developed and being developed and leased areas (of WHA) unit: SqM
been I Areas sold to WHAPF 856,551
developed
and being 69%
69% 505,051 M

developed ave\'age |:> -
and leased =) 298139
areas 2006 141,619 141,619 169,433 192,341 357.965

88913 258,330
to 2012 : 152,532 : : ’—‘

) T T T T T T 1
2006 2007 2008 2009 2010 2011 2012
100% 100% 100% 100% 100% 100% 100%

List of Customers of Company

- Revenue Structure from Normal Operation
Million Baht
400.0 2,000.0

- 1,800.0

- 1,600.0
- 1,400.0
- 1,200.0
200.0

1,000.0

- 800.0
- 600.0
- 400.0
- 200.0

00 b o -
2006 2007 2008 2009
(Consolidated (Consolidated
Revenue from rental and service fee Financial Statement) Financial Statement)

||
j==( Profits from sale of immovable properties for investment
Dividend from WHAPF and management fee

Other income

¢ 1

Sale of immovable properties

140 Annual Report 2012
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1 Background and Significant Development

WHA Corporation Public Company Limited (“the Company” or “WHA Corporation”) was incorporated
as a limited liability company on September 20, 2007 with the registered capital of Baht 170 million (paid-
up capital of Baht 170 million) by Mr. Somyos Anataprayoon and Mrs. Jareeporn Anataprayoon (the “group
of major shareholders”). The business objectives are to operate the business of development and lease of
Built-to-Suit Project, premium-quality project designed for each customer’s specific needs, and Warehouse
Farm Project, combination of the Built-to-Suit Project and premium-standard General Warehouse which was
developed to serve the increasing demand of both existing customers and for expansion of the new

customer base.

Prior to the Company’s incorporation, the group of major shareholders and the group of Mrs. Jitt
Anataprayoon initiated a new model of the business which was distinguished from other old-fashioned
developers who emphasized on development of small-sized warehouses with no complicated construction
technology. In order to serve customers’ specific need, WHA Alliance Co., Ltd. was jointly found on
February 28, 2003 with its registered capital of Baht 180 million (paid-up capital of Baht 1 million, and paid-
up capital of Baht 180 million fully made in 2004), and started to invest on construction of a distribution
center project for consumer product with the area of 52,913.3 sgq.m. on Bangna-Trad KM. 20 Road. It was
the first project following the business model that emphasized on understanding and responding the
customer’s specific needs. In 2007, WHA Alliance Co., Ltd increased its registered capital to Baht 260
million and sold the newly issued shares at 25.0% to CWT Distribution Limited, the logistic company
incorporated in Singapore, and then changed its name into WHA CWT Alliance Co., Ltd. In May 2010, the

group of major shareholders and group of Mrs. Jitt Anataprayoon purchased all ordinary shares in WHA
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CWT Alliance Co., Ltd from CWT Distribution Limited in the amount of Baht 80 million or Baht 12.3 per
share, totaling 6,500,000 shares. As a result, the shareholding percentage of each of the group of major
shareholders and the group of Mrs. Jitt Anataprayoon became 50.0%. Also, in March 2011, the Company
purchased 13,000,000 ordinary shares in WHA CWT Alliance Co., Ltd., or 50%, from the group of Mrs. Jitt
Anataprayoon at Baht 59 per share (the book value on December 31, 2010 was Baht 8.6 per share).
Therefore, each of the Company and the group of major shareholders became a shareholder in WHA CWT
Alliance Co., Ltd. at 50% equally, and thenceforth the Company had control over WHA CWT Alliance Co.,
Ltd. (please see more details in 2.11 the Connected Transactions). WHA CWT Alliance Co., Ltd. was then
changed its name to WHA Alliance Co., Ltd.

On June 14, 2006, the group of major shareholders and the group of Mrs. Jitt Anataprayoon jointly
established the second company, Warehouse Asia Alliance Co., Ltd. with its registered capital of Baht 310
(paid-up capital of Baht 310) to invest in construction of a large air-conditioned distribution center under
the project of “WHA Glomac Distribution Center”, which is one of the largest air-conditioned warehouse in
Thailand and ASEAN to a distributor of healthcare products who needs a high-standard warehouse to store
the healthcare products. Later, a subsidiary of GLOMAC BERHAD, a major real estate developer listed on
the stock market of Malaysia, purchased 49.0% of the shares from the existing shareholders (the group of
major shareholders and the group of Mrs. Jitt Anataprayoon) and then it changed the company’s name into
WHA GLOMAC Alliance Co., Ltd. In September 2011, the Company purchased 15,190,000 shares, or
49.0%, in WHA GLOMAC Alliance Co., Ltd. from GLOMAC BERHAD group at Baht 18.8 per share, and
7,750,000 shares, or 25.0%, from the group of Mrs. Jitt Anataprayoon at Baht 159 per share (the book
value as of December 31, 2010 was Baht 10.6 per share) totaling 74.0% of the paid-up capital. As a result,
the Company became the major shareholder of WHA GLOMAC Alliance Co., Ltd. together with the group of
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major shareholders who still held at 26.0%, and thenceforth the Company had control over WHA GLOMAC
Alliance Co., Ltd. (please see more details in 2.11 the Connected Transactions). WHA GLOMAC Alliance

Co., Ltd. was then changed its name to Warehouse Asia Alliance Co., Ltd.

The Company increased its paid-up capital from Baht 170,000,000 to Baht 380,599,960 in December

2011 by issuing and offering the newly issued shares of 21,059,996 shares at par value of Baht 10 per

share, with the offering price at Baht 10 per share, totaling Baht 210,599,960. In the meantime, the group

of the Companies were restructured and the newly issued shares were paid by the following means:

o swap with 8,059,998 shares in Warehouse Asia Alliance Co., Ltd. at Baht 10 per share, totaling Baht
80,599,980. The swap ratio between the shares inWarehouse Asia Alliance Co., Ltd and the newly
issued shares were at 1:1.

. swap with 12,999,998 shares in WHA Alliance Co., Ltd. at Baht 10 per share, totaling Baht
129,999,980. The swap ratio between the shares in WHA Alliance Co., Ltd. and the newly issued

shares were at 1:1.

The Company currently holds the shares in both companies at 99.9% of their paid-up capital. The
objectives of acquisition of the shares in both companies were to increase the efficiency in management
and prepare offering the Company’s ordinary shares to the public and list on the Stock Exchange of
Thailand. The Company was converted into a Public Company under the name of WHA Corporation Public
Company Limited on April 23, 2012 and conducted the initial public offering during October 31, 2012 to
November 2, 2012. The Company was listed on the Stock Exchange of Thailand on November 6, 2012. At
present, the Company’s registered capital and paid-up capital is Baht 510 million, and has 2 subsidiaries
namely WHA Alliance Co., Ltd., with the registered capital of Baht 260 million which is fully paid up, and
Warehouse Asia Alliance Co., Ltd. with the registered capital of Baht 310 million which is fully paid up.

On December 13, 2010 WHA Premium Factory and Warehouse Freehold and Leasehold Property
Fund was established with the objective to invest in the Company’s assets consisting of 2 warehouse
projects and one factory project in the total area of 39,808.8 square meters at the value of baht 1,283
million. On February 22, 2012, the Fund increased its capital by Baht 1,827 million to purchase the assets
and receive the assignment of lease of the 3 warehouse projects and one factory project in the area
107,277.4 sq.m., from the Company and WHA Alliance Co., Ltd. The Fund’s unitholders resolved to change
the Fund’s name from “WHA Premium Factory and Warehouse Property Fund” into “WHA Premium Factory
and Warehouse Freehold and Leasehold Property Fund” (the “Fund”). The Company has been appointed
to be the Property Manager of the Fund since the establishment of the Fund. The Fund has dividend policy

to pay out dividend to the Fund’s unitholders 4 times a year, at the rate of not less than 90.0% of its
annual net profit. As of December 31, 2012, the Company held the unit of the Fund at 17.2%.

_:dn




2 Business Operation

The Company and its subsidiaries operate the business of development and lease warehouses,

distribution centers and factories, which are divided into the following catagories:

1. Business of Real Estate Development for Rental and Service Fee consists of
1.1 Built-to-Suit Project developed as per the customer’s needs being warehouses, distribution
centers and factories; and
12 Warehouse Farm Project being warehouses, distribution centers and factories. The Projects
consist of:
a. Built-to-Suit Project to serve certain major customers who have specific needs such as
need for reserved area for its future expansion; and
b. Ready Built or General Warehouse Project to serve new customers and to respond the
market demand in time.
1.3  The projects that the group of the Companies invest for renovation and then lease out consist
of the completely developed projects and partially developed projects (which shall then be

further developed).

2. Business of Real Estate Development for Sale
In addition to the above mentioned Business of Real Estate Development for Revenue, the

group of the Companies may sell the property so developed to create income.

3. Business of Investment and Property Management
The Company has policy to invest in the real estate business through the Fund at no greater
than 15% to 20% of the total Fund units for the returns in term of dividend payable on an annual
and regular basis. However, the investment in the Fund is dependent on the need of investment
fund and the amount of fund raised from the sale of assets to the Fund at that time. Therefore, the
investments in the Fund may be different from the specified investment policy. Moreover, the
Company is appointed to be the Property Manager of the Fund which generates regular income

arisen from the management of the Fund’s property.
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The structure of the Company and its subsidiaries

As of December 31, 2012, the shareholding structure of the Company and its subsidiaries is as follows:

WHA Corporation
(registerred capital of Baht 510.0 million)

99.9% L LQQ.Q%

WHA Alliance Co., Ltd. Warehouse Alliance Co., Ltd. Property and Assignment of Lease WHA
(registerred capital of Baht (registerred capital of Baht Premium Factory and Warehouse Fund
260.0 million) 310.0 million) (net asset value 3,110.0 million)

Remark: As of December 31, 2012, the Company held the Fund’s units at 17.2%

3  Income Structure

The Fiscal Year Ended

Dec. 31, 2010 Dec. 31, 2011 Dec. 31, 2012

(separated (consolidated (consolidated

financial statements) | financial statements) | financial statements)

Income Sturcture Baht million % Baht million % Baht million
431 254 37.0

Rental and service income 220.9 359.9 16.3
Income from sales of investment properties - = - = 1,808.9 81.7
Gain from sale of investment properties 126.4 744 - = - =
Dividend income - = 10.6 1.8 323 15
Income from warehouse management - - 22 0.4 6.1 0.3
Other income 0.3 0.2 6.4 1.1 21 0.1
Interest income 0.1 0.1 15 0.3 24 0.1
Income from water and electricity charges - = 16 0.3 1.1 0.1
Compensation on rental contracts - = 15 0.3 - =
Property tax - - 1.8 0.3 0.7 0.0
Total revenue of normal operation 169.9 100.0 246.6 41.3 2,213.4 100.0
Gain from business acquisition - - 350.1 58.7 - -

Total revenue 169.9 100.0 596.7 100.0 2,213.4 100.0

Remarks: " other income means interest income, income from utilities service fees and others

? In 2012, the Company adjusted the method of accounting record in respect of the sale of assets to the Fund by

recording all the amount arising from the sale of assets in stead of recording only profit arising from the sale of
assets as recorded in 2010.

4  Business Goal
1. The group of Companies determines to be a leading company in Thailand in development of the
premium projects; both Built-to-Suit Projects-projects for customer’s specific needs, and Warehouse
Farm Projects-in order enhance customer’s competitive capabilities through the proper logistics cost

management.
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The group of Companies intends to build up and maintain long-termed relationship with the

customers by learning each customer’s highly complex requirements. As proven in the past
where the customers required the large leased area of 10,000.0 - 70,000.0 sgq.m. and the
customers constantly required the extended premises, it represented the ultimate trust given
to the group of Companies.

The group of Companies plans to expand its customer base to those customers who have
specific and complex requirements by improving the products and services to achieve the
international standard whereby the available products and services in the market are unable to
serve these customers’ needs.

The group of Companies plans to expand its customer base to other customer sectors such
as well-known Thai companies requiring premium Built-to-Suit factories and warehouses or
multinational companies investing in various industry, in order to allocate the risks of
depending on one group of customers’ revenue.

The group of Companies plans to increase the proportion of short-termed lease agreements
which can assist the group of Companies on expanding the tenant base into other group of
tenants by developing the Warehouse Farm projects in order to serve certain group of
customers’ specific needs via the Build-to-Suit such as to reserve the premises for future
expansion as well as via the Ready Built or General Warehouse to serve the new customer
base and to respond the market needs in time.

2. The group of Companies determines to study and improve to achieve the ultimate goal of modern

project development in accordance with international standard quality and to serve the demand on

the various customers’ logistic needs distribution centers and factory in full scale.

3. The group of Companies determines to improve the quality of Projects of the group of Companies to

constantly achieve the international standard so as to ultimately respond the needs and satisfaction

of the customers, as well as, to resolve the customers’ problems on logistic management through

knowledge and long-termed experiences including to build up good and sustainable relationship with

the customers of the group of Companies.

The group of Companies closely works with the customers as a good business partner to
realize the true needs of each tenant group in both fundamental construction and locations of
the projects to enable the customers’ operation to be most efficient.

The group of Companies also plans to provide the land and overall design to serve the
customers’ expansion iin the future.

4. The group of Companies determines to study and develop at all- ttme according to the concept of

learning organization by giving, opportunities’ to employees ef the group of Companies to develop

and expand its capabilities continually.
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General Information

The Company

Name

Type of Business

Location of Head Office :

Registered Number
Telephone
Facsimile

Website

Registered Capital
Paid-up Capital

Par Value

WHA Corporation Public Company Limited

The developer of premium warehouses, distribution centers, and factories
1121 Moo 3, Theparak Road, Theparak subdistrict, Muang district,
Samutprakarn province 10270

0107555000082

0-2753-3750

0-2753-2750

http://www.wha.co.th

Baht 510,000,000

Baht 510,000,000

Baht 1 per share

Information of Subsidiaries

Company Name

Type of Business Registered | Ordinary

Share

Total Share held by
the Compan

Capital

1 WHA Alliance Co., Ltd.

(Baht Million)| issued

Developer of premium 260 26,000,000 26,000,000 99.9

1121 Moo 3, Theparak Road,
Theparak subdistrict,
Muang district, Samutprakarn

province 10270

warehouses,
distribution centers

and factories

2 Warehouse Asia Alliance
Co., Ltd.
1121 Moo3, Theparak Road,
Theparak subdistrict,
Muang district, Samutprakarn

province 10270

Developer of premium 310 31,000,000
warehouses,
distribution centers

and factories

31,000,000 CEe
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Other Reference

Share Registrar

Annual Report 2012
WHA Corporation Public Company Limited

Thailand Securities Depository Co., Ltd.

62 The Stock Exchange of Thailand Building,
Ratchadaphisek Road, Klongtoey, Bangkok 10110
Telephone: (662) 229-2800, (662) 654-5599
Facsimile: (662) 654-5427

Mrs. Anothai Leekitwattana Authorized Auditor Registration No. 3442
Mrs. Unakorn Phruithithada Authorized Auditor Registration No. 3257
Mr. Boonlert Kamolchanokkul Authorized Auditor Registration No. 5339
Mr. Vichien Khingmontri Authorized Auditor Registration No. 3977

PricewaterhouseCoopers ABAS Ltd.

15" Floor, Bangkok City Tower, 179/74-80 South Sathorn Road, Bangkok 10120
Telephone: (662) 344-1000

Facsimile: (662) 286-5050



Details of the Board of Directors and the Management

Past 5 years experiences

Type of Business

Name/ Position

—_
N
((e]

Age Proportion| Relationship
(year) of shares between
held (%) Directors
53

as set forth in the

Affiliates)

1 Mr. Somyos - Bachelor Degree of 20.380 The spouse of 2007 - Present Chairman and Chief WHA Corporation PCL Property developer on
Anantaprayoon Medicine, Mahidol Mrs. Jareeporn Executive Officer warehouses and factories
Chairman and Chief University Anantaprayoon 2006 - Present Director Warehouse Asia Alliance Property developer on
Executive Officer - Master Degree of Co., Ltd. warehouses and factories
(the Director having Business Administration 2002 - Present Director WHA Alliance Co., Ltd. Property developer on
authority to sign for for Executives, Faculty of warehouses and factories
binding the Company Commerce and Accounting, 1994 - Present Director S&J Holding Co., Ltd. Distribution of plastic
as set forth in the Thammasat University products
Affiliates) - DAP course in 2012
Mrs. Jareeporn 46 - Bachelor Degree of 21.260 The spouse 2007 - Present Director and Department WHA Corporation PCL Property developer on
Anantaprayoon Environment and of Mr. Somyos Manager-Project warehouses and factories
Director and Department Resources Studies, Anantaprayoon Development
Manager of Project Mahidol University 2006 - Present Director Warehouse Asia Alliance Property developer on
Development - Master Degree of Co., Ltd. warehouses and factories
(the Director having Business Administration 2002 - Present Director WHA Alliance Co., Ltd. Property developer on
authority to sign for Bangkok University warehouses and factories
binding the Company - DAP course in 2012 1994 - Present Director S&J Holding Co., Ltd. Distribution of plastic

products
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Name/ Position

Age
(vear)
61

Proportion| Relationship

of shares between

held (%)

Directors

Past 5 years experiences

m Type of BUSineSS

Director and Department
Manager of Finance
and Account

(the Director having
authority to sign for
binding the Company
as set forth in the
Affiliates)

Business Administration,
Rajamangala University
of Technology

- Master Degree of
Accounting, Faculty of
Commence and
Accountancy,
Chulalongkorn University

- DAP course in 2012

2004 - Present
1995 - Present

Account

Director

Director and Managing
Partner

Honesty Auditing Co., Ltd.
A. Ruengroj Funiture Part., Ltd.

3 Mr. Surathian - Bachelor Degree of - None 2012 - Present Director WHA Corporation PCL Property developer on
Chakthranont Environment, Faculty of warehouses and factories
Director Engineering, 2008 - Present ~Chairman E-Ester Co., Ltd. Biodiesel Producer

Chulalongkorn University Director E-Ester (Bangkok) Co., Ltd. Biodiesel Producer
- The Honorary Doctorate 2009 - Present Executive Director of National Science and The Offices under the
Degree in Technology Cluster Renewable Energy Technology Development Ministry of Science and
Shinawatra University Agency Technology
- DAP course in 2012 2004 - 2012  Director and Chairman of MFC Asset Management PCL ~ Mutual Fund Management
Risk Management Board
2006 - Present Director Siam Paper PCL Produce paper and
cardboard with machinery

4 Mr. Jakrit Chaisanit 40 - Bachelor Degree of Civil 1.000 None 2012 - Present Director and Department WHA Corporation PCL Property developer on
Director and Department Engineering, Faculty of Manager-Project warehouses and factories
Manager of Project Engineering, Construction Management
Construction Management Chulalongkorn University 20083 - Present Managing Director A&J Builder Co., Ltd. Contractor business
(the Director having - Master Degree of
authority to sign for Project Management,
binding the Company Faculty of Engineer,
as set forth in the University of Maryland
Affiliates) - DAP course in 2012

5 Mr. Somsak 43 - Bachelor Degree of 0.006 None 2012 - Present Director and Department WHA Corporation PCL Property developer on
Boonchoyruengchai Accounting, Faculty of Manager-Finance and warehouses and factories

Accounting audit services
Furniture producer and
interior design



Past 5 years experiences

m Type of Business

Name/ Position

Proportion| Relationship
(year) of shares between
held (%) Directors

6 Mr. Narong - Bachelor Degree of Law, - None 2012 - Present Director WHA Corporation PCL. Property developer on
Kritchanchai Thammasat University warehouses and factories
Director - Master Degree of Law, 2006 - Present Director Nakit Property Co., Ltd. Property developer on
(the Director having Cornell University housing for sale
authority to sign for - DAP course in 2012 2006 - Present Director RL Counsel Co., Ltd. Legal Counsel
binding the Company
as set forth in the
Affiliates)

7 Dr. Pichit Akrathit 58 - Bachelor Degree of - None 2012 - Present Independent Director and WHA Corporation PCL. Property developer on

Independent Director Economic, Thammasat

and Chairman of the University

Audit Committee - Master Degree of Business

2011 - Present

Chairman of the Audit
Committee

Chairman

Kiatnakin Fund Management

warehouses and factories

Securities Institute

Administration, 2002 - 2010  Direct, Executive Director, MFC Asset Management PCL. Mutual Fund Management
Thammasat University and Managing Director
- Ph.D. of Economics, 2009 - 2011 Chairman Thai Credit Guarantee Financial Institute of the
University of Texas: Austin Corporation State under the supervision
- DAP course in 2003 of the Ministry of Finance
- DAP course in 2004 2007 - 2008  Chairman of the Risk SME Bank Bank under the supervision
Management Board of the Ministry of Finance
and the Ministry of Industry
2008 - 2009  Chairman of the Executive SME Bank Bank under the supervision
Board of the Ministry of Finance
and the Ministry of Industry
2009 - 2011 Director Thailand Futures Exchange Center of trade derivatives

—_
(6)]
i’y

(TFEX)

products from the SEC
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Name/ Position

7 Dr. Pichit Akrathit
(Continued)

Age
(year)

Proportion| Relationship
of shares between

held (%) Directors

2002 - 2008
2006 - 2008
2006 - 2008

2008 - Present

2006 - Present

2005 - Present

2004 - Present

1999 - Present

1996 - Present

Past 5 years experiences

m Type of BUSiness

Export-Import Bank of Thailand Financial Institute

Director and Executive

Director and Chairman of
Risk Management Board

Director

Chairman of Executive
Sub-Committee

Director

Director

Director of the Corporate
Good Governance Board

Committee

Directors of National
Research Council of
Thailand on Economics Field

Director

Director
The Stock Exchange of
Thailand

Thailand Securities Depository

Co., Ltd.

Office of Knowledge

Management and Development,

Faculty of Commence and
Accountancy,

Thammasat University

The Committee of Preparation

on Establishment of Thai
Provident Fund

Government Savings Bank

Energy Fund Administration

Institute, Ministry of Energy

National Research Council of

Thailand

College of Innovation

Thammasat University

The Stock Exchange of
Thailand

Central securities
depository for stocks and
bonds

Office of Knowledge
Management and

Development, University

Pension Fund

Financial Institute

Ministry of Energy National
Research Council of
Thailand

National Research Council

of Thailand

University



Name/ Position Proportion| Relationship Past 5 years experiences

of shares between

held (%) Directors m Type of Business

8 Dr. Somsak 41 - Bachelor Degree of - None 2012 - Present Independent Director and WHA Corporation PCL. Property developer on
Pratomsrimek Accountancy Program the Audit Committee warehouses and factories
Independent Director Burapha University Present Lecturer, Faculty of Burapha University, Bangsaen, University
and the Audit Committee - Master Degree of Management and Tourism, Chonburi

Accounting, Science Department of Accounting
Thamasart University and Business Administration

- Ph.D. of Accounting, 1999 - 2010  President of Master Burapha University, Bangsaen, University
Chulalongkorn University Accountancy Program, Chonburi

- DAP course in 2012 Burapha University

1999 - 2010  Assistant Dean of Planning, Burapha University, Bangsaen, University
Faculty of Management Chonburi
and Tourism

2008 - 2011 Director of Academic Rajamangala University of University
Council of Rajmanagala ~ Technology Suvarnabhumi

Unversity of Technology

suvarnabhumi
9 Dr. Kritsana 42 - Bachelor Degree of - None 2012 - Present Independent Director and WHA Corporation PCL Property developer on
Sukboontasatit Business Administration the Audit Committee warehouses and factories
Independent Director - Master Degree of 2003- Present  Managing Director Business Excellence Consultant
and the Audit Business Administration Consulting Co., Ltd.
Committee Chulalongkorn University 2004 - 2007  Vice President Carpet Maker (Thailand) Co., Ltd. Goods factory
- Ph.D. of Arts 2008 - Present  Auditor of the Thailand Office of Thailand Quality Award
Khon Kaen University Quality Award

- DAP course in 2012

—_
(6)]
w

BISY 9SNOUIEA



251"

210z Hodey [enuuy

paywi] Auedwo? a1jgnd uonetodiod YHM

Name/ Position

Proportion| Relationship

of shares

held (%)

between

Directors

Past 5 years experiences

m Type of Business

10 Mr. Thanapatr 50 - Bachelor Degree of 0.100 Brother of 2010 - Present Acting Department WHA Corporation PCL. Property developer on
Anantaprayoon Business Administration Mr. Somyos Manager-Operation warehouses and factories
Acting Department Sukhothai Thammathirat Anantaprayoon 2006 - 2011 Coordinating Manager Warehouse Asia Alliance Property developer on
Manager-Operating Open University Co., Ltd. warehouses and factories
Solution 2002 - 2007  Coordinating Manager S&J Holding Co., Ltd. Distributing plastic

products

11 Ms. Aree Tansutthiwong 39 - Bachelor Degree of - None 2011 - Present Accounting Manager WHA Corporation PCL. Property developer on

Accounting Manager

Accounting
Bangkok University

- Master Degree of
Accountancy Program

Burapha Univesity

2002 - 2009

2010 - 2011

Accounting Section Head

Assistant to Accounting

Manager

Thong Thai Textile Co, Itd.

Siam Food Service Co., Ltd.

warehouses and factories
Textile production and
clothes for export

Import and food

distribution
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Risk Factors

1. Risk from Business Operations

1.1 Risks from competition of business operators in industrial estates and other business

operators

At present, business operators in industrial estates and other business operators construct
factories and warehouses for rent similarly to the Group of Companies. However, such business
operators will mostly sell and lease out general factories and warehouses. And, the business
operators in the business of industrial estates mostly limit service within their own industrial estates.
Meanwhile, the Group of Companies focuses on developing high quality projects designed to fulfill
the need of each customer (Built-to-Suit) and constructed in accordance with customers’
requirements. In addition, the Group of Companies utilizes expertise of designing Built-to-Suit
projects, requiring high professional level, to develop projects called warehouse farms to provide
service in both of the Built-to-Suit model, fulfiling requirement of some key customers with their
distinctiveness such as reserved areas for expansion in the future, and the General Warehouse model
to serve new groups of customers and to immediately respond to the market’s need. The policies of
procuring stronghold locations of transportation and distribution corresponding customers’ need are
still remained. Therefore, the Group of Companies responds customers’ need differently from

competitions in the market.

Presently, there is a small number of those who engage in the business of leasing out Built-
to-Suit projects with high quality because of high obstacles of entry into this market causing
difficulty in achievement. This type of project requires expertise and delicacy to understand
complicated need of customers, high capital investment, knowledge and understanding of locations
and ability to procure and invest in land investment to meet customers’ requirement in conjunction
with the need of the Group of Companies. This includes expertise, flexibility and endurance to
design and develop products taking into account of the highest benefits of customers. The past’s
success also creates confidence to tenants, mostly being transnational companies having high
standard of selection. In addition, the Group of Companies has policies to learn and give efforts on

developing quality of product and service to be better at all times.

1.2 Risk of no tenants in projects in construction plans and major tenants deciding not to extend

lease term

The Group of Companies’ area leasing out mostly are the Built to Suit types and the Ready

Built or General Warehouse types.

In the case of the Built-to-Suit type, lease agreements are entered into prior to constructions.
Therefore, the risk of the Group of Companies on no tenants is low. And, for this type of project,
most tenants are likely to extend lease term because this type of project started from procuring
location jointly between the Group of Companies and tenants. In addition, the Group of Companies
pays attention on design, construction and service to provide the highest benefits to customers and

draw satisfaction and confidence to the Group of Companies. Further, cost of relocation is pretty
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high. The risk of tenants deciding not to extend lease term is therefore low. During the years 2009
to 2011, most tenants of the Group of Companies (such as DKSH (Thailand) Co., Ltd., Menlo
Worldwide (Thailand) Co., Ltd., KAO Commercial (Thailand) Co., Ltd.) not only lease the areas in
accordance with the existing agreements but also continuously expand the lease area with the Group
of Companies. If the tenants decide not to extend the lease term, the Group of Companies may
adjust the projects, despite being the Built-to-Suit type, to correspond the need of new tenants.
With the advantage of location, quality of construction and system work as well as understanding
and real knowledge of the Group of Companies in design and construction control, the Group of
Companies is confident that new tenants is able to be procured within a reasonable period of time.
In addition, the Group of Companies will have a reasonable period of time to prepare plans of
procuring new tenants since the conditions of lease agreements require tenants notify at least 3-12

month in advance.

In the case of the Ready Built or General Warehouse type, there may be risks on no tenants
because the projects will be developed prior to entering to lease agreement. However, the Group of
Companies focuses on location, design and quality of structure of the project and maintains its high
standard of the projects. In this regard, good response is received from prospect tenants. In 2012,
the Group of Companies developed the Ready Built or General Warehouse projects for the areas of
81,906 sq.m. Such projects mostly have those who interest or send a letter of intent to lease prior
to completion of constructions. The risk of tenants not extending the lease term of the project of
Ready Built or General Warehouse is quite low. This is because quality of the projects meets to the
customers’ requirement and is well recognized. Further, cost of relocation is pretty high. In addition,
if there are vacant areas due to lease term not being extended, the Group of Companies is able to

take the project to flexibly offer to other tenants.

Risks on not being able to collect rental under lease agreements.

The risk on not being able to collect rental under lease agreement may occur in case the
customers are negatively affected from the economic and industry situation or from their business
operation having impact on the customers’ financial status and affecting their ability to pay rental.
The Group of Companies may be affected from decrease in rental revenue or has significantly

decreasing liquidity.

However, the Group of Companies expects that there are not many effects because the major
group of customers is leading companies, reliable, and high financial stability. Moreover, the Group
of Companies requires tenants to place deposit in cash or in the form of bank guarantee for
securing the payment of rental and service fee. The condition in the lease agreements for the
projects of Built-to-Suit type provides that if the tenants terminate the lease agreements prior to
expiry, the tenants must pay compensation equally to the rest of rental for the remaining period to

the Group of Companies.
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Risks of dependence on major customers

In the past, the Group of Companies leased out warehouse and distribution centers to DKSH
(Thailand) Co., Ltd. on the high proportion comparing to the total income of the Group of
Companies. In 2012, the Group of Companies had the rental and service revenue from DKSH
(Thailand) Co., Ltd. in the amount of Baht 169.0 million, or 76.5% of the total rental and service
revenue, Baht 220.9 million. In 2012, the Group of Companies had the rental and service revenue
from DKSH (Thailand) Co., Ltd. in the amount of Baht 170.0 million, or 47.24% of the total rental and
service revenue, Baht 359.9 million. Therefore, there may be a risk that DKSH (Thailand) Co., Ltd.
terminates the lease contract, thereby having the significant effect on the rental and service revenue

of the Group of Companies.

However, the lease agreement with DKSH (Thailand) Co., Ltd. are the one having the long
term of more than 10 years and specified that if the tenant terminates prior to expiry, the tenant has
to pay the remaining rental and service fee. The warehouse and distribution centers for DKSH
(Thailand) Co., Ltd. are located in the stronghold areas for logistic. The Group of Companies
therefore believes that the risk from termination by DKSH (Thailand) Co., Ltd. is quite low. If DKSH
(Thailand) Co., Ltd. decides not to extend the lease term after expiry, the Group of Companies is
confident that with the stronghold location, other tenants are procured within a short period of time.
Moreover, the proportion of income revenue from DKSH (Thailand) Co., Ltd. to the total rental
revenue of the Group of Companies decreases because the Group of Companies expands areas for

rent through the Warehouse Farm project since 2011 onward.

The Group of Companies plans to sell assets which are warehouse and distribution centers
for pharmaceuticals and medical products of DKSH (Thailand) Co., Ltd., the major tenants, to the
Fund. As a result, in the early of 2013, the proportion of the rental and service revenue from DKSH
(Thailand) Co., Ltd. to the total rental revenue of the Group of Companies significantly decreases.
The Group of Companies has a plan to apply cash from such sale for investment for the project
expansion in the future. Therefore, the Group of Companies can continuously expand its customer

base and reduce the risk of dependence on one customer.

Risk of dependence on a small number of contractors

The core business of the Group of Companies is to develop projects for rent and sale. The
Group of Companies will hire contractors under turnkey contracts to construct in accordance with
the design agreed with customers. All along, the Group of Companies has a process of selecting
well-known contractors under the qualification requirement specified by the Group of Companies to
be the short list for bidding. However, the contractor selected during such period is B.S.Y.
Construction Co., Ltd. to construct almost every project because of passing the Group of
Companies’ selection procedures in respect of quality, construction cost, expertise and experiences,
capability to deliver the projects on time, as well as after sale service including the customers’
selection. Especially for the Built-to-Suit projects, the tenants are involved in the processing
selecting the contractor. Therefore, there may be a risk of dependence on B.S.Y. Construction

Co., Ltd. on developing the Group of Companies’ projects.
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However, the Group of Companies does not have a policy to hire only B.S.Y. Construction
Co., Ltd. and grants opportunities to work with other contractors having high standard of work. The
selection procedures of contractors are systematically and transparently through the bidding process
to select an appropriate contractor for each project, except for the case the customers, especially

the Built-to-Suit projects customers, or the former customers specifically specify the contractor.

The Group of Companies’ operation requires a number of components including source of
funds, expertise of identifying land location, design and building layout as well as a good relationship
with customers, etc. This is the capability of the Group of Companies on developing high quality
projects, not being dependent on any contractor. Rather, this is to combine many important aspects
and work with customers, contractors and other related organizations. B.S.Y. Construction Co., Ltd.
has engaged in the construction business and reputation widely acceptable in the industry for more
than 20 years without emphasizing or expertise to engage in the business completing the business
of with the Group of Companies. B.S.Y. Construction Co., Ltd. is also not a related party of the
Group of Companies. The Group of Companies has a good relationship as a significant business

partner.

In addition, the Company entered into a coordination agreement with B.S.Y. Construction
Co., Ltd. on March 22, 2012 to provide agreement on business cooperation specifying frameworks
for cooperation of product development in respect of both quality and price to fulfill customers’ need
and effectively compete with competitors. Such agreement also provides for applying body of
knowledge for development of products, technical data and/or know-how relevant and beneficial for
constructing warehouses, distribution centers or factories to be jointly owned by the Company and
B.S.Y. Construction Co., Ltd. Moreover, B.S.Y. Construction Co., Ltd. agrees to participate in the
bidding process for Built-to-Suit projects when requested by the Company. B.S.Y. Construction
Co., Ltd. agrees not to disclose the technical data and body of knowledge developed jointly with the
Company, or to use it in construction work of the Company’s competitors or to enter into similar
coordination agreements with competitors of the Company without consent from the Company. On
the other hand, the Company does not have obligations to hire any specific contractors. Therefore,
the Group of Companies may hire any contractors, not necessarily B.S.Y. Contractor Co., Ltd. The
Group of Companies thus may work with other contractors applying the jointly-developed body of
knowledge to develop projects under the standard specified by the Company for the highest benefit

of the Company and tenants without being contrary to such business agreement.
Risk of land purchase policy for development of projects in the future

The Group of Companies has a land purchase policy focusing on procuring land having
potential and being able to be developed immediately or in the near future. Therefore, the Group of
Companies does not a have policy to purchase lots of land bank without development plans or
certainty on availability of tenants. However, due to the increasing competition resulting in
competition of land purchase or lease in good locations among business operators, the Group of
Companies has risks on adjustment of land price to be increased or in the event that the Company
is unable to purchase land in good locations at the desired cost. This may cause the Group of
Companies to have the higher cost of development of projects or to decide not to invest because
the return on the investment may not be in accordance with the criteria specified by the Group of

Companies.
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However, the Group of Companies has continually prepared a land survey and purchase plan
to be in accordance with project development. The Group of Companies views that purchase of lots
of land bank without development plans or certainty on availability of tenants does not correspond to
the business plan of the Group of Companies and may cause financial liquidity problems to the
Group of Companies. Therefore, the Group of Companies focuses on purchase land in the amount
consistent to its business plan whereby the land to be purchased must be able to be developed
immediately or in the near future or be the one jointly planned with customers for future expansion
of customers’ projects. The Group of Companies also has a policy to invest in leasehold land for
some areas taking into account of feasibility of return on investment. This will enable the Group of
Companies to procure potential land for development on the location agreed with tenants rather than
having land bank like other business operators. This is also flexible for business expansion of

tenants and able to control the cost to be at the appropriate level.

Risk of fluctuation of revenue from sale of assets to the Fund

The main revenue of the Group of Companies consists of revenue from rental and service fee,
and from sale of immovable properties. If in any year, the Group of Companies does not sell its
asset to the Fund, the total revenue and profit of the Group of Companies may fluctuate. For
example, in the fiscal year 2010, the total income of the Company decrease from Baht 169.7 million
(being the gain from sale of assets totaling Baht 126.4 million, of which the revenue from sale of
assets is Baht 1,274.6 million) to Baht 107.5 million in the fiscal year 2011 (financial statements of
the Company) because the sale of assets to the Fund was delayed due to the flood crisis in October
2011. However, the sale of assets to the Fund was completed in February 2012. The Company also
adjusts its accounting record on the sale of assets to the Fund to record the entire amount of
revenue from sale of asset instead of recording only profit from sale of assets. This results that the
consolidated financial statements as of December 31, 2012 of the Company has the total revenue in
the amount Baht 2,213.4 million (being the revenue from sale of assets in the amount of Baht 1,808.9
million). The sale of assets to the Fund must obtain resolution from the Fund’s unitholders. The
Company, a unitholder of the Fund, may not vote in this case because of it is a party having interest
in this matter. Therefore, there may be a risk of fluctuation of revenue from sale of assets to the
Fund.

However, the Group of Companies has an apparent policy on continuous sale of assets to the
Fund. The Group of Companies anticipates to regularly recognize this kind of revenue in the
proportion appropriate and consistent to the investment policy of the Group of Companies. With
quality projects of the Group of Companies, good response from investors of the Fund in the past
and mutual benefit of the Group of Companies and investors on sale of/leasing out assets to the
Fund to create value added on the return to investors of the Fund and the Fund’s expansion, the
Fund has more liquidity, resulting in good price of unit trading of the Fund in the secondary market.
This is because the investor base expansion. The Group of Companies is confident that the sale of
assets to the Fund may continuously be made. And, the Group of Companies considers opportunity
to sell assets to others interested persons other than the Fund such as tenants of the Projects or

other investors, etc.
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Risk of competition with the Fund

The main revenue of the Fund derives from leasing out assets invested by Fund. Such assets
are the projects similar to those developed by the Group of Companies. The Company is also the
property manager of the assets leased out or sold to the Fund. Therefore, there is a risk on the
conflict of interest between the Group of Companies and the Fund in the case that both of the
Group of Companies and the Fund have vacant areas required by similar tenants with the nearby
location on the comparable time. In this case, the Group of Companies has to offer the Fund’s
assets to prospect customers in accordance to the agreement under which the Group of Companies
agrees not to compete with the Fund within the areas of 20 km. from the Fund’s properties during

the time the Company is the property manager of the Fund.

However, customers needing project areas will regularly make decisions from their own
requirements, the criteria of which, for example, is location, size, specification and timeframe.
Moreover, most lease agreement of both the Group of Companies and the Fund will be long-term
ones. Most tenants will need to invest in equipment installation and employment in the areas,
incurring cost of relocation. In addition, the chance the Fund’s areas become vacant due to the
existing tenants not extending the lease term is quite low because presently, the project leased by all

tenants of the Fund is the Built-to-Suit type.

The competition between the Group of Companies and the Fund, if any, will be transparent on
an arm-length basis. The management of the Group of Companies as both of the project developer
for lease and the property manager intends work for all sustainable growth of the Group of

Companies and the Fund together.

Risk of natural disasters and accidents

Occurrence of natural disasters and accidents may cause damage to the Group of
Companies’ assets including loss of life and properties of staff working in various projects as may
not be valued. Most of the Group of Companies’ leased out projects are for tenants in the business
storing goods easily damaged by the flood such as drug, medical materials, consumable products,
etc. Therefore, there is a risk to business of tenants/customers of the Group of Companies in the
case of occurrence of natural disasters, especially floods, resulting in material adverse effect on

business operation of the Group of Companies.

All along, realizing the possibilities of such risk, the Group of Companies pays attention on
selecting project location, providing appropriate security systems as well as designing roads in the
projects to be higher than main public roads in front of the projects or the highest level flood during
the past 30 years in such area (whichever is higher) for about 30-50 cm. The building floor in the
projects is raised higher than the street level in the project for approximately 0.8-1.5 meters. In
addition, the buildings in the projects are designed for constructing a flood barrier with the height of
2 meters from the building floor. It can be seen that no projects of the Group of Companies sustain
severed damage from the flood disaster in October 2011. Sustained from the flood disaster, the
warehouse project in Bangpa-In Industrial Estate, Ayutthaya Province is not, from assessment,
materially affected in respect of damage on properties and loss of rental revenue because the rental
is still collectable and the tenant does not have tendency to relocate the warehouse or terminate the

lease agreement.
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Moreover, all of its leasable areas are scattered in different locations, thus diversifying the risk.
The Group of Companies also procures insurance covering all damages of natural disaster and
accidents for every Project by taking all risk Insurance, which covers all types of risks. After the
flooding at the end of 2011, the insurance companies limit the compensation amounts for flood
damage differently based on project-by-project depending on location of the project. The Group of
Companies will be responsible for repair costs of its Projects damaged by flood if damages exceed
the compensation amount as determined by an insurance company. The Group of Company is
confident that it has well planned and created the preventive measures for flooding. Therefore, the
likelihood that flooding will hit its Projects so terribly that cause the damage over the compensation

limit is quite low.

Risk on fluctuation of Interest Rate

The Group of Companies’ operations require high investment. It has loan debt payable to the
financial institutions which has not yet become due in one year as of December 31, 2011 in the
amount of Baht 1,336.2 million, and as of December 31, 2012 in the amount of Baht 2,603.6 million.
All of the loans bear floating interest rate. If the interest rates in the market rise, it will be obligated

to pay higher interest rates. This will affect the profitability of the Group of Companies decreasingly.

However, its interest rates for the loans from most of the financial institutions currently are not
over the minimum lending rate or MLR of such institutions. The financial plan for project development
of the Group of Companies does not rely solely on loans from financial institutions, but it also has
the funding policy and raised funds from other sources on balance, especially through the stock
market and sales of its assets to the Fund, which will be the significant source of fund for the future
investment. Given the Company is the listed company in the Stock Exchange of Thailand, the Group

of Companies is able to enhance funding channel through capital market.

Risk on economic changes, national political changes, and other macro factors

Since most of its customers are multinational companies, the changes of national and global
economy will have impact on its customers and income. For example, the global financial crisis and
the slowdown of the global economy in 2010 to 2011 could decrease in the production or deferral of
the overseas investment. The integration of ASEAN Economic Community (AEC) in 2015, which is
intended to create capital and labor movement more freely, may in the future cause the current
customers and the target customers decide to relocate their production and investment to another
country that can boost their competitive advantages. The domestic political instability, such as
political turmoil in 2010, causes negatively image and their interest and confidence to invest in
Thailand. Moreover, frequent changes of the government or related working groups cause
discontinuity and uncertainty in relation to policies. The Group of Companies may have a risk on
such impact, especially the policies related on investment promotion, or development of industrial

areas, etc.
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However, Thailand is still attractive to foreign investors who want to invest in South East Asia,
as indicated by the proportion of the Foreign Direct Investment (FDI) in Thailand in 2011, which was
high to 21.0% and was the 2nd in Asia (source: KASIKORN Research Center). The reasons why
Thailand remains attractive for investment are that it has relatively more qualified labor and wage rate
not too high, compared to those in Europe and the United States, including other countries in Asia.
In addition, the infrastructure i.e. public utility systems are more relatively available. Despite the
natural disaster in 2011 in Thailand, the overall investment in Thailand is abler to grow. The number
of BOI application increases to 50.0% compared to 2010 (source: BOIl). The uncertainty of economic
conditions turned out to have positive effect on the Group of Companies’ business. Since most
companies need to reduce their operation cost, they decide to lease or outsource their non-core
activities as good alternative in such circumstance. Under the economic and political uncertainty in
Thailand, the Group of Companies is able to secure bidding and maintain to grow continually. Its
average growth rate of its area management, including the area of the Fund, is up to 38.2% during
2006 to the end of 2012* and is clearly tend to grow continuously.

* Remark: The average growth rate is calculated from the area developed by the management of the Group of
Companies in 2006 which is 88,913.0 sq.m. and the area as of the end of 2012 which is 505,051 sq.m. (including the
Fund’s area). When calculating the average growth rate from the estimated area managed by the Group of Companies,
including the undeveloped area with and without tenants at the end of 2012, equal to 856,551 sg.m., the growth rate is
45.9%.

2. Risks on management
21 Risk on having major shareholder influence on the determination the management policy

Anantaprayoon family consisting of Mr. Somyos and Mrs. Jareeporn Anantaprayoon, including
the juristic persons owned by Anantaprayoon family as major shareholders, hold shares in the
Company, as of January 22, 2013, at the proportion of approximately 66.86 of the total paid-up
capital after the initial public offering, and Anantaprayoon family also serves as the executives and
the authorized signatory directors. Therefore, they have power to control the management of the
Company as well as almost entirely votes of the shareholders on appointment of the directors or
other agendas requiring approval of majority votes in the shareholders’ meeting, except for those
matters requiring three fourth of the votes of the shareholders’ meeting under the law or Articles of
Association. As a result, it is so difficult for other shareholders to cast aggregated votes to

investigate and veto agenda proposed by the major shareholders.

However, the management structure of the Company, consisting of the Board of Directors and
2 sub-committees, i.e. the Audit Committee and the Executives Board, each of which has clear

scope of roles and authorities, make the management of the Company transparent and auditable.

In addition, the Company has appointed the independent directors, totaling 3 members, to
take a role of the Audit Committee member to audit the management of the Board of Directors. The
Board of Directors consists of the directors not coming from Anantaprayoon family, totaling 7 out of
9 directors; therefore, they can carefully consider the agenda before proposing to the shareholders’

meeting to certain extent. The Company adheres to the guidelines prescribed by the Board of
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Directors on the connected transactions or the transactions related to the directors or major
shareholders or persons who have controlling power over the internal business operation as well as
person with conflict of interest, where those persons have no authority to approve transactions at

issue. This can further help reduce this risk in this section.

Risk on dependence on the skilled personnel

The Company’s business is to design, procure and develop the Projects for rent, which
requires knowledge and competence of personnel. These personnel play significant roles and
responsibilities on each respect of the work such as defining the market strategies, organizing the
contracts and pricing, land sourcing, or the project management, etc. Lack of these personnel will
affect the capability of the Group of Companies to secure projects and its performance. However,
most of key personnel are shareholders of the Group of Companies. It is unlikely that they would

resign or work for competitors.

Also, the Company plans to employ more skilled personnel. It is confident that by listing its
stocks will make the Group of Companies more widely known, which help the Group of Companies
become attractive and attract competent personnel to work for the Group of Companies. The Group
of Company has well human resources management policies and tries to create the knowledge
management as learning organization to reduce the dependence on certain individual, as well as,

deploy various incentive plans which is consistent and competitive to market to reduce such risks.
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Shareholding Structure

1 The Company's Securities

The Company’s registered capital as of December 31, 2012 was Baht 510,000,000 and the paid-up
capital was totally Baht 510,000,000, which was 510,000,000 ordinary shares at par value of Baht 1 per share.

2 Shareholding Structure

The shareholders on the registered book as of January 22, 2013 are as follows:

1.  Group of Anantaprayoon 340,969,930 66.86
WHA Holding Co., Ltd."” 128,010,000 2510
Mrs. Jareeporn  Anantaprayoon 108,439,950 21.27
Mr. Somyos Anantaprayoon 103,939,980 20.38
Mr. Thanapatar Anantaprayoon 500,000 0.10
Ms. Narin Anantaprayoon 11,600 0.00
Mr. Sithipol Anantaprayoon 11,000 0.00
Mr. Saroch Anantaprayoon 40,000 0.01
Ms. Apa Anantaprayoon 400 0.00
Mr. Somboon  Anantaprayoon 17,000 0.00
2.  Group of Cholkadeedamrongkul 25,100,000 4.92
Asset Plus Fund Management 11,900,000 2.33
(share held by Mr. Sompong Cholkadeedamrongkul)
Mr. Sompong Cholkadeedamrongkul 10,150,000 1.99
Mrs. Warunee  Cholkadeedamrongkul 3,050,000 0.60
3.  Group of Charukornsakul 12,426,120 244
Mr. Wutt Jarukornsakul 10,401,500 2.04
Mrs. Chalao Sae Jew 800,010 0.16
Ms. Jaruwan Jarukornsakul 700,010 0.14
Mr. Teera Jarukornsakul 300,000 0.06
Mr. Anuwat Jarukornsakul 112,300 0.02
Ms. Patsanan Jarukornsakul 112,300 0.02
4. SOMERS (U.K) LIMITED 6,700,000 1.31
5. Ms. Nalinrat Sae Aung 5,650,000 1.11
6. Mrs. Chaleow  Srichaiwat 5,500,000 1.08
7. Mr. Jakrit Chaisanit 5,100,000 1.00
8. Ms. Thitirat Siripanchanon 4,990,000 0.98
9.  Mr. Surachai Thipanamchai 4,850,000 0.95
10. Ms. Supichaya Phupisut 2,913,100 0.57
Total Top Ten of Shareholders 414,199,150 81.22
Other Minority Shareholders 95,800,850 18.78
Total 510,000,000 100.00
Remark  WHA Holding Co., Ltd. is a juristic person under Section 258 of the Securities and Exchange Act, the holding company.

As of March 23, 2012, it hasit’s the registered capital at Baht 5,000,000 being 1,000,000 ordinary shares at its par value

of Baht 5 per share. The list of shareholders are as follows:
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Shareholder No. of Share %
Mr. Somyos Anantaprayoon 500,000 50.0
Mrs. Jareeporn Anantaprayoon 499,999 50.0
Ms. Jaruwan Charukornsakul 1 0.0
Total 1,000,000 100.0

Dividend Policy

The Company has a policy to pay out dividend at not less than 40.0% of its net profits on its
separate financial statements after deduction of the corporate income tax and legal reserve in each year.
The Company shall consider on dividend payment based on factors that deem to be the most beneficial to
the shareholders such as the Company’s performance and financial status, investment plans on each period
as it deemed reasonable or appropriate by the Board of Directors. The dividend payment shall not have
significant impact on the Company’s normal operation. The resolution of the Board of Directors on dividend
payment has to be proposed to the shareholders for approval, except payment of the interim dividend
where the Board of Directors has its authority to approve and then report to the shareholders on the next
shareholders’ meeting.

Its subsidiaries have a policy to pay out dividend at no less than 40.0% of its net profits on their
respective separate financial statements after deduction of the corporate income tax and legal reserve in
each year. The dividend payment of its subsidiaries is done based on consideration of the most beneficial
to the shareholders such as the subsidiary’s performance and financial status, investment plans on each
period as it deemed reasonable or appropriate by the Board of Directors of its subsidiary. The dividend
payment shall not have significant impact on the subsidiaries’ normal operation. The resolution of the Board

of Directors of its subsidiaries on dividend payment has to be proposed to the shareholders for approval.
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Management

1 The Company Structure

The Company Structure as of December 31, 2012 is as follows:
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In the Company Structure, there are 3 Boards namely the Board of Directors, the Executives

Committee, and the Audit Committee

11 The Board of Directors
The Company’s Board of Directors as of December 31, 2012 consisted of 9 directors as follows:
Name Position
1.  Mr. Somyos Anantaprayoon Chairman
2.  Mrs. Jareeporn Anantaprayoon Director
3. Mr. Surathian Chakthranont Director
4. Mr. Jakrit Chaisanit Director
5. Mr. Narong Kritchanchai Director
6. Mr. Somsak Boonchoyruengchai Director
7. Dr. Pichit Akrathit Independent Director and Chairman of the Audit Committee
8. Dr. Somsak Pratomsrimek Independent Director and Audit Committee
9. Dr. Kritsana Sukboontasatit Independent Director and Audit Committee

Company Secretary: Mr. Kasamsi Sakunchaisiriwit

Authorized Directors

The Directors who have authority to sign for binding the Company are Mr. Somyos Anantaprayoon

and Mrs. Jareeporn Anantaprayoon jointly sign with any one of Mr. Jakrit Chaisanit, Mr. Narong Kritchanchai

or Mr. Somsak Boonchoyruengchai, altogether 3 persons, with the Company’s seal affixed.

Scope of Authorities and Responsibilities of the Board of Directors

1.

To perform their duties in compliance with laws, rules, regulations or notification of the Securities and
Exchange Commission of Thailand, the Capital Market Supervisory Board, and the Stock Exchange
of Thailand that relate to the Company’s objectives, the Articles of Association, the resolutions of the
Board of Directors and the resolutions of the shareholders’ meeting with their accountabilities,
carefulness, and integrity;

To determine details and approve the Company’s vision, business strategies, business direction,
business policies, goal, guidelines, strategic plans, and budgets of the Company and its subsidiaries
that prepared by the Executive Committee and the Executive.

To monitor the Executive and operation of the Executive Committee, Chief Executive Officer, the
Executive, or any persons who take responsibilities on such duties in accordance with the
Company’s policies determined by the Board of Directors;

To constantly follow up the Company’s performance to be in compliance with the operating plan and
budget of the Company;

To procure the Company and its subsidiaries to apply appropriate and efficient accounting systems,
and to provide internal control and internal audit systems;

To arrange the preparation of balance sheet and income statements at the end of the Company’s
fiscal year and certify such statements in order to propose to the shareholders at the annual general

shareholders’ meeting for their approval;
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10.

11.
12.

13.
14.

To consider and approve the selection and appointment of the Company’s auditor, and the
appropriate audit fee proposed by the Audit Committee prior to propose to the shareholders at the
annual general shareholders’ meeting for approval;

To prepare policy in relation to good corporate governance principle in writing and efficiently apply
such policy to ensure that the Company be fairly responsible to all relevant group of persons;

To consider and approve the appointment of person who has qualification and is not prohibited
under the Public Limited Company Act, B.E. 2535 (as amended), the Securities Exchange Act, B.E.
2535 (as amended), including other relevant notifications, regulations and/or rules to substitute a
vacancy in the Board of Directors for reasons other than the termination of the term of office, and to
consider and approve the appointment of the director to replace the one retiring by rotation, and
determine the director’s remunerations as proposed by the Remuneration and Nomination Committee
in order to propose the shareholders in the annual general shareholders’ meeting for approval;

To appoint sub-committee such as the Audit Committee, the Executive Committee, the Corporate
Governance Committee, the Remuneration and Nomination Committee, the Risk Management
Committee, or other committee, including determining their duties and authorities in order to support
the Board of Directors’ management;

To determine and change the director’'s name who has authority to sign for binding the Company;

To consider and appoint the Executive as defined by the Securities and Exchange Commission or
the Capital Market Supervisory Board, and the Company Secretary , including to determine their
remuneration;

To seek profession opinions from external organizations if necessary for making appropriate decision;
To support the Company’s Directors and Executive to attend any seminars held by Thai Institute of

Directors on the program of Duties and Responsibilities of the Directors and the Executive.

The assignment of authorities and responsibilities of the Board of Directors shall not cause the Board

of Directors or the sub-authorized person to be entitled to approve the transaction where itself or a person

who has a conflict of interest (as defined in the Notification of the Securities and Exchange Commission or

the Notification of the Capital Market Supervisory Board) may have interests or other types of benefit or

conflict of interests with the Company or its subsidiaries, except the transaction was approved in

compliance with the policy and principle approved by the shareholders meeting or the Board of Directors’

meeting.

1.2 The Executive Committee

The Executive Committee as of December 31, 2012 consisted of 5 members as follows:

Name Position
1.  Mr. Somyos Anantaprayoon The Chairman of the Executive Committee
2. Mrs. Jareeporn Anantaprayoon The Executive Committee
3. Mr. Jakrit Chaisanit The Executive Committee
4. Mr. Narong Kritchanchai The Executive Committee
5. Mr. Somsak Boonchoyruengchai The Executive Committee
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Scope of Authorities and Responsibilities of the Executive Committee

1. To screen the Company’s business plan and budget prior to propose to the Board of Directors for
approval;
2. To screen the Company’s policies and operation measurement prior to propose to the Board of

Directors for approval;

3. To give opinion, advice and consider to approve the matters relating to the Company’s normal
business operation under the amount or annual budget approved by the Board of Directors or to
perform any activities assigned by the Board of Directors;

4, To consider and approve specific matters or operations within the following amount:

(a) to approve the execution of the Company’s project under the following conditions:
(1) The total investment in each project shall not exceed Baht 500,000,000;
2 The building to be constructed in the project shall not over 20,000 square meters.

(b) to approve the purchase of land in the amount not exceeding Baht 100,000,000 per time.

(c) to approve the engagement of contractor for the purpose of constructing warehouse or
factory in the amount not exceeding Baht 400,000,000 per time.

(d) to approve the purchase of construction materials or others for the purpose of constructing
warehouse or factory in the amount not exceeding Baht 100,000,000 per time.

(e) to approve the payment for the contractor’s remuneration and account payables of
construction materials in the amount not exceeding Baht 400,000,000 per time.

U] the investment in securities within market’'s demand in the amount not exceeding Baht
10,000,000 per time.

(9) the borrowing money for expenses on normal business operation, marketing, purchasing, or
asset investment in the amount not exceeding Baht 400,000,000 per time.

5. To appoint or terminate the Company’s Executive or employee at the level of department manager
upward, including to determine their compensation.

6. To coordinate and follow up the Company’s operation with the Executive in normal business
operation to be in compliance with the Company’s business plan and budget.

7. To implement and conduct the Company’s business as assigned by the Board of Directors.

1.3 The Audit Committee
The Audit Committee as of December 31, 2012 consisted of 3 members as follows:
Name Position
1. Dr. Pichit Akrathit The Chairman of the Audit Committee and Independent Director
2. Dr. Somsak Pratomsrimek The Audit Committee and Independent Director
3. Dr. Kritsana Sukboontasatit The Audit Committee and Independent Director

The secretary of the Audit Committee is Ms. Passanan Jarukornsakul.
The notification of the Capital Market Supervisory Board No. TorChor. 28/2551 Re: Application for

and Approval of Offer for Sale of Newly Issued Shares provides a number of qualifications of independent

directors and audit committee. The relevant provision is:
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(d) neither having nor used to have a business relationship with the applicant, its parent company,
subsidiary company, associate company, major shareholder or controlling person, in the manner
which may interfere with his independent judgement, and neither being nor used to be a significant
shareholder or controlling person of any person having a business relationship with the applicant, its
parent company, subsidiary company, associate company, major shareholder or controlling person,
unless the foregoing relationship has ended not less than two years prior to the date of filing an

application with the Office.

In the case where the person appointed by the applicant as independent director has or used to have a
business relationship or provide professional services exceeding the value specified under (d) of the first
paragraph, the applicant shall be granted an exemption from such prohibition only if the applicant has
provided the opinion of the company’s board of directors indicating that, by taking into account the
provision in Section 89/7, the appointment of such person does not affect performing of duty and
expressing of independent opinions. The following information shall be disclosed in the notice calling the
shareholders meeting under the agenda for the appointment of independent directors:

(a) The business relationship or professional service which make such person’s qualifications not in

compliance with the prescribed rules;
(b) The reason and necessity for maintaining or appointing such person as independent director;
(c) The opinion of the applicant’s board of directors for proposing the appointment of such person as

independent director.

Tthe Board of Directors’ meeting no. 3/2012 held on July 20, 2012, and the extraordinary
shareholders’ meeting no. 1/2012 held on August 9, 2012, resolved that the appointment of Dr. Pichit
Akrathit, did not have any impact on his performance and independent opinion having details as follows:

Dr. Pichit Akrathit was the Managing Director of MFC Asset Management PCL. (“MFC PCL”) during
the year 2002 to December 17, 2010. MFC PCL. was the founder and fund manager of MFC WHA
Premium Factory and Warehouse Property Fund to which the Company sold the asset in December 2010,
for a certain period before it changed the Asset Management Company into Kasikorn Asset Management
Co., Ltd. At present, Dr. Pichit Akrathit resigned from MFC PCL. on December 17, 2010. The Fund as
managed by MFC PCL. purchased the Company’s assets in December 2010. Therefore, the Fund is the
entity who has business relationship with the Company. However, MFC PCL., the fund manager of the
Fund, was responsible to manage the Fund for the benefit of the every Fund’s unitholders and to comply
with the fund project approved by the Securities and Exchange Commission (the “Fund Project”), the
Notification of the Securities and Exchange Commission, the Capital Market Supervisory, and the Stock
Exchange of Thailand, including the Securities Exchange Act, B.E. 2535 (as amended) (“relevant
regulations”). Moreover, Dr. Pichit Akrathit has knowledge, competence, and experiences on economic with
companies and institutions, and is the honorable director of several institutions. At present, he does not
work for MFC PCL. The Board of Directors viewed that Dr. Pichit Akrathit was independent on the position
of the Independent Director and the Audit Committee. There was no fact or event to interrupt his
independent decision, including no other cause that made him not to give opinion independently for the

Company’s operation.
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Dr. Somsak Pratomsrimek is the Audit Committee who has knowledge and experience on review the

financial statements, audit, and is a certified auditor expertizing on accounting and finance.

Scope of Authorities and Responsibilities of the Audit Committee

1.
2.

To review for the accuracy and sufficiency of the Company’s financial reports;

To review for appropriateness and efficiency of the Company’s internal control system and internal
audit system and to consider the independence of the internal control section, including to give
opinion on appointment, relocation, termination of the head of the internal control section and/or
engagement of the internal audit company or other sections responsible for the internal audit;

To review and ensure that the Company complies with the Securities and Exchange laws, the
regulations of the Stock Exchange of Thailand, and other law relating to the Company’s business;

To consider, select and propose to appoint a candidate who is independent to be the Company’s
auditor and propose its audit fee, as well as to attend the meeting at least once a year with the
auditor without attending of the Executive;

To consider the connected transactions or any transactions having a conflict of interests to be in
compliance with the laws and regulations of the Stock Exchange of Thailand in order to ensure that
such transactions are reasonable and of ultimate benefit to the Company;

To provide the Audit Committee’s report and disclose in the Company’s annual report. Such report
must be signed by the Chairman of the Audit Committee and consist of the following information:

(1) The opinion on the accuracy, completeness, and reliability of the Company’s financial reports
(2) The opinion on the sufficiency of the internal control of the Company

(3) The opinion on compliance with the Securities and Exchange laws and regulations of the

Stock Market of Thailand, or other law relating to the Company’s business

=

The opinion on appropriateness of the auditor

g

The opinion on the transactions that may have conflict of interest

G

The number of the Audit Committee’s meeting and the meeting attending of each Audit

Committee

(7) The overall opinion or remark that the Audit Committee obtained from performing its duties
according to the charter

(8) Other transactions as deemed that shareholders and general investors should be informed
under the scope of duties and responsibilities assigned by the Board of Directors

In performing the Audit Committee’s duties, if it is found or suspected that there is the following

transaction or action which may materially affect to the Company’s financial status and performance,

the Audit Committee shall report to the Board of Directors of the Company in order to remedy within

the period as the Audit Committee deems appropriate.

(1) A transaction having a conflict of interest

(2) A fraud or irregularity or major defect on the internal control system

(3) Violation of the Securities and Exchange laws, regulations ofthe Stock Exchange of Thailand,
or law relating to the Company’s business
If the Board of Directors or the Executives do not remedy within the above period, any of the

Audit Committee may report that there is such above mentioned transaction or action to the

Securities and Exchange Commission and the Stock Exchange of Thailand.
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8.

To perform any other activities assigned by the Board of Directors, with the consent of the Audit

Committee

1.4 Executives

The Company’s executives as of December 31, 2012 consist of 6 persons as follows:

Name Position
1. Mr. Somyos Anantaprayoon Chief Executive Officer
2. Mrs. Jareeporn Anantaprayoon Managing Director and Director of

Project Development Department

3. Mr. Jakrit Chaisanit Director of Construction Management Department
4. Mr. Somsak Boonchoyruengchai Director of Finance and Accounting Department
5.  Mr. Thanapatara Anantaprayoon Acting Director of Operation Department

6. Ms. Aree Tansuthiwong Manager of Accounting Division

Scope of authorities and duties of Chief Executive Officer

1.

10.

11.

To supervise the Company’s overall operation to be in accordance with the business objectives of
the Company and those assigned from the Board of Directors;

To provide strategies and business plans to be proposed to the Board of Directors and implement to
achieve the goal specified in the strategies and business plans approved by the Board of Directors;
To take actions and perform duties as assigned by the Board of Directors and as per the policies of
the Board of Directors;

To give orders, issue regulations, make announcement and record in order to perform the work to be
in accordance with the policies;

To approve and/or grant power for doing juristic acts binding the Company for normal transactions of
the Company, including transactions the Chief Executive Officer is authorized from the Board of
Directors to take action as well as any transactions not directly binding the Company’s assets;

To coordinate with the executives and staff to perform in accordance with the policies and business
direction given by the Board of Directors;

To seek for business opportunity on banking investment, securities, investment, business consultant,
financial and accounting consultant, investment consultant, and new business to increase revenue to
the Company and staff;

To consider taking the Company’s rights and properties to create obligations with persons,
companies, partnerships, shops or financial institutions for proposing to the Board of Director for
approval;

To approve payment of expenditure for normal operation in the amount approved by the Board of
Directors;

To approve investment in equity instruments and securities for the Company’s account in the amount
approved by the Board of Directors;

To approve in principle of investment for business expansion as well as joint investment with other

business operator and propose to the Board of Directors for approval in the next meeting;
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12.  To approve payment for significant investment set forth in the annual budget or those approved in
principle by the Board of Directors;

13.  To take care of working of employees to be in accordance with the policies, regulations, and the
corporate good governance;

14.  To support development of employees’ knowledge and capacity to enhance the organization’s
capability;

15.  To appoint consultant necessary to the Company’s operation;

16.  To approve related transactions being on an arm-length basis such as sale and purchase goods at
market price, service fees at the normal rate and giving credit terms similar to general customers,
etc. under to the policies approved by the Board of Directors;

17.  To appoint, transfer, or terminate employees in the level not requiring approval from the Executives
Committee; and

18.  To perform other work as assigned by the Board of Directors on a case by case basis. The Chief
Executive Officer does not have authority to approve related transactions not being on an arm-length
basis, transactions of acquisition and disposition of the Company’s major assets, and/or the
transactions with the Company and its subsidiaries in which the Chief Executive Officer or a person
possibly conflict having interest and having conflict of interest in any nature, except for transactions
being on an arm-length basis where the policies and conditions are provided and approval is granted
in accordance with the policies and conditions approved by the Board of Directors and endorsed by
the shareholders for entering into related transactions and transactions acquisition and disposition of
major assets of the Company or its subsidiaries to be in accordance with the rules and regulations
of the Stock Exchange of Thailand.

The Chief Executive Officer has authority to approve in specific cases or actions in the
amount as follows:
(a) Approval of investment fund in the amount of not exceeding Baht 210,000,000 per project
- Approval on purchase of vacant land in the amount of not exceeding Baht 10,000,000
per time
- Approval on hiring contractors for the objectives of constructing warehouses or
factories in the amount of not exceeding Baht 200,000,000 per time
(b) Approval on purchase of construction materials and others for constructing warehouses or
factories in the amount of not exceeding Baht 50,000,000 per time
(c) Approval of payment of contractors’ remuneration and creditors of construction materials in
the amount of not exceeding Baht 200,000,000 per time
(d) Approval of loans to be expense on normal business operation, marketing, purchase,

investment in assets in the amount of not exceeding Baht 200,000,000 per time

1.5 The Company’s Secretary

Mr. Kasamsi Sakunchaisiriwit is the Company’s secretary.

Scope of authorities and duties of the Company’s secretary
1. To prepare and safe-keep the following documents:
(a) The register of director
(b) The invitation of meetings of the Board of Directors, minutes of meetings of the Board of

Directors and the Company’s annual report
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(c) The invitation of meetings of shareholders and minutes of meetings of shareholders
2. To safe-keep reports of conflicts of interest reported by the directors or the executives

3. To perform as specified by of the Capital Market Supervisory Board

Nomination of the Directors and the Executives

Qualification and Appointment of the Board of Directors
The Board of Directors of the Company is consisted of at least 5 directors and not less than half of

whom shall reside in Thailand. Directors need not be shareholders in the Company.

In relation to the appointment of the Board of Directors, the Company has a nomination and
selection policy for qualified director. The Company will take into consideration their experience, knowledge,
competence that will benefit to the Company. A candidate shall be fully qualified and not having the
prohibited characteristics prescribed by the Public Companies Act, B.E. 2535 (as amended), the Securities
and Exchange Act, B.E. 2535 (as amended), the relevant Notifications of the Securities and Exchange
Commission and the Capital Market Supervisory Board.

An appointment of a new director shall be approved by the meeting of the Board of Directors and/or
the shareholders’ meeting (as the case may be). Such appointment shall be in compliance with the rules
and procedures stipulated in the Articles of Association of the Company as follows:

1. At every the Annual General Meeting, one-third of the directors at the time shall vacate. If the
number of directors is not a multiple of three, the number of directors closest to one-third shall
vacate and may be re-elected.

2. A general meeting of the shareholders shall elect and appoint the directors in accordance with the
following rules and procedures:

(1) Each shareholder shall have one vote per one share;

) Each shareholder may exercise all the votes he or she has under (1) to elect one or several
persons as director or directors. If several persons are to be elected as directors, the
shareholder may not allot his or her votes to any person in any number;

(3) After the vote, the candidates shall be ranked in order descending from the highest number of
votes received to the lowest, and shall be appointed as directors in that order, until all of the
director positions are filled. Where there is an equality of votes cast for candidates in
descending order causing the number of directors to be exceeded, the Chairman shall have a
casting vote to elect either to be the Director.

& In case of a vacancy in the Board of Directors for reasons other than the expiration of the term of
office, the Board of Directors shall elect a person who has the qualifications and is not being under
any of the prohibitions under the Public Company Act and Securities and Exchange Act as the
substitute director at the next meeting of the Board of Directors, unless the remaining term of office
of the said director is less than two months. The substitute director shall hold office only for the

remaining term of office of the director whom he or she replaces.

Qualification and Appointment of Executive Committee
The Board of Directors has authority to appoint and remove the Executive Committee. The

Executive Committee of the Company consists of not fewer than 5 members as follows:
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(1) Chairman of the Executives Board

2) Expert in the area of finance and accounting
(3) Expert in the area of project development

(4) Expert in the area of law

(5) Expert in the area of construction management

The Chief Executives Officer is the Chairman of the Executive Committee.

Qualification and Appointment of Audit Committee
The Audit Committee consists of the Directors being the Independent Directors at the minimum

number of three persons. At least one member of the Audit Committee shall have sufficient knowledge and

experience to review the reliability of financial statements. The Audit Committee shall have full qualifications
stipulated in the relevant notifications of the Capital Market Supervisory Board as follows:

1. holding shares not exceeding one per cent of the total number of shares with voting rights of the
Company, its parent company, subsidiary company, associate company, major shareholder or
controlling person, including shares held by related persons of such Independent Director;

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

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

4. neither having nor used to have a business relationship with the Company, its parent company,
subsidiary company, associate company, major shareholder or controlling person, in the manner
which may interfere with his independent judgment, and neither being nor used to be a significant
shareholder or controlling person of any person having a business relationship with the Company, its
parent company, subsidiary company, associate company, major shareholder or controlling person,
unless the foregoing relationship has ended not less than two years prior to the date of filing an
application with the Office.

The term ‘business relationship’ under the first paragraph shall include any normal business
transaction, rental or lease of immovable property, transaction relating to assets or services or
granting or receipt of financial assistance through receiving or extending loans, guarantee, providing
assets as collateral, and any other similar actions, which result in the Company or his counterparty
being subject to indebtedness payable to the other party in the amount of three percent or more of
the net tangible assets of the Company or twenty million baht or more, whichever is lower. The
amount of such indebtedness shall be calculated according to the method for calculation of value of
connected transactions under the Notification of the Capital Market Supervisory Board governing

rules on connected transactions mutatis mutandis. The consideration of such indebtedness shall
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include indebtedness occurred during the period of one year prior to the date on which the business
relationship with the person commences;

However, at the Board of Directors’ meeting No. 3/2012 held on July 20, 2012 and the
Extraordinary General Meeting No. 1/2012 held on August 9, 2012, the meetings passed the
resolution on appointment of Dr. Pichit Akrathit that there are no facts or reasons causing
interference with his independent judgment and no characteristics which cause the inability to
express his independent opinions with regard to the Company’s business operations.

5. neither being nor used to be an auditor of the Company, its parent company, subsidiary company,
associate company, major shareholder or controlling person, and not being a significant shareholder,
controlling person, or partner of an audit firm which employs auditors of the Company, its parent
company, subsidiary company, associate company, major shareholder or controlling person, unless
the foregoing relationship has ended not less than two years prior to the date of filing an application
with the Office;

6. neither being nor used to be a provider of any professional services including those as legal advisor
or financial advisor who receives service fees exceeding two million baht per year from the
Company, its parent company, subsidiary company, associate company, major shareholder or
controlling person, and not being a significant shareholder, controlling person or partner of the
provider of professional services, unless the foregoing relationship has ended not less than two years
prior to the date of filing an application with the Office;

7. not being a director appointed as representative of directors of the Company, major shareholder or
shareholder who is related to major shareholder;

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

9. not having any other characteristics which cause the inability to express independent opinions with
regard to the Company’s business operations;

10.  not being a director assigned by the board of directors to take part in the business decision of the
Company, its parent company, subsidiary company, associate company, same-level subsidiary
company, major shareholder or controlling person;

11. not being a director of the parent company, subsidiary company or same-level subsidiary company

which is a listed company.

3  Remunerations

3.1 Remuneration to the Directors
In the fiscal year 2011, the Company paid the remuneration to the Directors, totaling 6 members for
meeting allowance and annual compensation in the total amount of Baht 750,000.
In the fiscal year 2012 ended as of December 31, 2012, the Company paid the remuneration to the
Directors, totaling 9 members for meeting allowance and annual compensation in the total amount of Baht

2,5083,000.
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Set out below is the table of the remunerations paid by the Company to the Directors.

(Unit : Baht)

Fiscal Year 2010 Fiscal Year 2011 Fiscal Year 2012

Meeting Meeting Meeting Meeting Meeting | Meeting
Allowance | Allowance Allowance | Allowance Allowance | Allowance
for for Audit Total for for Audit Total for for Audit Total
Amount

Director |Committee| Amount Director |Committee Director |Committee | Amount

Mr. Somyos Anantaprayoon - - - 100,000.0 - 100,000.0 280,000.0 - 280,000.0
Mrs. Jareeporn Anantaprayoon - - - 100,000.0 - 100,000.0 220,000.0 - 220,000.0
Mr. Surathian Chakthranont = = - 250,000.0 - 250,000.0 295,000.0 - 295,000.0
Mr. Jakrit Chaisanit - - - 100,000.0 - 100,000.0 205,000.0 - 205,000.0
Mr. Narong Kritchanchai - - - 100,000.0 - 100,000.0 245,000.0 - 245,000.0
Mr. Somsak Boonchoyruengchai = = - 100,000.0 - 100,000.0 220,000.0 - 220,000.0
Dr. Pichit Akrathit - - - - - - 320,0000 138,000.0 458,000.0
Dr. Somsak Pratomsrimek - - - - - - 2250000 90,0000 315,000.0
Dr. Kritsana Sukboontasatit = = = = = - 175,000.0  90,000.0 265,000.0
Grand Total - - - 750,000.0 - 750,000.0 2,185,000.0 318,000.0 2,503,000.0
Remarks:

1. Mr. Somyos Anantaprayoon and Mrs. Jareeporn Anantaprayoon have been the Directors since the registration date of the
Company’s establishment. While Mr. Surathian Chakthranont, Mr. Jakrit Chaisanit, Narong Kritchanchai, and Mr. Somsak
Boonchoyruengchai were additionally appointed and registered to be the Directors on November 22, 2011.

2. Dr. Pichit Akrathit, Dr. Somsak Pratomsrimek, and Dr. Kritsana Sukboontasatit were appointed and registered to be the Directors
on February 14, 2012.

The Annual General Meeting in 2012 held on April 20, 2012 resolved to approve the remuneration to
the Board and committees as follows:
1. Remuneration of the Directors for the meeting allowance in the amount of not exceeding Baht
400,000 per person per year;
2. Remunerations of the Audit Committee (in addition to the remuneration of the Director) are as
follows:
2.1 The Chairman of the Audit Committee shall receive the meeting allowance in the amount of
Baht 25,000 per meeting.
22  The Audit Committee member shall receive the meeting allowance in the amount of Baht

15,000 per person per meeting.

3.2 Remuneration to the Executives
In 2010, 2011, and 2012, the Company paid the remuneration to the Executives as salary and bonus

in the total amount of Baht 4.3 million, Baht 13.5 million, and Baht 24.1 million respectively.
Remuneration payment to the Executives is as follow:

Set out below is the table of the remunerations paid by the Company to the Executives.

Remuneration Remuneration Remuneration
(Baht Million) (Baht Million) (Baht Million)

Remuneration of Executives 3 4.3 6 13.5 6 241

3.3 Other Remunerations

- None
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Policy on the Corporate Good Governance

The Company is aware of the importance of good corporate governance and have thus adopted Good
Corporate Governance of the Stock Exchange of Thailand (SET) as practical guidelines and tried to continuously
improve those complete practices to achieve good standards, efficiency and transparency in our business
operation and enhance confidence to all shareholders, investors and other related parties based on important

contents as follows:

1. Rights of the Shareholders

The company has well realized to safeguard rights and benefits of the shareholders by effectively
operating our business to build sustainable growth and provide suitable remuneration to the shareholders
including to encourage the shareholders to exercise their rights in the Shareholders’ Meeting and shall
neither infringe nor prejudice the shareholders’ rights whatsoever.

All shareholders shall be invited to join in Annual Ordinary Meeting or Extraordinary Meeting (if any)
as the company shall sent invitation letter and related agendas for consideration prior to all Meetings. The
shareholders are entitled to vote according to the number of shares holding and each of them shall
exercise all votes to conclude the resolution and maintain their benefits and comment toward important
decisions, such as, profit allocation and dividend payment, appointment of auditor, prescription of
compensation and election the Board of Directors, amendment of Articles of Association and increasing of
capital, etc. All shareholders are entitled to receive correct, appropriate and update information. The
shareholder can appoint any person as its proxy to join in the meeting as deemed appropriate or may
appoint any member of Audit Committee who is an independent director according to the Notifications of
the Securities and Exchange Commission (SEC). In such meeting, the company shall provide the
shareholders an equal opportunity to inquire company as deemed reasonable.

It is the duties and responsibilities of Board of Directors and related senior Managements to join in
each shareholders’ meeting to jointly clarify related details of the agenda and answer all inquiries of the

shareholders.

2. Equitable treatment of shareholders

The Company has emphasized and overseen to maintain equitable treatment of shareholders to
ensure a clear and transparent process while enabling the Company to transparently conduct in compliance
with the corporate good governance.

All shareholders shall be invited to join in all Ordinary or Extraordinary Meetings. The Company shall
serve the shareholders invitation letter and related agendas for consideration in advance. The Company
shall not add any important agenda without advance notice to the shareholders to enable the shareholders
to study supporting information before making any decision.

Any shareholders are unable to personally join in the meeting, the company shall deliver the Power of
Attorney according to the form prescribed by Ministry of Commerce to such shareholder along with
invitation letter to enable such shareholder to assign its proxy to join in the meeting on its behalf. In this
regard, the Company shall propose name and information of at least one independent director of the

company as additional option of the shareholder.
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Stakeholders Treatments

The Company has realized that all stakeholders, including shareholders, employees, suppliers,
customers, lenders, community, society, as well as competitors, all play a part in the Company’s business
success. As a result, the Company is very much concerned that the employees and the shareholders are
treated equally and fairly; that products and services bought from suppliers are in accordance with normal
business conditions and agreements; that customers are provided with good products and services and
their information is treated as confidential; that borrowing agreements are strictly honored; that community,
environment and society are responsibly treated and that only fair business practices are used in relation to
competition with its competitors.

Stakeholders can inform the Company of any unfair matters to the Company via telephone or the

company’s website.

Disclosure of Information and Transparency

The Company discloses financial information and other information related to business and operating
result in correct, sufficient, regular, update and credible manner via the Stock Exchange in the Annual
Information Form (Form 56-1) and Annual Report (56-2) and on the company’s website, www.wha.co.th, to
enable the investor to clearly know and/or study about the Company.

Important information of the company is consisted of financial and non-financial information,
particularly, the financial statements of the company has been reviewed/audited by the auditor that it is
correct in according to the general certified accounting principles and duly approved from the Audit
Committee/Board of Directors before disclosing to the shareholders. The Board of Directors has disclosed

their report on the responsibilities toward such financial report in the annual report.

Board of Directors

The Board of Directors must consist of the Independent Directors at least one-third of the total
directors. Presently, the Company has 9 directors, consisting of five directors who are not management
and three of five are independent directors.

The Directors meet regularly at least once a quarter to consider the business of the Company. A
notice of the meeting, containing a clear agenda, together with supporting documents, is normally sent to
the Directors at least 7 days prior to the meeting except when urgent, as required by the Articles of
Association.

The Company has appointed the Company Secretary to provide advices on legal aspect, rules and
regulations of SEC, SET and other laws which should be known and coordinate to comply with resolution

of the Board and oversee activities of the Board.
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The following table shows the attendance of each Director in year 2012.

For the year 2012

Number of attendance/number of total meeting

1. Mr. Somyos Anantaprayoon 11/11
2. Mrs. Jareeporn Anantaprayoon 11/11
3. Mr. Surathian Chakthranont 11/11
4.  Mr. Jakrit Chaisanit 10/11
5. Mr. Narong Kritchanchai 11/11
6. Mr. Somsak Boonchoyruengchai 11/11
7. Dr. Pichit Akrathit 10/10
8.  Dr. Somsak Pratomsrimek 9/10
9.  Dr. Kritsana Sukboonyasatit 7/10

The roles and responsibilities of the Board of Directors are as prescribed by the relevant laws, rules
and regulations while the roles and responsibilities of the committees are also clearly defined. This allows
the Board and the committees to review and provide appropriate advice within the scope of its roles and
responsibilities. The major roles and responsibilities of the Company’s Board of Directors are as follows:

° The Board of Directors must be knowledgeable, capable and experienced. They must also have an
interest in the business of the company in which they are directors, as well as having honesty and
integrity in conducting such businesses.

o The Board of Directors must perform their duties with honesty and care according to the relevant
laws, the SET’s and SEC’s roles and regulation as well as with good corporate governance
principles.

° The Board of Directors’ key responsibilities are to formulate corporate vision, overall policies and
major strategies with ability, integrity and care, so as to achieve continuous and long lasting benefits
for the Shareholders. This responsibility includes effective control and supervision of the Management
to assure that Board instructions are put into practice with efficiency and in line with relevant rules
of law and supervising authorities’ regulations, with the Company’s own requirements, as well as with
good corporate governance principles. The Board of Directors may appoint or designate any
committees or others to perform their roles on behalf of the Board of Directors as well as cancel or

change or overrule the roles under their consideration.

6. Audit Committee
The Company has three Audit Committee’s members. All the members are independent, which can
hold the Company’s ordinary share less than 1% and non-executive Directors. At least, one member of the
Audit Committee must have accounting and/or finance background. The Audit Committee assists the Board
in fulfilling the Company’s good corporate governance, particularly in providing visions of business,
commenting on financial reports and internal control systems, and monitoring the completion and
compliance with relevant standards and regulations of the disclosure of financial reports. All these actions

enhance the quality of the said reports.

180 Annual Report 2012
WHA Corporation Public Company Limited



WHA

Warehouse Asia

The following table shows the attendance of each Audit Committee’s member in year 2011.

For the year 2012

Number of attendance/number of total meeting

1. Dr. Pichit Akrathit 6/6
2. Dr. Somsak Pratomsrimek 6/6
3.  Dr. Kritsana Sukboonyasatit 6/6

7. Executive Committee
The Executive Committee has 5 members who are appointed by the Board of Directors to perform

duties as specified in the topic of Management on the item of 1.1.2.

8. Intermal Controlling System and Internal Audit
The Company is aware of the importance of internal control system and establishes the Company’s
internal control system to be applied adequately and appropriately for operations in order to protect any
potential damages to the Company. The audit committee is responsible to review that the Company has
appropriate and efficient internal control and internal audit systems. The audit committee will have
discussions with the outsourced professional internal auditor, the experienced External Auditor, and

appropriate Management representatives in performing their duties.

9. Usage of internal information
The company has measures to respond SET’s policy to prevent unauthorized use of internal
significant information of the company by its personnel (or related party) or leakage to specific individual or
group of the outsiders before generally publicized by the company. In this regard, the Company has
announced to all personnel especially at Management level about ethics, reputation and image of the
company including rules and methods of SET and SEC regarding such matter and duties to disclose and

report about shareholding or changing thereof.
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Internal Controls

The Group Companies realize the importance of the provision of internal control system in accordance with
the good corporate governance principle for their transparency and to prevent any use of the Company’s internal

information which is not yet disclosed to the public for their own benefits.

In the Extraordinary General Meeting of the Shareholders No. 1/2012 held on February 2, 2012, the meeting
resolved to appoint the Audit Committee. Its scope and responsibilities are to review and monitor the Company
to formulate the internal control system and internal audit system appropriately and efficiently, and to consider the
independence of the internal audit as well as to give comment on appointment, transference, termination the head
of the internal audit and/or engagement of the internal audit company or other entities responsible for the internal

audit.

The Company appointed the Dharmniti Auditing Co., Ltd. (“Dharmniti”) to evaluate the sufficiency of the
Group Companies’ internal control systems. Such evaluation is made from the fact arisen from interviewing and
inquiring the Management, Department Manager and/or relevant employee according to the organization chart
together with due diligence on documents and evidence as proper. This internal audit shall be compared with the
internal control approach under COSO, which consisted of 1) Control Environment, 2) Risk Assessment, 3) Control

Activity, 4) Information and Communication, and 5) Monitoring and Evaluation.

Dharmniti undertook the evaluation and presented its report to the Audit Committee of the Company. The
Audit Committee duly considered and viewed that the Company’s internal control systems were adequate,

appropriate, as well as the internal audit was independent and proper.
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Connected Transactions

1 The connected transactions between the Company, its subsidiaries, and persons who may have conflict of
interests in 2012 are as follows.

The amount of
transaction
(Baht Thousand)
As at the fiscal

Person/entity
who may have

Audit Committee’s
opinion

Relationship Necessity/Appropriateness

of Transaction

Type of

conflict of interests Connected Transaction

—_
(o]
W

year ended of
Dec. 31, 2012

1. Mr. Somyos the major shareholder of the e Loan from the director to the e The Company and its subsidiaries borrowed e It is appropriate to enter
Anantaprayoon Company holding shares in the Company and its subsidiaries money from Mr. Somyos Anantaprayoon, into the transaction in order
Company directly and through - Beginning Balance 15,375.0 the Director and major shareholder of the to escalate the liquidity in
WHA Holding Co., Ltd, totaling - Additional loan during the 140,000.0 Company, to utilize as working capital with the Company’s operation in
32.93%. period the interest at the rate of 5% per annum. that period. The interest
the spouse of Mrs. Jareeporn - Repayment loan during the 155,375.0 In 2012, the Company and its subsidiaries rate was also close to the
Anantaprayoon. period " borrowed additional money from Mr. rate charged by commercial
Chairman of Board of Directors, - Ending Balance 0.0 Somyos in the amount of Baht 140.0 million. banks for bank loan.
Chairman of Board of Executive e Interest expense 1,631.8 In 2012, the Company and its subsidiaries e The interest rate is
Committee, and Chief repaid the outstanding loan in the amount reasonably charged.
Executive Officer - of Baht 155.4 million.
the director having authority to The Company and its subsidiaries paid the
sign for binding the Company interest in the amount of Baht 1.6 million for
the year 2012.
e Guarantee of repayment* for 8,256.8 The Company entered into the car lease e It is appropriate to enter

the Company’s car leasing

agreement with Ayudhya Capital Auto Lease
PCL., where it received the assignment of
lease from S&J Holding Co., Ltd, since
October 19, 2011. Mr. Somyos Anantaprayoon
guaranteed the payment obligation of such
car leasing in the amount of Baht 8.3 million
without any charges of the guarantee fee.

into the transaction in order
to support the Company’s
business and it was normal

business practices.
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Person/entity
who may have
conflict of interests

2. Mr. Somyos
Anantaprayoon and
Mrs. Jareeporn
Anantaprayoon

Relationship

The major shareholder of the
Company.

Mr. Somyos Anantaprayoon
holds shares in the Company
directly and through WHA
Holding Co., Ltd,
32.93%.

Mrs. Jareeporn Anantaprayoon
holds
Company directly and through
WHA Holding Co., Ltd, totaling
33.81%.

Being the director, executive

totaling

the shares in the

director, and the director having
authority to sign for binding the
Company.

Mr. Somyos Anantaprayoon is
the spouse of Mrs. Jareeporn
Anantaprayoon.

Type of
Connected Transaction

e Guarantee the loan of the

Company and its subsidiaries.

The amount of
transaction
(Baht Thousand)
As at the fiscal
year ended of
Dec. 31, 2012

4,554,295.0

Necessity/Appropriateness
of Transaction

The Company and its subsidiaries entered
into loan agreements with local financial
institutions to utilize for operating the
projects. Both Mr. Somyos and Mrs.
Jareeporn Anantaprayoon have guaranteed
for these loans in the total amount of Baht
45543 million in 2012. Both Mr. Somyos
and Mrs. Jareeporn Anantaprayoon do not

charge any guarantee fee.

Audit Committee’s

opinion

e |t is appropriate to enter
into the transaction in order
to support the Company’s
business and it was normal

business practices.



Person/entity
who may have

conflict of interests

3. S&J Holding Co., Ltd.

e Having

Relationship

common major

shareholders with the Company
where:

- Mr. Somyos

Anantaprayoon holds
shares in S&J Holding
Co., Ltd at 52.50%.
Mrs. Jareeporn
Anantaprayoon

holds shares in

S&J Holding Co., Ltd
at 42.50%.

Type of
Connected Transaction

e Office service fee charged

to the Company and
subsidiaries.

its

The amount of
transaction
(Baht Thousand)
As at the fiscal
year ended of
Dec. 31, 2012

4,296.2

Necessity/Appropriateness
of Transaction

The Company receives the premise services
from S&J Holding Co., Ltd. to be used as
the office under the 3-year service
agreement commencingfrom January 1,
2012 to December 31, 2014. The service
fees for January-June 2012 are at Baht
356,025 per month exclusive of VAT, and
the service fees for July 2012 to December
2014 are at Baht 643,175 per month
exclusive of VAT. The service fees charged
for the first 6 months was calculated for the
premise services of 1,424.1 sq.m., after that

Audit Committee’s
opinion

e |t is appropriate to enter
into the transaction in order
to support the Company’s
business. The service fee

rate in 2012is comparable

to the market rate.

e Having common director the Company expands the premise services

with the Company, namely to 2,572.7 sq.m. The service fees charged is
Mr. Somyos Anantaprayoon. at Baht 250 per sg.m., which is comparable

to the rent in the area nearby.

—_
(o]
(&)
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Person/entity
who may have
conflict of interests

The amount of
transaction
(Baht Thousand)
As at the fiscal
year ended of

Relationship Type of

Connected Transaction

Dec. 31, 2012
e Rental for the Company’s rent 571.2
car
e Maintenance and Inspection 10.4
expenses

Necessity/Appropriateness
of Transaction

In the beginning stage, the Company did
not have profit, so the Company leased the
cars from S&J Holding Co., Ltd. for use in
its operation. At present, the Company
purchases cars in its own name. In the
future, the Company will no longer lease
cars from S&J Holding Co., Ltd.

The Company entered into car rent
agreement with S&J Holding Co., Ltd. for
the rental period of one year from
September 1, 2011 to August 31, 2012 and
extended the term for one year from
September 1, 2012 to August 31, 2013 at
the car rental rate of Baht 44,500 per
month excluding VAT. Such car rental was
calculated on the net book value plus a
margin of 20% for the 5 year-year period,
and then computed to monthly rental.

Pursuant to the car rent agreement, the
Company is obliged to maintenance the
cars. However, S&J Holding Co., Ltd.
advanced the payment on such
maintenance expenses in the year 2012,
thus the Company repaid such advance
payment to S&J Holding Co. Ltd. on the
actual amount advanced.

Audit Committee’s

opinion

e |t is appropriate to enter

into the transaction in order
to support the Company’s
business and it was in
accordance with the normal
business practice.

The rate charged between
each other and its
commercial conditions were
reasonable.

The charges were mutually
agreed and were calculated
by the cost plus profit.



—_
[o¢]
~

Person/entity
who may have

conflict of interests

4. RL Counsel Co., Ltd.

Relationship

e Mr. Narong Kritchanchai is the

Company’s director from
November 22, 2011.

e Mr. Narong Kritchanchai holds
the shares at 33.3% (as at
year ended December 31,
2012), and also is the director
having authority to sign for

binding RL Counsel Co., Ltd.

Type of
Connected Transaction

e |Legal fees payable by the
Company and its subsidiaries*

e Accrued expenses

The amount of
transaction
(Baht Thousand)
As at the fiscal
year ended of
Dec. 31, 2012

24208

185.4

Necessity/Appropriateness
of Transaction

Due to the numerous and complicate legal
activities of the Company which require
lawyers specializing in many aspects whilst
the Company has a few legal officers
having limited experience and specialty, the
Company and its subsidiaries have engaged
external legal counsel to provide legal
advice on various matters to legal officers
of the Company and its subsidiaries, as well
as to review documents and agreements
relating to their business operation. The
legal fees are charged in the range of Baht
2,200-3,500 per hour (in 2012).
fees do not exceed the market rate.

Such legal

Audit Committee’s
opinion

e |t is appropriate to enter
into the transaction in order
to support the company’s
business and it complies
with the normal business
practice.

e The fees charged and its
commercial conditions were
reasonable.

e The fees charged are
comparable to and do not
exceed the market rate.
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Person/entity
who may have
conflict of interests

5. Mrs. Jitt Anantaprayoon

Relationship

e Mrs. Jitt Anantaprayoon is
the sister of Mr. Somyos
Anantaprayoon, who is major
shareholder and the executive
of the Company.

Type of
Connected Transaction

e Account payable for
acquisition of shares in

WHA Alliance Co., Ltd.

the
the

The amount of
transaction
(Baht Thousand)
As at the fiscal
year ended of
Dec. 31, 2012

16,600.0

Necessity/Appropriateness
of Transaction

Audit Committee’s

opinion

The company agreed to buy 13.0 million of e It is appropriate to enter into

ordinary shares in WHA Alliance Co., Ltd.,
from Mrs. Jitt Anantaprayoon, in the total
amount of Baht 76.6 million. The Company
made the payment of the total amount of
share price on the date of signing the share
purchase agreement between the Company
and Mrs. Jitt Anantaprayoon by two
cheques. The first cheque was made for
Baht 60.0 million dated March 9, 2011 and
the second one was made for Baht 16.6
million dated March 9, 2013.

The above mentioned amount of Baht 16.6
million arose from negotiation between the
buyer (the Company) and the seller (Mrs.
The
Company negotiated to extend the

Jitt Anantaprayoon) at that time.

remaining payment for another 2 years
which was acceptable to the seller.
Moreover, the seller already received the
pre-dated cheque, which has legal binding,
as well as the share price was acceptable
to the seller. As a result, both the buyer
and the seller agreed on such terms.

Mrs. Jitt Anantaprayoon already transferred
the total 13.0 million shares to the Company
on the date of signing the share purchase
agreement on March 9, 2011.

* At present, the bank lenders are considering to release such guarantee obligations because the Company became a listed company on the Stock Exchange of Thailand.

the transaction in order to
restructure the business group
and to eliminate the conflict of
as well

interests, as to

strengthen  the overall

performance of the Company.

o The price and terms mutually

agreed by the seller and the
buyer reflected the negotiation
for the benefit of both the
seller and the buyer in
accordance with the arm’s
length basis without any
influence where a party who

might have conflict of interests.

o The share price was mutually

agreed.

e The commercial term arose

from the negotiation between
the buyer (the Company)
and the seller (Mrs. Jitt
Anantaprayoon). The second
installment payment of Baht
16.6 million which was extended
to the second year after the
date of signing the share
purchase agreement was made

for the Company’s benefit.
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Necessity and Rationality of the Connected Transactions

The Audit Committee’s meeting no. 2/2012 (while the Company was a limited liability company), no.
1/2012 and no. 3/2012 (while the Company became a listed company) held on April 5, 2012, May 25, 2012,
and August 9, 2012 respectively, considered information of the Company’s connected transactions in the
fiscal year ended on December 31, 2012 together with the information interviewed from the management of
the Company and its subsidiaries, persons and entities which might have conflict of interests in the fiscal
year ended on December 31, 2012, including the review of the auditor’'s notes to the Company’s financial
statements, and then viewed that the connected transactions between the Company, its subsidiaries and
persons or entities which might have conflict of interests occurred in the fiscal year ended on December 31,
2012 were the Company’s normal business operation and in accordance with the normal conditions of
business practices in the same manner as the normal person should have done with its counterparty in the
same circumstance on an arm’s length basis without influence where a party might be a person having
conflict of interests, and no transfer of benefit between the Company, its subsidiaries and the person having

conflict of interest.

Measurement and Procedure for Approval on the Connected
Transactions

The connected transactions or related transactions of the Company and its subsidiaries were to be
in compliance with the principle of the SEC Act and the notifications of the Capital Market Supervisory
Board no. TorJor. 21/2555 re: Rules of Entering into Related Party Transactions and the notification of the
Securities and Exchange Commission re: disclosure of information and duties of listed company concerning
the connected transactions including other relevant regulation of the SEC and the SET as well as to be in
compliance with the disclosure of the connected transactions in the auditor’s notes in the financial
statement audited by the Company’s auditor and in the annual registration statement (56-1).

In the case of the connected transactions between the Company, its subsidiaries and person who
has conflict of interests or may have a conflict of interest in the future, the Audit Committee shall give
comment on the necessity for entering into the transaction and the appropriateness of transaction price by
taking into account the conditions to be in compliance with the normal business operation in the industry
and to compare with the third party’s or the market price. If the Audit Committee does not have expertise
to determine the potential connected transactions, the Company will arrange independent expert or the
Company’s auditor to give comment on such connected transactions for decision making of the Board of
Directors, the Audit Committee, or the shareholders, as the case may be. To such extent, the director who
has a conflict of interest shall not have a right to vote on such transaction. The connected transactions

shall be disclosed in the notes to the financial statements audited or reviewed by the Company’s auditor.

Policy or Tendency for Connected Transaction in the Future

The Company may enter into connected transactions in the future as deemed appropriate by
complying with the the Securities and Exchange laws, rules, notification, order or requirements of the
Securities and Exchange Commission and the Stock Exchange of Thailand, as well as accounting standards
re: disclosure of information in relation to related persons or activities as prescribed by the Federation of

Accounting Professions.
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In the case that the transaction normally occurs and will continually occur in the future, the Company
sets the criteria and guidelines to be in accordance with the normal business by referring to the
appropriate, fair, reasonable and transparent prices and conditions, and then propose to the Audit
Committee to consider and approve such criteria and guidelines.

However, if there are connected transactions, the Company will assign the Audit Committee to give
comment on the appropriateness of such transactions. If the Audit Committee has no expertise on
considering such connected transactions, the Company will arrange a person who have special knowledge
and expertise such as independent auditor or asset appraiser to give comment on the connected
transactions. Those comments of the Audit Committee or the experts will be considered by the Board of
Directors or the shareholders, as the case may be, in order to ensure that such transaction will not be
migration or transfer of benefit between the Company, or the shareholders of the Company, but will be of

ultimate benefit to all shareholder.
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Management Discussion and Analysis

Performance Analysis

The performance of WHA Corporation Public Company Limited and its subsidiaries. (“Group of Companies”) for

the year 2012 was as follows:

Revenue

Rental and service revenue 359.9 220.9 139.0 62.9%
Revenue from sale of immovable properties for investment 1,808.9 = 1,808.9 100.0%
Revenue from Dividend and management fee 38.4 12.8 25.6 199.7%
Other revenue 6.3 6.5 (0.2) (3.1%)
Total revenue from normal operation 22135 240.2 1,973.3 821.5%

Profit attributable to owners of the parent
Profit from normal operation 2133 554 157.9 285.0%

Net profit per share (Baht)
Profit from normal operation 0.5 0.3 0.2 771%

Profit from normal operation of the Group of Companies in 2012 and 2011 equaled Baht 213.3 million and Baht

55.4 million, increasing Baht 157.9 million, or 285.0%. The key factors were as follows:

1. Revenue
Revenue from normal operation of the Group of Companies in 2012 increased by Baht 1,973.3
million, or 821.5% (excluding the gain from the business acquisition, resulting from restructuring of
shareholding in its subsidiaries). The key factors were as follows:

A) Rental and service revenue increased by Baht 139.0 million because the Company has completed
construction of warehouses, distribution centers and factories for rental and service in 2012 with the
increase areas of 167,496 square meters.

B) Revenue from sale of immovable properties for investment to WHA Premium Factory and Warehouse
Freehold and Leasehold Property Fund (“WHAPF”). Such immovable properties were warehouses
and factories.

In 2012, the Company had revenue from sale of immovable properties to WHAPF in the
increased amount of Baht 1,808.9 million, or 100%, comparing with that of 2011 due to the flood
crisis in September 2011. The Company’s plan to transfer these immovable properties to WHAPF
was delayed until the beginning of 2013.

However, the value of immovable properties sold to WHAPF each year will depend on the

investment plans of the Company.
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C) Revenue from dividend and management fees increased by Baht 25.6 million because the Company
invested in WHAPF in the increased amount of Baht 365.4 million in 2012. As a result, the revenue from
dividend increased by Baht 21.7 million. The return on this investment in 2012 was 7.2% and the income
from management fee increased by Baht 3.9 million. This was consistent to the growth of WHAPF.

D) Other revenue consisted of the interest, revenue from water supply and electricity and other.

2. Cost and gross margin.

A) Cost and gross margin from rental and service income of the Group of Companies were as follows:

Rental and service revenue 359.9 2209 139.0 62.9%
Cost of rental and services 126.0 43.3 82.7 191.0%
Gross profit 233.9 177.6 56.3 31.7%

Cost of rental and service in 2012 and 2011 consisted of depreciation and amortization on
leased land, housing tax and signage tax, expense in lease agreements adjusted by means of
straight line method and insurance premium.

Cost of rental and service in 2012 increased by Baht 82.7 million, or 191.0%, comparing with
that of 2011. This resulted from the increase of depreciation and rental of land for completed
projects transferred to customers during the year. This was consistent with the growth of areas for
leasing out and rental and service revenue of the Company.

The Company’s gross profit from rental and service revenue in 2012 and 2011 were 65.0%
and 80.4% respectively. The ratio of gross profit was high because the Company constructed
warehouses, distribution centers and factories with high quality and standards. Therefore, the cost of
repair and maintenance of immovable properties for investment was rather low in the financial

statements.

B) Cost and gross profit from sale of immovable properties for investment of the Group of Companies

was as follows:

Revenue from sale of immovable properties for investment 1,808.9 = 1,808.9 100%
Cost of immovable properties for investment 16171 - 1617.1 100%
Gross profit 191.8 - 191.8 100%

The cost of sale of immovable properties for investment consisted of outstanding book value
of warehouses, distribution centers and factories, special business tax and other fees for transferring
assets.

The Company had gross profit from sale of immovable properties for investment at 10.6% due
to the sale of warehouses and factories consisting of warehouse, distribution centers, and factories
constructed on the leased hold land (remaining lease term being approximately 25 years) for 2

projects and on the free hold land for 2 projects.
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3. Expenses

Administrative expense 68.1 31.0 37.1 119.7%
Financing cost 1493 85.7 63.6 74.2%

A) Administrative expense of the Group of Companies for 2012 increased by Baht 37.1 million, or
119.7%. This resulted from the increase of employees, expanding office space, consulting fees,
auditor fee and advertising expense. This was consistent with the growth of the business and
increase of remuneration for executives to be in the standard of the same industries.

B) The expenses of the Group of Companies in 2012 increased by Baht 63.6 million, or 74.2%, resulting
from the increased development of warehouses, distribution centers, and factories. The Company’s
fund was from financial institutions. This was consistent with the increased loans from financial

institutions.

4. The performance in which gain from business acquisition was included
resulting from restructuring of the Company’s shareholding in its
subsidiaries in 2012 may be summarized as follows:

Total revenue from normal operation 22135 240.2 1,973.3 821.5%
Gain from business acquisition - 350.1 (350.1) (100.0%)
Total revenue 22135 590.3 1,623.2 275.0%
Profit attributable to owners of the parent

Profit from normal operation 2133 55.4 157.9 285.0%
Gain from business acquisition - 350.1 (850.1) (100.0%)
Total 2133 405.5 (192.2) (47.4%)
Net profit per share (Baht)

Profit from normal operation 0.5 0.3 0.2 771%
Profit from business acquisition - 1.9 (1.9) (100.0%)
Total 0.5 22 (1.7) (75.8%)

The revenue from normal operation of the Group of Companies for 2012 and 2011 equaled Baht
213.3 million and Baht 405.5 million, respectively, decreasing by Baht 192.2 million, or 47.4%. This resulted

from the record of gain from business acquisition in 2011 in the amount of Baht 350.1 million.

Financial Analysis

Total assets 8,297.5 5,188.0 3,109.5 60%
Total liabilities 5255, 41484 1,107.1 27%
Shareholders’ equity 3,042.0 1,039.6 2,002.4 193%
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Asset

As of December 31, 2012, the Company had total assets in the amount of Baht 8,297.5 million,
consisting of immovable properties for investment in the amount of Baht 3,936.6 million, or 47%,
non-current assets held for sale in the amount of Baht 1,861.6 million, or 22%, and investment in securities
for sale of Baht 653.2 million, or 8%.

The Company’s total assets increased by Baht 3,109.5 million, or 60%. The key factors were as
follow:
A) Cash and cash equivalents

Cash and cash equivalents increased by Baht 949.4 million, or 3,240%, consisting of savings
deposits with financial institutions in the increased amount of Baht 70.4 million, three-month time
deposits in the amount of Baht 878.5 million and others in the amount of Baht 0.5 million.

B) Temporary investment capital

Temporary investment capital increased by Baht 116.7 million, or 100%. This was the

investment in SCB Treasury Money Open End Fund and was classified as invested securities for sale.
C) Advance payment of unit subscription

Advance payment of unit subscription increased by Baht 252.4 million, or 100%. The
Company made the advance payment to exercise the entire rights of subscription for units in
WHAPF.

D) Advances payment for construction cost

Advance payment for construction cost increased by Baht 25.5 million, or 12.68%. This was
because the Company has the increased construction projects during the year, consisting of Bangna-
Trad KM. 19 and 23 Projects and the Project in Phanthong District, Chonburi Province.

E) Non-current assets held for sale.

Non-current assets held for sale increased by Baht 339.2 million, or 22%, consisting of

warehouses, distribution centers and factories for sale to WHAPF.
F) Investment in securities for sale.

Investment in securities for sale increased by Baht 476.4 million, or 269%. The Company
subscribed for units in WHAPF during the year in the amount of Baht 365.4 million. The fair value of
securities for sale was adjusted to increase during the year in the amount of Baht 111 million.

G) Immovable Properties for Investment.

Immovable properties for investment increased by Baht 809.2 million, or 26%. The Company
constructed warehouses, distribution centers and factories to deliver to customers needing lots of
leased areas. For the projects commencing in 2012 consisting of those being under development
and those having been completed, the areas increased by 206,912 square meters and sold to
WHAPF in the amount of 107,277 square meters. The Company purchased land situated in potential
locations needed by a number of customers. This purchase was for the growth of the Company’s
business.

G) Leasehold.

Leasehold decreased by Baht 32.5 million, 6%. The Company additionally entered into lease
agreements valuing Baht 20.7 million, out of which Baht 6.5 million was applied as cost during the
year. The lease was transferred to be non-current immovable properties held for sale in the amount
of Baht 46.8 million.
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1) Other non-current assets.
Other non-current assets were Baht 69.4 million. The main item was deposits paid for
purchase of land in the amount of Baht 56.1 million. The Company entered into land purchase

agreement with the landlords. Such land was located in the areas needed by a number of customers.

Liabilities

As at 31 December 2012, the Group of Companies had total liabilities in the amount of Baht 5,255.5
million, consisting of loans from financial institutions due within one year, loans directly related to non-
current assets held for sale and long-term loans from financial institutions in the amount of Baht 4,203
million, or 80%, and account payable in the amount of Baht 645.4 million, or 12.3%.

The Company’s total liabilities increased by Baht 1,107.1 million, or 27%. The factors were as
follows:
J) Loans from financial institutions.

Loans increased by Baht 1260.4 million, or 43%. This was a long term loan for the developing
projects and purchase of land for the expansion of projects. This was consistent with the growth of
the Company’s business.

The construction of warehouses, distribution centers and factories was long term investment.
The Company applied funds from long-term loans of financial institutions on each project basis, and
applied cash from operation and funds raising from public to be working capital and for development
of projects of the Group of Companies.

The Group of Companies was obliged by the conditions for making loans from finance
institutions to maintain the debt to equity ratio not more than 2.5 times.

K) Account payable.
Account payable increased by the amount of Baht 103.7 million, or 14%. The key factor was

the increase of the Company’s projects, thereby creating account payable for construction.

Shareholders’ Equity

As at 31 December 2012, the shareholders’ equity of the Group of Companies was the total amount
of Baht 3,042.0 million, increasing by 2002.4, or 193%. The key factors are the increase of the registered
capital in the amount of Baht 129.4 million for the initial public offering of the Company, premium of
common shares in the amount of Baht 1548.7 million, the Company’s net profit for the year 2012 in the
amount of Baht 213.3 million and the adjustment to increase the fair value of securities for sale during the

year by Baht 111 million.

Liquidity Analysis
Cash flow.

Cash flows of the Group of Companies as of December 31, 2012 were summarized as follows:

Net cash derived from (spent for) operation activities (129.0) 85.5 (214.5) (251%)
Net cash spent for investment activities (1,839.0) (1,638.9) (200.1) 12%
Net cash derived from financing activities 29174 1,550.9 1,366.5 88%
Increase (decrease) of net cash and cash equivalents 949.4 (2.5) €519 (38,076%)
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A)

B)

C)

Cash flows from operation activities

The significant changes in cash flow from operation and changes of assets and liabilities for
operation were stated in sections entitled Performance Analysis and Financial Analysis above.
Cash flows from investment activities.

Cash flows from investment activities decreased by Baht 200.1 million, or 12%. The key

factors were as follows:

Factors causing cash flow increase

Cash from sale of immovable properties for investment to WHAPF was in the amount of Baht

1,700.4 million and cash from dividend increased by Baht 28.4 million.

Factors causing cash flow decrease

Cash paid for purchase of investment securities for sale and advance payments for
subscription for units in WHAPF increased by Baht 132.3 million (net of cash paid for purchase of
subsidiaries).

Cash paid for purchase of land, lease of land and construction of warehouses, distribution
centers and factories increased by Baht 1,676.7 million for Bangna - Trad KM. 18, 19, and 23
Projects and the Project and the Project in Phanthong District, Chonburi Province.

Cash paid for purchase of temporary investment increased by Baht114.9 million to earn
increasing returns from investment. This was the financial management.

Cash paid for purchase of improvement of building and office supply increased by Baht 5.0
million in accordance with the growth of the Company’s business.

Cash flows from financing activities
Cash flows from financing activities increased by Baht 1,366.5 million, or 88%. The key

factors were as follows:

Factors causing cash flow increase

Cash from fund raising from the initial public offering of the Company. The Company
received proceeds from such fund raising in the amount of Baht 1,678.2 million (net of expense for
such offering).

Cash repaid to loans from related parties decreased by Baht 42.3 million.

Factors causing cash flow decrease

Cash (net of repayment) from long-term loans decreased by Baht 350.4 million because, in
the same period of the previous year, loan was made for land purchase, leasehold, and construction
of warehouses, distribution centers and factories.

Cash paid for repayment of overdrafts increased by Baht 1.8 million. Cash repaid for principal

of financial leasing agreement increased by Baht 1.8 million.
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Report of the Board of Director's Responsibility
for Financial Statements

The Board of Directors of the Company provides the preparation of the financial statements to represent
the Company’s financial status and performance in the year 2012 in accordance with the Public Company Act B.E.
2535.

The Board of Directors is well aware of its duties and responsibilities as the directors of a listed company
on the Stock Exchange of Thailand to monitor that its financial statements are accurate, complete, transparent and
appropriate to maintain the Company’s assets, prevent from fraud and abnormalities, as well as in accordance
with generally accepted accounting principles for the interests of shareholders and investors in acknowledging

correct and reasonable information of the Company’s financial status and performance.

The Board of Directors views that the consolidated financial statements of WHA Corporation Public
Company Limited and its subsidiaries for the year 2012 jointly reviewed by the Audit Committee in collaboration
with the Management and the auditor, PricewaterhouseCoopers ABAS Limited, were presented in a complete and
reliable in compliance with the generally accepted accounting principles and all governing rules and regulations,

with appropriate and consistent accounting policies and adequate information disclosure.

(Mr. Somyos Anantaprayoon)

Chairman of the Board of Directors
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AUDITOR’S REPORT

To the Shareholders of WHA Corporation Public Company Limited
(Formerly named “WHA Corporation Company Limited”)

I have audited the accompanying consolidated and company financial statements of WHA Corporation Public
Company Limited and its subsidiaries and of WHA Corporation Public Company Limited, which comprise the
consolidated and company statements of financial position as at 31 December 2012, and the related consolidated and
company statements of comprehensive income, changes in shareholders’ equity and cash flows for the year then
ended, and a summary of significant accounting policies and other notes.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with
Thai Financial Reporting Standards, and for such internal control as management determines is necessary to enable
the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

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

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

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

In my opinion, the consolidated and company financial statements referred to above present fairly, in all material
respects, the consolidated and company financial position of WHA Corporation Public Company Limited and its
subsidiaries and of WHA Corporation Public Company Limited as at 31 December 2012, and its consolidated and
company results of operations and its cash flows for the year then ended in accordance with Thai Financial Reporting
Standards.

JE= (O

Anothai Leekitwattana
Certified Public Accountant (Thailand) No. 3442
PricewaterhouseCoopers ABAS Ltd.

Bangkok
18 February 2013

Warehonse Asia
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WHA Corporation Public Company Limited

Statements of Financial Position
As at 31 December 2012 and 2011

Assets

Current assets

Cash and cash equivalents
Short-term investment

Trade and other receivables

Advance payment for investment
Short-term loan to related parties
Advance for construction and deposit
Other current assets

Non-current assets held-for-sale

Total Current assets

Non-current assets

Investment in available-for-sale
Investments in subsidiaries
Long-term loan to related parties
Investment properties (net)
Leasehold rights (net)

Deferred income from

operating lease agreements (net)

Building improvement and equipment (net)

Other non-current assets (net)

Total non-current assets

Total assets

00 Annual Report 2012
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Consolidated Company
2012 2011 2012 2011
Notes Baht Baht Baht Baht
7 978,730,150 29,327,635 971,419,277 24,078,306
8 116,668,156 144,902 116,668,156 144,902
9.1 20,688,689 10,297,819 176,326,226 10,093,220
9.2 252,400,000 - 252,400,000 -
323 - - 74,394,004 -
10 135,372,910 9,866,510 96,900,009 9,866,510
11 65,099,212 50,032,892 57,286,803 45,587,660
12 1,861,574,593 1,522,360,716 247,603,869 531,920,822
3,430,533,710 1,622,030,474 1,992,998,344 621,691,420
13 653,188,000 176,800,000 653,188,000 176,800,000
14 - - 898,276,917 898,276,917
32.3 - - - 59,394,004
15 3,936,608,433 3,127,363,447 3,754,492,436 1,567,443,379
16 164,973,264 197,546,236 164,973,264 149,596,394
16,506,074 3,708,810 16,506,074 3,708,810
17 26,229,453 14,999,044 26,221,712 14,953,962
18 69,473,372 45,552,001 69,473,372 38,127,110

4,866,978,596

3,565,969,538

5,583,131,775

2,908,300,576

8,297,512,306

5,188,000,012

7,576,130,119

3,529,991,996
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Statements of Financial Position (Cont'd)
As at 31 December 2012 and 2011
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Liabilities and shareholders’ equity

Current liabilities

Bank overdrafts
Trade and other payables
Current portion of long-term borrowings
- from financial institutions
- under finance lease agreements (net)
Short-term borrowings from related parties
Advance received from rental and
service income
Income tax payable
Liabilities related directly to non-current assets
held-for-sale

Other current liabilities
Total current liabilities
Non-current liabilities
Long-term borrowings from
financial institutions (net)
Liability under finance lease agreements (net)
Deposits from long-term lease agreement
Other liabilities

Total non-current liabilities

Total liabilities

Consolidated Company

2012 2011 2012 2011
Notes Baht Baht Baht Baht

19 4,320,592 7,041,747 - -
20 645,399,326 749,097,705 555,409,397 690,974,721
19 981,128,652 594,078,801 981,128,652 525,739,504
21 4,954,930 2,272,974 4,954,930 2,272,974

324 - 15,375,000 214,225,000 -
51,298,089 54,146,922 18,661,205 6,440,026

7,488,555 5,416,566 4,374,861 -
12 688,228,121 1,142,046,880 256,621,195 467,592,703
22.1 3,074,723 2,023,143 2,827,308 1,278,709
2,385,892,988 2,571,499,738 2,038,202,548 1,694,298,637
19  2,603,591,015 1,336,169,309 2,513,591,015 966,049,824
21 1,802,823 3,941,448 1,802,823 3,941,448
23 252,277,622 232,159,603 245,905,622 183,573,626
22.2 11,963,096 4,678,847 11,963,096 1,367,714

2,869,634,556

1,576,949,207

2,773,262,556

1,154,932,612

5,255,527,544

4,148,448,945

4,811,465,104

2,849,231,249
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WHA Corporation Public Company Limited
Statements of Financial Position (Cont'd)
As at 31 December 2012 and 2011

Consolidated Company
2012 2011 2012 2011
Notes Baht Baht Baht Baht
Liabilities and shareholders’ equity (Cont'd)
Shareholders’ equity
Share capital 24
Authorised share capital
510,000,000 ordinary shares of par Baht 1 each 510,000,000 510,000,000
38,059,996 ordinary shares of par Baht 10 each 380,599,960 380,599,960
Issued and paid-up share capital
510,000,000 ordinary shares of par Baht 1 each 510,000,000 - 510,000,000 -
38,059,996 ordinary shares of par Baht 10 each - 380,599,960 - 380,599,960
Capital surplus from additional acquisition
of subsidiaries by share swap 14.2 172,861,100 172,861,100 202,175,962 202,175,962
Share premium on ordinary shares 24 1,548,743,732 - 1,548,743,732 -
Retained earnings
Appropriated - Legal reserve 25 - - - -
Unappropriated 692,582,600 479,290,007 385,947,991 91,184,825
Other components of equity 26 117,797,330 6,800,000 117,797,330 6,800,000
Equity attributable to owners of the parent 3,041,984,762 1,039,551,067 2,764,665,015 680,760,747
Non-contolling interests - - - -
Total shareholders’ equity 3,041,984,762 1,039,551,067 2,764,665,015 680,760,747

Total liabilities and shareholders’ equity
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Statements of Comprehensive income
For the years ended 31 December 2012 and 2011
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Consolidated Company
2012 2011 2012 2011
Notes Baht Baht Baht Baht
Rental and service income 12 359,926,480 220,925,291 216,866,870 89,988,926
Income from sales of investment properties 1,808,853,629 - 874,428,972 -
Cost of rental and service (125,999,991) (43,271,673)  (100,138,859) (22,355,065)
Cost of investment properties (1,617,097,087) - (689,036,070) -
Gross profit 425,683,031 177,653,618 302,120,913 67,633,861
Gain from business acquisition 14 - 350,084,377 - -
Other income 27 44,653,840 19,252,204 206,033,510 17,514,157
Administrative expenses (68,064,711) (31,046,312) (66,135,178) (24,779,120)
Finance costs 28 (149,300,933) (85,670,227)  (120,447,991) (42,998,149)
Profit before income tax expense 29 252,971,227 430,273,660 321,571,254 17,370,749
Income tax expense 30 (39,678,634) (2,543,163) (26,808,088) -
Net Profit for the year 213,292,593 427,730,497 294,763,166 17,370,749
Other comprehensive income
Gain (losses) on re-measuring available-for-sale
investments 110,997,330 (3,400,000) 110,997,330 (3,400,000)
Other comprehensive income
for the year - net of tax 110,997,330 (3,400,000) 110,997,330 (3,400,000)
Total comprehensive income for the year 324,289,923 424,330,497 405,760,496 13,970,749
Profit attributable to:
Owners of the parent 213,292,593 405,475,931 294,763,166 17,370,749
Non-controlling interests - 22,254,566 - -
Net Profit for the year 213,292,593 427,730,497 294,763,166 17,370,749
Total comprehensive income attributable to:
Owners of the parent 324,289,923 402,075,931 405,760,496 13,970,749
Non-controlling interests - 22,254,566 - -
Total comprehensive income for the year 324,289,923 424,330,497 405,760,496 13,970,749
Earnings per share for profit attributable
to the equity holders of the parent
Basic earnings per share (Baht) 31 0.53 2.19 0.73 0.09
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WHA Corporation Public Company Limited
Statements of Changes in Shareholders' Equity
For the years ended 31 December 2012 and 2011

Opening balance as at 1 January 2011
Change in equity for the year 2011
Proceeds from shares issued
Capital surplus from acquisition
of subsidiaries by swap shares
Discount from acquisition
of non-controlling interests
Total comprehensive income for the year

Acquisition of non-controlling interests

Closing balance as at 31 December 2011
Change in equity for the year 2012
Proceeds from shares issued

Share premium on ordinary shares

Legal reserve

Total comprehensive income for the year

Closing balance as at 31 December 2012

Consolidated (Baht)
Owners of the parent

Other

comprehensive

Other

comprehensive

income

Authorised, Gain (losses) on

issued and Retained earnings re-measuring Non-
fully paid-up Premium on Capital surplus Appropriated - available-for-sale Total owners of controlling
Notes  share capital share capital from share swap legal reserve Unappropriated investments the parent interests Total
170,000,000 - - - 73,814,076 10,200,000 254,014,076 - 254,014,076
24 210,599,960 - - - - - 210,599,960 - 210,599,960
14 - - 202,175,962 - - - 202,175,962 - 202,175,962
14 - - (29,314,862) - - - (29,314,862) - (29,314,862)
- - - - 405,475,931 (3,400,000) 402,075,931 22,254,566 424,330,497
14 - - - - - - - (22,254,566) (22,254,566)
380,599,960 - 172,861,100 - 479,290,007 6,800,000 1,039,551,067 - 1,039,551,067
24 129,400,040 - - - - - 129,400,040 - 129,400,040
24 - 1,548,743,732 - - - - 1,548,743,732 - 1,548,743,732
25 - - - - - - - - -

- - - - 213,292,593 110,997,330 324,289,923 - 324,289,923
510,000,000  1,548,743,732 172,861,100 - 692,582,600 117,797,330 3,041,984,762 - 3,041,984,762




WHA Corporation Public Company Limited
Statements of Changes in Shareholders' Equity (Cont'd)
For the years ended 31 December 2012 and 2011

Company (Baht)
Authorised, Other components of equity
issued and Capital surplus Other comprehensive income
fully paid-up  Premium on from share Retained  Gain (losses) on re-measuring
Notes share capital share capital swap earnings available-for-sale investments Total
Opening balance as at 1 January 2011 170,000,000 - - 73,814,076 10,200,000 254,014,076
Change in equity for the year 2011
Proceeds from shares issued 24 210,599,960 - - - - 210,599,960
Capital surplus from acquisition
of subsidiaries by swap shares 14 - - 202,175,962 - - 202,175,962
Total comprehensive income for the year - - - 17,370,749 (3,400,000) 13,970,749
Closing balance as at 31 December 2011 380,599,960 - 202,175,962 91,184,825 6,800,000 680,760,747
Change in equity for the year 2012
Proceeds from shares issued 24 129,400,040 - - - - 129,400,040
Share premium on ordinary shares 24 - 1,548,743,732 - - - 1,548,743,732
Total comprehensive income for the year - - - 294,763,166 110,997,330 405,760,496
Closing balance as at 31 December 2012 510,000,000 1,548,743,732 202,175,962 385,947,991 117,797,330 2,764,665,015

N
o
O

BISY SSTIOUDUBAA



206 Annual Report 2012

WHA Corporation Public Company Limited

WHA Corporation Public Company Limited
Statements of Cash Flows
For the years ended 31 December 2012 and 2011

Cash flows from operating activities
Profit before income tax

Adjustments for:

Depreciation expenses
- Investment properties

- Building improvement and equipment

Amortisation

Gain from business acquisition
Gain from disposal of investment property

Gain from disposal of building improvement

and equipment

Gain from sale of short-term investment
Deferred income from operating lease agreements
Deferred expense from operating lease agreements

Employee benefit obligations

Interest income

Dividend income

Finance costs - interest expense
Changes in working capital

(excluding the effects of acquisition

and disposal of subsidiaries):

Trade and other receivables

Advance for construction and deposit

Other current assets

Other non-current assets

Trade and other payables

Advance received from rental and service income

Other current liabilities

Deposits from long-term lease agreement

Cash flows from operating activities

Interest received

Finance costs - interest expense

Income tax paid

Net cash generated (used in) from operating activities

Consolidated Company

2012 2011 2012 2011
Notes Baht Baht Baht Baht
252,971,227 430,273,660 321,571,254 17,370,749
15 94,021,324 21,459,703 72,342,863 12,054,678
17 4,080,549 1,934,345 4,050,373 1,918,139
16 6,489,262 1,989,787 5,375,194 1,337,241

14.1 - (350,084,377) - -

(191,756,541) - (185,392,902) -

(11,243) - (3,108) -

27 (1,659,909) - (1,659,909) -
(24,534,428) (29,715,018) (13,222,773) (7,791,177)

9,190,225 2,685,192 9,190,225 -

22.2 1,405,157 - 1,405,157 -
27 (2,367,076) (548,403) (7,101,438) (1,460,585)
27 (32,280,178) (10,596,100) (189,450,168) (10,596,100)
28 149,300,933 85,670,227 120,447,991 42,998,149
(12,488,987) 6,284,840 (6,364,342) (1,073,019)
- 12,903,757 - 12,903,757
(12,224,380) (1,166,724) (11,699,143) (11,126,782)
(30,650,057) (38,735,769) (31,346,262) (39,557,505)
(22,623,996) 21,504,004 (14,750,892) 18,935,990
(2,848,833) (87,622,154) 12,221,179 3,278,736
1,098,507 9,759,713 1,548,600 11,227,706
(52,567,051) 140,651,647 41,536,506 140,651,647
132,544,505 216,648,330 128,698,405 191,071,624
881,794 549,782 819,364 310,945
(221,909,100) (83,860,367) (152,277,027) (53,708,872)
(40,495,515) (47,827,803) (22,433,227) (52,767,455)
(128,978,316) 85,509,942 (45,192,485) 84,906,242
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Statements of Cash Flows (Cont'd)
For the years ended 31 December 2012 and 2011
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Consolidated Company
2012 2011 2012 2011
Notes Baht Baht Baht Baht
Cash flows from investing activities
Purchase of investment in available-for-sales 13 (365,400,000) - (365,400,000) -
Acquisition of subsidiary, net of cash acquired 14 - (485,500,996) - (485,500,996)
Purchase of building improvement and equipment (11,685,192) (6,679,270) (11,685,192) (6,679,270)
Purchase of investment property (2,810,226,287) (1,154,154,644) (2,682,871,999) (1,154,154,644)
Loans to related parties 32.3 - - (15,000,000) (59,394,004)
Proceeds from disposals of investment property 1,700,378,632 - 717,739,233 -
Proceeds from disposals of building improvement
and equipment 51,095 - 35,795 -
Cash advance paid for investment 9 (252,400,000) - (252,400,000) -
Cash paid for acquisition of leasehold rights 16 (20,752,064) - (20,752,064) -
Cash paid for purchase of short-term investments 8 (1,660,000,000) (144,902)  (1,660,000,000) (144,902)
Proceeds from sale of short-term investments 1,545,145,985 - 1,545,145,985 -
Proceeds from dividends received 35,863,578 7,532,700 35,863,578 7,532,700
Net cash used in investing activities (1,839,024,253)  (1,638,947,112) (2,709,324,664) (1,698,341,116)
Cash flow from financing activities
Payments on bank overdrafts 19 (2,721,155) (913,447) - -
Proceeds from long-term borrowings 19 2,782,386,420 1,659,852,238 2,692,386,420 1,659,852,238
Payments on long-term borrowings 19 (1,521,906,666) (48,944,661) (879,774,785) (39.,464,2006)
Proceeds from increase in share capital (net)
- Ordinary shares issued 24 129,400,040 - 129,400,040 -
- Share premium 24 1,585,150,490 - 1,585,150,490 -
Cash paid for initial public offering process 24 (36,406,758) - (36,406,758) -
Finance lease principal payments 19 (3,122,287) (1,312,882) (3,122,287) (1,312,882)
Proceeds from long-term borrowings
from related parties 19 - - 247,000,000 -
Payment from long-term borrowings
from related parties 19 (15,375,000) (57,743,087) (32,775,000) (11,000,000)
Net cash from financing activities 2,917,405,084 1,550,938,161 3,701,858,120 1,608,075,150
Net (decrease)increase in cash and cash equivalents 949,402,515 (2,499,009) 947,340,971 (5,359,724)
Cash and cash equivalents - beginning balance 29,327,635 31,826,644 24,078,306 29,438,030
Cash and cash equivalents - ending balance 978,730,150 29,327,635 971,419,277 24,078,306
Non-cash transaction
Transfer of investment property
to non-current assets held-for-sale 12 1,785,845,474  1,332,588,516 247,603,869 524,593,492
Transfer of liability to liabilities related directly
to non-current assets held-for-sale 12 688,228,121  1,142,046,880 256,621,195 467,592,703
Addition of investment properties
- Trade accounts payable 542,944,836 576,324,895 450,756,016 576,324,895
- Advance for construction and deposit 135,372,910 9,866,510 96,900,009 9,866,510
Capitalised interest for investment properties 37,771,956 17,050,105 36,726,168 17,050,105
Addition of assets from financial lease 19 3,665,619 - 3,665,619 -
Unrealised gain on fair value of
- short-term investment 8 9,330 - 9,330 -
- available-for-sales investments 13 110,988,000 - 110,988,000 -
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WHA Corporation Public Company Limited
Notes to the Consolidated and Company Financial Statements
For the years ended 31 December 2012 and 2011

1

General information

WHA Corporation Public Company Limited (“the Company”) was registered as a limited company and resident in
Thailand on 25 September 2007 and on 23 April 2012 the Company has registered the conversion to Public
Company Limited and has registered to change its name from “WHA Corporation Company Limited” to “WHA
Corporation Public Company Limited” with the Ministry of Commerce. The address of the Company’s registered
office is as follows:

1121 Moo.3 Theparak Road, Theparak, A.Mueang Samut Prakarn, Samut Prakarn.

The principal business operations of the Company and its subsidiaries (“the Group”) are providing rental for
factory, warehouse and other properties and selling of investment property.

The Company is listed on the Stock Exchange of Thailand. For reporting purposes the Company and its
subsidiaries are referred to as the Group.

These consolidated and company financial statements were authorised by the Board of Directors on
18 February 2013.

Accounting policies

The principal accounting policies applied in the preparation of these consolidated and company financial
statements are set out below:

2.1 Basis of preparation

The consolidated and company financial statements have been prepared in accordance with Thai generally
accepted accounting principles under the Accounting Act B.E. 2543, being those Thai Financial Reporting
Standards issued under the Accounting Profession Act B.E.2547, and the financial reporting requirements
of the Securities and Exchange Commission under the Securities and Exchange Act.

The consolidated and company financial statements have been prepared under the historical cost
convention, except as disclosed in the accounting policies below.

The preparation of financial statements in conformity with Thai generally accepted accounting
principles requires the use of certain critical accounting estimates. It also requires management to
exercise its judgement in the process of applying the Group’s accounting policies. The areas involving a
higher degree of judgement or complexity, or areas where assumptions and estimates are significant to
the consolidated financial statements are disclosed in note 4.

The Group reclassified leasehold right from investment property to separate line of leasehold right in the
statement of financial position in accordance with the requirement of TAS 40 Investment Property. The
Group also reclassified non-current assets held-for-sale and liabilities related directly to non-current
assets held-for-sale in the statement of financial position as at 31 December 2011 (recognised in 2011)
to conform with classification for the year ended 31 December 2012 as mentioned in note 12.

An English version of the consolidated and company financial statements have been prepared from the
statutory financial statements that are in the Thai language. In the event of a conflict or a difference in
interpretation between the two languages, the Thai language statutory financial statements shall prevail.
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WHA Corporation Public Company Limited
Notes to the Consolidated and Company Financial Statements
For the years ended 31 December 2012 and 2011

2 Accounting policies (Cont’d)
2.2  New accounting standards, new financial reporting standard, new interpretations and amendments to
accounting standard

a) New accounting standards, new financial reporting standard, new interpretations and amendments to
accounting standard that are not yet effective and have not been early adopted by the Group:

Effective for the periods beginning on or after 1 January 2013

TAS 12 Income taxes

TAS 20 Accounting for Government Grants and Disclosure of Government
Assistance

TAS 21 (Revised 2009)  The Effects of Changes in Foreign Exchange Rates

TFRS 8 Operating Segments

TSIC 10 Government Assistance - No Specific Relation to Operating Activities

TSIC 21 Income Taxes - Recovery of Revalued Non-Depreciable Assets

TSIC 25 Income Taxes - Changes in the Tax Status of an Entity or its Shareholders

The Group’s management has determined that the new accounting standards, amendments to
accounting standards and new interpretation will not significantly impact to financial information
being presented, except

TAS 12: This deals with taxes on income, comprising current tax and deferred tax. Current tax
assets and liabilities are measured at the amount expected to be recovered from or paid to the
taxation authorities, using tax rates and tax law that have been enacted or substantively enacted
by the end of the reporting period. Deferred taxes are measured based on the temporary
difference between the tax base of an asset or liability and its carrying amount in the financial
statements and using the tax rates that are expected to apply to the period when the asset is
realised or the liability is settled, based on tax rates and tax law that have been enacted or
substantively enacted by the statement of financial position date. The Group will apply this
standard retrospectively with effect from 1 January 2013, with the expectation of incurring a
deferred tax account and changes in retained earnings and income tax expense. The management
is currently assessing the impact of applying this standard.

TFRS 8 requires a management approach under which segment information is presented on the

same basis that used for internal reporting purpose as provided to the chief operating decision
makers. The new standard will have an impact on disclosure.

Effective for the periods beginning on or after 1 January 2014

TFRIC 4 Determining whether an Arrangement contains a Lease
TFRIC 12 Service Concession Arrangements

TFRIC 13 Customer Loyalty Programmes

TSIC 29 Service Concession Arrangements: Disclosure

The Company’s management has determined that the new interpretations either are irrelevant to
the Group or have no significant impact on the financial statements being presented.
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2.3 Investments in subsidiaries
(1)  Subsidiaries

Subsidiaries are all entities over which the Company has the power to govern the financial and operating
policies generally accompanying a shareholding of more than one-half of the voting rights. The
existence and effect of potential voting rights that are currently exercisable or convertible are
considered when assessing whether the Company controls another entity. Subsidiaries are fully
consolidated from the date on which control is transferred to the Company. They are de-
consolidated from the date that control ceases.

The Company uses the acquisition method of accounting to account for business combinations.
The consideration transferred for the acquisition of a subsidiary is the fair value of the assets
transferred, the liabilities incurred and the equity interests issued by the Company. The
consideration transferred includes the fair value of any asset or liability resulting from a contingent
consideration arrangement. Acquisition-related costs are expensed as incurred. Identifiable assets
acquired and liabilities and contingent liabilities assumed in a business combination are measured
initially at their fair values at the acquisition date. On an acquisition-by-acquisition basis, the
Company recognises any non-controlling interest in the acquiree either at fair value or at the non-
controlling interest’s proportionate share of the acquiree’s net assets.

Investments in subsidiaries are accounted for at cost less impairment. Cost is adjusted to reflect
changes in consideration arising from contingent consideration amendments. Cost also includes
direct attributable costs of investment.

The excess of the consideration transferred, the amount of any non-controlling interest in the
acquiree and the acquisition-date fair value of any previous equity interest in the acquiree over
the fair value of the Company’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 bargain purchase, the difference is recognised directly in profit or loss.

Intercompany transactions, balances and unrealised gains or loss on transactions between Group
companies are eliminated. Accounting policies of subsidiaries have been changed where necessary to
ensure consistency with the policies adopted by the Group.

(2)  Transactions and non-controlling interests

The Company treats transactions with non-controlling interests as transactions with equity
owners of the Company. For purchases from non-controlling interests, the difference between
any consideration paid and the relevant share acquired of the carrying value of net assets of the
subsidiary is recorded in equity. Gains or losses on disposals to non-controlling interests are also
recorded in equity.

When the Company ceases to have control or significant influence, any retained interest in the
entity is re-measured to its fair value, with the change in carrying amount recognised in profit or
loss. The fair value is the initial carrying amount for the purposes of subsequently accounting for
the retained interest as an associate, joint venture or financial asset. In addition, any amounts
previously recognised in other comprehensive income in respect of that entity are accounted for
as if the Company had directly disposed of the related assets or liabilities.
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2.4 Foreign currency translation

Items included in the financial statements of each of the Group’s entities are measured using Thai Baht.
The consolidated financial statements are presented in Thai Baht.

Foreign currency transactions are translated into Thai Baht using the exchange rates prevailing at the
date of the transaction. Monetary assets and liabilities denominated in foreign currency are translated to
Thai Baht at the exchange rate prevailing at the statement of financial position date. Gains and losses
resulting from the settlement of foreign currency transactions, and from the translation of monetary
assets and liabilities denominated in foreign currencies, are recognised in the profit or loss.

2.5 Cash and cash equivalents

In the statement of cash flows, cash and cash equivalents includes cash on hand, deposits held at call
with of cash flows, banks, other short-term highly liquid investments with maturities of three months or
less from date of acquisition and are not used as collateral.

2.6 Trade accounts receivable

Trade accounts receivable are carried at the amount per contract and original invoice amount and
subsequently measured at the remaining amount less any allowance for doubtful receivables based on a
review of all outstanding amounts at the year-end. The amount of the allowance is the difference between the
carrying amount of the receivable and the amount expected to be collectible. Bad debts are written-off during
the year in which they are identified and recognised in profit or loss within administrative expense.

2.7 Non-current assets held-for-sale

The assets are classified as non-current assets held for sales and presented as current assets if their
carrying amount will be recovered principally through a sale transaction and a sale is considered highly
probable. A non-current asset held for sales is not depreciated while it is classified as held for sale. They
are stated at the lower of the carrying amount and fair value less cost to sell if their carrying amount is to
be recovered principally through a sale transaction rather than through continuing use.

2.8 Investment

The Group classified investments other than investments in subsidiaries into available-for-sale
investments. The classification is dependent on the purpose for which the investments were acquired.
Management determines the appropriate classification of its investments at the time of the purchase and
re-evaluates such designation on a regular basis.

Investments intended to be held for an indefinite period of time, which may be sold in response to
liquidity needs or changes in interest rates, are classified as available-for-sale; and are included in non-
current assets unless management has expressed the intention of holding the investment for less than 12
months from the statement of financial position date or unless they will need to be sold to raise
operating capital, in which case they are included in current assets.

Investments are initially recognised at cost, which is equal to the fair value of consideration paid plus
transaction cost.
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2.8

2.9

Investment (Cont’d)

Available for sale investments are subsequently measured at fair value. The fair value of investments is
based on quoted bid price at the close of business on the statement of financial position date by
reference to the Stock Exchange of Thailand. The unrealised gains and losses of available for sale
investments are recognised in equity.

A test for impairment is carried out when there is a factor indicating that an investment might be
impaired. If the carrying value of the investment is higher than its recoverable amount, impairment loss
is charged to the statement of income.

On disposal of an investment, the difference between the net disposal proceeds and the carrying amount
is charged or credited to the profit or loss. When disposing of part of the Company's holding of a
particular investment in debt or equity securities, the carrying amount of the disposed part is determined
by the weighted average carrying amount of the total holding of the investment.

Investment property

Property that is held for long-term rental yields or for capital appreciation or both, and that is not occupied by
the companies in the consolidated Group, is classified as investment property. Investment property also
includes property that is being constructed or developed for future use as investment property.

Land held under operating leases is classified and accounted for by the Group as investment property
when the rest of the definition of investment property is met.

Investment property is measured initially at its cost, including related transaction costs and borrowing
costs. Borrowing costs are incurred for the purpose of acquiring, constructing or producing a qualifying
investment property are capitalised as part of its cost. Borrowing costs are capitalised while acquisition or
construction is actively underway and cease once the asset is substantially complete, or suspended if the
development of the asset is suspended.

After initial recognition, investment property is carried at cost less any accumulated depreciation and
any accumulated impairment losses (if any).

Land is not depreciated. Depreciation on other investment properties is calculated using the straight line
method to allocate their cost to their residual values over their estimated useful lives, as follows:

Building and Warehouse 30 Years
Building improvement 20 Years
Utilities systems 10 Years

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each
reporting period.

Subsequent expenditure is capitalised to the asset’s carrying amount only when it is probable that future
economic benefits associated with the expenditure will flow to the Group and the cost of the item can be
measured reliably. All other repairs and maintenance costs are expensed when incurred. When part of an
investment property is replaced, the carrying amount of the replaced part is derecognised.
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2.10 Capitalisation of borrowing costs

Borrowing costs to finance the construction of property and equipment are capitalised during the period of
time that is required to complete and prepare the property for its intended use as part of cost of the asset.
The borrowing costs include interest on short-term and long-term borrowings.

The capitalisation rate used to determine the amount of borrowing costs to be capitalised is a weighted average
interest rate applicable to the Group’s outstanding borrowings during the year. Where funds are borrowed
specifically for the acquisition, construction or production of property and equipment, the amount of borrowing
costs eligible for capitalisation on that asset is determined at the actual borrowing costs incurred on that
borrowing during the period less any investment income on the temporary investments of those borrowings.

2.11 Leasehold rights

Expenditure on acquired leasehold right is capitalised and amortised using the straight line method over
the lease period, generally over 20 to 30 years.

2.12 Building improvement and equipment

Building improvement and equipment are stated at cost less any accumulated depreciation. Historical
cost includes expenditure that is directly attributable to the acquisition of the items.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the item will flow to
the Group and the cost of the item can be measured reliably. The carrying amount of the replaced part is
derecognised. All other repairs and maintenance are charged to profit or loss during the financial period
in which they are incurred.

Depreciation on building improvement and equipment is calculated using the straight line method to
allocate their cost to their residual values over their estimated useful lives, as follows:

Building improvement 10 and 20 Years
Office equipment 5 Years
Vehicles 5 Years

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each
reporting period.

The asset’s carrying amount is written-down immediately to its recoverable amount if the asset’s
carrying amount is greater than its estimated recoverable amount (note 2.14).

Gains or losses on disposals are determined by comparing the proceeds with the carrying amount and are
recognised within ‘Other net gains or losses’ in profit or loss.
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2.14

2.15

Intangible assets

Computer software

Costs associated with maintaining computer software programmes are recognised as an expense as
incurred. Development costs that are directly attributable to the design and testing of identifiable and
unique software products controlled by the Company are recognised as intangible assets when the
following criteria are met:

it is technically feasible to complete the software product so that it will be available for use;

management intends to complete the software product and use or sell it;

there is an ability to use or sell the software product;

it can be demonstrated how the software product will generate probable future economic benefits;
adequate technical, financial and other resources to complete the development and to use or sell the
software product are available; and

e the expenditure attributable to the software product during its development can be reliably measured.

Directly attributable costs that are capitalised as part of the software product include the software
development employee costs and an appropriate portion of relevant overheads.

Other development expenditures that do not meet these criteria are recognised as an expense as
incurred. Development costs previously recognised as an expense are not recognised as an asset in a
subsequent period.

Computer software development costs recognised as assets are amortised over their estimated useful
lives, which does not exceed 3 years.

Impairment of assets

Assets that have an indefinite useful life, for example goodwill, are not subject to amortisation and are
tested annually for impairment. Assets that are subject to amortisation are reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount may not be recoverable.
An impairment loss is recognised for the amount by which the carrying amount of the assets exceeds its
recoverable amount. The recoverable amount is the higher of an asset’s fair value less costs to sell and
value in use. For the purposes of assessing impairment, assets are grouped at the lowest level for which
there is separately identifiable cash flows. Assets other than goodwill that suffered impairment are
reviewed for possible reversal of the impairment at each reporting date.

Long-term leases
Leases - where a Group company is the lessee

Operating leases

Leases in which a significant portion of the risks and rewards of ownership are retained by the lessor are
classified as operating leases. Payments made under operating leases (net of any incentives received
from the lessor) are charged to profit or loss on a straight-line basis over the period of the lease.

When an operating lease is terminated before the lease period has expired, any payment required to be
made to the lessor by way of penalty is recognised as an expense in the period in which termination
takes place.
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2.15 Long-term leases (Cont’d)
Leases - where a Group Company is the lessor

Operating leases

Assets leased out under operating leases are included in investment properties in the statement of
financial position. They are depreciated over their expected useful lives on a basis consistent with
investment properties. Rental income (net of any incentives given to lessees) is recognised on a
straight-line basis over the lease term.

2.16 Borrowings

Borrowings are recognised initially at the fair value, net of transaction costs incurred. Borrowings are
subsequently stated at amortised cost; any difference between proceeds (net of transaction costs) and the
redemption value is recognised in statement of comprehensive income over the period of the borrowings
using the effective yield method.

Fees paid on the establishment of loan facilities are recognised as transaction costs of the loan to the
extent that it is probable that some or all of the facility will be drawn down. In this case, the fee is
deferred until the draw-down occurs. To the extent that there is no evidence that it is probable that some
or all of the facility will be drawn down, the fee is capitalised as a pre-payment for liquidity services and
amortised over the period of the facility to which it relates.

Borrowings are classified as current liabilities unless the Company has an unconditional right to defer
settlement of the liability for at least 12 months after the end of reporting date.

2.17 Employee benefits

The Group recognises a liability and an expense for bonuses and expected benefit. The Group
recognises a provision where contractually obliged or where there is a past practice that has created
a constructive obligation.

The Group’s employee benefits comprise of typically defined benefit plans. An amount of pension
benefit that an employee will receive on retirement, usually dependent on one or more factors such as
age, years of service and compensation.

The liability recognised in the statement of financial position in respect of defined benefit pension plans
is the present value of the defined benefit obligation at the end of the reporting period and adjusted with
unrecognised past-service costs. The defined benefit obligation is calculated using the projected unit
credit method. The present value of the defined benefit obligation is determined by discounting the
estimated future cash outflows using market yield of government bonds that are denominated in the
currency in which the benefits will be paid, and that have terms to maturity approximating to the terms
of the related pension liability.

Actuarial gains and losses arising from experience adjustments and changes in actuarial assumptions are
charged to profit or loss.

Past-service costs are recognised immediately in profit or loss, unless the changes to the pension plan

are conditional on the employees remaining in service for a specified period of time (the vesting period).
In this case, the past-service costs are amortised on a straight-line basis over the vesting period.
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2.18

2.19

2.20

2.21

Provisions - general

Provisions are recognised when: the Group has a present legal or constructive obligation as a result of past
events; it is probable that an outflow of resources will be required to settle the obligation; and the amount has
been reliably estimated.

Where there are a number of similar obligations, the likelihood that an outflow will be required in settlement
is determined by considering the class of obligations as a whole. A provision is recognised even if the
likelihood of an outflow with respect to any one item included in the same class of obligations may be small.

Provisions are measured at the present value of the expenditures expected to be required to settle the obligation
using a pre-tax rate that reflects current market assessments of the time value of money and the risks specific to
the obligation. The increase in the provision due to passage of time is recognised as interest expense.

Provisions exclude the provisions for employee benefits. The accounting policy for employee benefit is
mentioned in note 2.17 Employee benefits.

Liabilities from finance lease

Leases of assets which substantially transfer all the risks and rewards of ownership to the lessee are
classified as finance leases. Finance leases are capitalised at the inception of the lease at the lower of the
fair value of the leased assets or the present value of the minimum lease payments. Each lease payment is
allocated to the principal and to the finance charges so as to achieve a constant rate on the finance balance
outstanding. The outstanding rental obligations, net of finance charges, are included in other long-term
payables. The interest element of the finance charge is charged to the profit or loss over the lease period.
The assets acquired under finance lease contracts is depreciated over the shorter period of the useful life of
the asset or the lease term.

Share Capital
Ordinary shares with discretionary dividends are classified as equity.

Incremental costs directly attributable to the issue of new shares or options are shown in equity as a deduction,
net of tax, from the proceeds.

Financial assets and financial liabilities

Financial assets carried on the statement of financial position include cash and cash equivalent, trade accounts
receivable and other accounts receivable, short-term loans to related person and related parties, certain parts
of other current assets and other non-current assets. Financial liabilities carried on the statement of financial
position include short-term loans from financial institutions, trade accounts payable and other accounts
payable certain parts of other current liabilities, long-term loans from financial institutions and liability under
finance lease agreements. The particular recognition methods adopted are disclosed in the individual
accounting policy statements associated with each item.
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2.22 Revenue recognition
Revenue from sale of investment property comprises the fair value for consideration received or receivable
which does not include sales within the Group for the consolidated financial statements (if any). Revenue
from sale of investment property is recognised when significant risks and reward of ownership are transferred
to the buyer.

Rental income and service income from operating lease agreements are recognised by using the straight-
line method over the rental and service term agreement.

Deferred income from operating lease agreement incurs from recognised rental and service income by
adjusting rental and service agreement rate to be straight-line recognition.

Interest income is recognised on a time proportion basis, taking account of the principal outstanding and the
effective rate over the period to maturity, when it is determined that such income will accrue to the Company.

Dividend income is recognised when the right to receive payment is established.

2.23 Finance costs

Finance costs comprise interest expense from bank loans and liabilities under finance lease contracts.

2.24 Dividend distribution
Dividend distribution to the Company’s shareholders is recognised as a liability in the Group’s financial
statements in the period in which the dividends are approved by the Company’s shareholders.

2.25 Current and deferred income taxes

Taxable income paid to the tax authorities will be recognised as expenses in the statements of income.
The Company recognises income tax payable netting off withholding taxes in liabilities.

The Group does not recognise income taxes payable or receivable in future periods with respect to
temporary differences arising between the tax bases of assets and liabilities and their carrying amounts
in the financial statements.

2.26 Segment reporting
The Group’s principle business operations are providing rental for factory, warehouse, and other

properties and sale of investment property in the same geographic area which is in Thailand. There has been
presented segment information by business only.
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3 Financial instrument and financial risk management

3.1 Financial risk factors

The Group’s activities expose it to a variety of financial risks including cash flow from interest rate risk
and credit risk. The Group’s overall risk management programme focuses on the unpredictability of
financial markets and seeks to minimise potential adverse effects on the Group’s financial performance.

Risk management is carried out by management under policies approved by the Board of Directors.
They evaluate and hedge financial risks, provide principles for overall risk management, as well as
related policies covering specific areas.

3.1.1

Liquidity risk

Prudent liquidity risk management implies maintaining sufficient cash, the availability of funding
through an adequate amount of committed credit facilities. Due to the dynamic nature of the
underlying business, Company Treasury aims at maintaining flexibility in funding by keeping
committed credit lines available.

Credit risk

The Group has no significant concentrations of credit risk. The Group has policies in place to ensure
that rental and services are provided to customers with an appropriate credit history. Deposits are
limited to high credit quality financial institutions.

Interest rate risk

The Group’s income and operating cash flows are substantially independent of changes in market

interest rates. The Group has no significant interest-bearing assets. The Group borrows at variable
rates. The Group has no policy to manage interest rate risk with derivative contract.
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3 Financial instrument and financial risk management (Cont’d)

3.1 Financial risk factors (Cont’d)
3.1.3 Interest rate risk (Cont’d)

Outstanding balance of significant financial assets and financial liabilities and their interest rates as at 31 December 2012 and 2011 are summarised as follows:

N
pre
©

Consolidated
2012
Baht
Fixed interest rate
remaining period before
Floating maturity date or reprising Interest rate
Interest date less than Without (%)

Rates 1 year 1-3 years interest Total Float rate Fixed rate
Financial assets
Cash and cash equivalents - - 978,256,894 473,256 978,730,150 - 0.75-2.20
Short-term investment - - - 116,668,156 116,668,156 - -
Trade and other accounts receivable (net) - - - 273,088,689 273,088,689 - -
Non-current assets held-for-sale - - - 1,861,574,593 1,861,574,593 - -
Investment in available-for-sale - - - 653,188,000 653,188,000 - -
Total financial assets - - 978,256,894  2,904,992,694  3,883,249,588 - -
Financial liabilities
Bank overdrafts 4,320,592 - - - 4,320,592 - 7.49
Current portion of long-term borrowings from financial institutions 719,824,173 879,610,000 - - 1,599,434,173 MLR -1.75 to MLR 3.20 -3.25
Current portion of liability under finance lease agreements (net) - 4,954,930 - - 4,954,930 - 5.04
Trade and other payables - - - 655,957,265 655,957,265 - -
Long-term borrowings from financial institutions (net) 2,603,591,015 - - - 2,603,591,015 MLR -1.50 to MLR -
Liability under finance lease agreements (net) - - 1,802,823 - 1,802,823 - 5.04
Liabilities related directly to non-current assets held-for-sale 688,228,121 - - - 688,228,121  MLR -1.75 to MLR -
Total financial liabilities 4,015,963,901 884,564,930 1,802,823 655,957,265  5,558,288,919 - -
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Financial risk factors (Cont’d)

3.1.3 Interest rate risk (Cont’d)

Outstanding balance of significant financial assets and financial liabilities and their interest rates as at 31 December 2012 and 2011 are summarised as follows: (Cont’d)

Financial assets

Cash and cash equivalents

Short-term investment

Trade and other accounts receivable (net)
Non-current assets held-for-sale

Investment in available-for-sale

Total financial assets

Financial liabilities

Bank overdrafts

Current portion of long-term borrowings from financial institutions
Current portion of liability under finance lease agreements (net)
Short-term borrowings from related parties

Trade and other payables

Long-term borrowings from financial institutions (net)

Liability under finance lease agreements (net)

Liabilities related directly to non-current assets held-for-sale

Total financial liabilities

Consolidated
2011
Baht
Fixed interest rate
remaining period before
Floating maturity date or reprising Interest rate
Interest date less than Without (%)

Rates 1 year 1-3 years interest Total Float rate Fixed rate
- - 29,300,976 26,659 29,327,635 - 0.75-2.20

- - - 144,902 144,902 - -

- - - 10,297,819 10,297,819 - -

- . - 1,522,360,716  1,522,360,716 - -

- - - 176,800,000 176,800,000 - -

- - 29,300,976  1,709,630,096  1,738,931,072 - -
7,041,747 - - - 7,041,747 - 7.55

1,606,376,124 - - - 1,606,376,124 MLR -1.50 to MLR -
- 2,272,974 - - 2,272,974 - 5.36
- 15,375,000 - - 15,375,000 - 5.00

- - - 753,776,552 753,776,552 - -

1,336,169,309 - - - 1,336,169,309 MLR -1.50 to MLR -
- - 3,941,448 - 3,941,448 - 5.36

1,142,046,880 - - - 1,142,046,880 MLR -1.50 to MLR -

4,091,634,060 17,647,974 3,941,448 753,776,552 4,867,000,034 - -




WHA

Warehouse Asia

WHA Corporation Public Company Limited
Notes to the Consolidated and Company Financial Statements
For the years ended 31 December 2012 and 2011
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3.2 Fair value estimation
The fair values less any estimated credit adjustments for financial assets and liabilities with a maturity of less
than one year are assumed to approximate their fair values. The fair value of financial liabilities for
disclosure purposes is estimated by discounting the future contractual cash flows at the current market interest

rate available to the Group/Company for similar financial instruments.

Information on the fair values of borrowings is included in Note 19.

4 Critical accounting estimates and judgements

Estimates and judgements are continually evaluated and are based on historical experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances.

Critical accounting estimates and assumptions

Employee benefit obligations

The present value of the employee benefit obligations depends on a number of factors that are determined on an
actuarial basis using a number of assumptions. The assumptions used in determining the net cost (income) for
employee benefit include the discount rate. Any changes in these assumptions will have an impact on the carrying
amount of employee benefit obligations.

The Group determines the appropriate discount rate at the end of each year. This is the interest rate that should be
used to determine the present value of estimated future cash outflows expected to be required to settle the employee
benefit obligations. In determining the appropriate discount rate, the Group considers the market yield of
government bonds that are denominated in the currency in which the benefits will be paid, and that have terms to
maturity approximating the terms of the related employee benefit obligations.

Other key assumptions for employee benefit obligations are based in part on current market conditions. Additional
information is disclosed in Note 22.2

5 Capital risk management

The Group’s objectives when managing capital are to safeguard the Group’s ability to continue as a going
concern in order to provide returns for shareholders and benefits for other stakeholders and to maintain an
optimal capital structure to reduce the cost of capital.

In order to maintain or adjust the capital structure, the Group may adjust the amount of dividends paid to
shareholders, return capital to shareholders, issue new shares, or sell assets to reduce debt.
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6 Segment information

Financial information by business segment for the years ended 31 December 2012 and 2011 comprise the following:

Consolidated (Baht)
Rental of warehouse and service
providing business Sale of investment property Total
2012 2011 2012 2011 2012 2011

Revenues from operations 359,926,480 220,925,291 1,808,853,629 - 2,168,780,109 220,925,291
Cost (125,999,991) (43,271,673)  (1,617,097,087) - (1,743,097,078) (43,271,673)
Revenues from segment 233,926,489 177,653,618 191,756,542 - 425,683,031 177,653,618
Gain from

business acquisition - 350,084,377
Other income 44,653,840 19,252,204
Administrative expenses (68,064,711) (31,046,312)
Finance costs (149,300,933) (85,670,227)
Profit before income tax

expense 252,971,227 430,273,660
Income tax expense (39,678,634) (2,543,163)
Net profit for the year 213,292,593 427,730,497

Consolidated (Baht)
Rental of warehouse and service
providing business Sale of investment property Total
2012 2011 2012 2011 2012 2011

Segment assets 5,934,262,945 4,808,498,199 - - 5,934,262,945 4,808,498,199
Unallocated assets - - - - 2,363,249,361 379,501,813
Consolidated total assets 8,297,512,306 5,188,000,012
Segment liabilities 3,323,415,188 2,406,042,943 - - 3,323,415,188 2,406,042,943
Unallocated liabilities 1,932,112,356 1,742,406,002
Consolidated total

liabilities 5,255,527,544 4,148,448,945
Depreciation and

amortisation 94,021,324 21,459,703 - - 94,021,324 21,459,703
Unallocated depreciation 4,080,549 1,934,345
Unallocated amortisation 6,489,262 1,989,787
Consolidated total

depreciation and

P hortisation 104,591,135 25,383,835

The Group operates only in Thailand. Therefore, no geographical segmental information is presented as secondary
information.
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7 Cash and cash equivalents

Cash and cash equivalents as at 31 December 2012 and 2011 comprise the following:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Cash 51,225 19,169 37,730 902
Cheque on hand 375,514 - - -
Deposits at financial institutions
- saving accounts 98,646,894 28,241,451 91,741,547 23,010,389
- current accounts 46,517 7,490 30,000 7,490
- 3-month time deposits 879,610,000 1,059,525 879,610,000 1,059,525
Total 978,730,150 29,327,635 971,419,277 24,078,306

As at 31 December 2012 and 2011, the interest rates for deposits at financial institutions were as follows:

Consolidated Company
2012 2011 2012 2011
% per annum % per annum % per annum % per annum

Deposits at financial institutions

- saving accounts 0.75-1.40 0.75-1.50 0.75 0.87
-3-month time deposits 2.00 - 2.20 1.85-2.20 2.00-2.20 1.85-2.20
8 Short-term investment

Short-term investment as at 31 December 2012 and 2011 comprise the following:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Unit trust-saving bond which are classified
as available-for-sale investment 116,658,826 144,902 116,658,826 144,902
Add Unrealised gain on fair value of
available-for-sale investment 9,330 - 9,330 -
Total 116,668,156 144,902 116,668,156 144,902

Short-term investment for the year ended 31 December 2012 and 2011 have the following movement:

Consolidated

and Company

Baht

Beginning balance 144,902
Purchase unit trust-saving bond during the year 1,660,000,000
Sale of unit trust-saving bond during the year (1,543,486,076)
Unrealised gain on fair value of available-for-sale investment 9,330
Ending balance 116,668,156
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9

Trade and other receivables and advance payment for investment

9.1

9.2

Trade and other receivables

Trade and other receivables as at 31 December 2012 and 2011 comprise the following:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Trade accounts receivable
- other companies 11,001,137 854,301 4,058,897 646,576
Other receivables
- Dividend receivable - 3,583,400 157,169,990 3,583,400
- Prepaid insurance and expense 2,961,155 3,833,907 2,582,579 2,687,393
- Advance payment 2,430,884 605,211 2,272,815 605,211
- Interest receivable 1,485,282 - 7,431,714 1,149,640
- Others 2,810,231 1,421,000 2,810,231 1,421,000
Total trade and other receivables 20,688,689 10,297,819 176,326,226 10,093,220

As at 31 December 2012 and 2011, the outstanding trade accounts receivable - other companies
represented trade accounts receivable within due for payment.

Advance payment for investment

Advance payment for investment as at 31 December 2012 and 2011 comprise the following:

10

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Advance payment for investment
in WHA Premium Factory and
Warehouse Freehold and
Leasehold Property Fund 252,400,000 - 252,400,000 -
Total 252,400,000 - 252,400,000 -

As at 31 December 2012, the Company had an advance payment for subscription of unit in the WHA
Premium Factory and Warehouse Freehold and Leasehold Property Fund amounting to Baht 252,400,000
in 25,240,000 units. Such units constitute the issuance of new units at a par value Baht 10. The first trade
of such units occurred on 14 January 2013.

Advance for construction and deposit

Advance for construction and deposit for goods as at 31 December 2012 and 2011 comprise the following:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Advance for construction 135,372,910 9,796,437 96,900,009 9,796,437
Deposit for goods - 70,073 - 70,073
Total 135,372,910 9,866,510 96,900,009 9,866,510
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11

12

Other current assets

Other current assets as at 31 December 2012 and 2011 comprise the following:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Prepaid corporate income tax 37,710,813 41,864,570 37,710,813 37,710,813
VAT refundable 26,316,113 4,946,963 17,717,193 4,694,072
Suspense VAT 1,072,286 3,221,359 1,858,797 3,182,775
Total 65,099,212 50,032,892 57,286,803 45,587,660

Non-current assets held-for-sale

On 6 July 2012 and 30 September 2012, the Group has presented their intention to sell investment properties to
WHA Premium Factory and Warehouse Freehold and Leasehold Property Fund. The selling plan is expected to
complete within 1 year. The Group has reclassified the investment properties and related leasehold rights under
WHA Corporation Public Company Limited and Warehouse Asia Alliance Company Limited to be non-current
assets held-for-sale. As at 31 December 2012, non-current assets held for sale amounting to Baht 1,785,845,474 and
Baht 247,603,869 were included in the consolidated and company financial statements, respectively.

Group of non-current assets held-for-sale and liabilities related directly to non-current assets held-for-sale as at
31 December 2012 and 2011 are as follows:

Consolidated Company
2012 2011 2012 2011
Notes Baht Baht Baht Baht
Non-current assets held-for-sale
Current portion of
deferred income from
operating lease agreement 22,164,659 28,495,974 - 4,082,367
Investment properties 15 1,785,845,474 1,332,588,516 247,603,869 524,593,492
Leasehold rights 16 46,835,774 151,000,000 - -
Other non-current assets 6,728,686 10,276,226 - 3,244,963
Total 1,861,574,593  1,522,360,716 247,603,869 531,920,822
Liabilities related directly to
non-current assets held-for-sale
Current portion of long-term
borrowings 19 618,305,521 1,012,297,323 248,000,000 438,318,703
Interest payable 12,858,113 - 142,685 -
Deposits from long-term
lease agreement 23 57,064,487 129,749,557 8,478,510 29,274,000
Total 688,228,121 1,142,046,880 256,621,195 467,592,703
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13

Non-current assets held-for-sale (Cont’d)

Details of income generated from the non-current assets held-for-sale which are presented in comprehensive

income statement for the year ended 31 December 2012 and 2011 are as follows:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Rental income and service income after
reclassification to non-current assets
held-for-sales 69,763,907 168,918,826 8,478,510 54,901,220
Rental income and service
income for the year 135,494,718 168,918,826 8,478,510 54,901,220
Investment in available-for-sale
Investment in available-for-sale as at 31 December 2012 and 2011 comprise the following:
Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Unit trusts of WHA Premium Factory
and Warehouse Freehold and
Leasehold Property Fund
Beginning balance 176,800,000 180,200,000 176,800,000 180,200,000
Add Purchase during the year 365,400,000 - 365,400,000 -
Gain (loss) from change in revaluation
of investment 110,988,000 (3,400,000) 110,988,000 (3,400,000)
653,188,000 176,800,000 653,188,000 176,800,000

Total
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14 Investments in subsidiaries

The change in book value of investment in subsidiaries for the year ended 31 December 2012 and 2011 can be
analysed as follows:

Company
2012 2011
Baht Baht
Book value at the beginning of year 898,276,917 -
Acquisition of investment in Warehouse Asia Alliance Company Limited - 566,876,956
Acquisition of investment in WHA Alliance Company Limited - 331,399,961
Book value at the end of year 898,276,917 898,276,917

Details of investments in subsidiaries resident in Thailand as at 31 December are as follows:

Company
Percentage of Paid-up share
holding capital (total) Cost method
Nature of 2012 2011 2012 2011 2012 2011
business % % Baht Baht Baht Baht
Warehouse Asia Providing rental factories, 100 100 310,000,000 310,000,000 566,876,956 566,876,956
Alliance Co., Ltd. Warehouses, and other
properties
WHA Alliance Providing rental factories, 100 100 260,000,000 260,000,000 331,399,961 331,399,961
Co., Ltd. Warehouses, and other
properties

898,276,917 898,276,917

As at 31 December 2012 and 2011, the Company had secured the borrowings by mortgage 26,970,000 held
shares of Warehouse Asia Alliance Company Limited and 23,400,000 held shares of WHA Alliance Company
Limited (Note 19).

14.1 Business acquisition

On 9 March 2011, the Group acquired 50% of shares capital of WHA Alliance Company Limited
(formerly known as WHA CWT Alliance Company Limited) for 13,000,000 shares totalling of Baht
76,600,000. On 14 September 2011, the Group acquired 74% of shares capital of Warehouse Asia Alliance
Company Limited (formerly known as WHA Glomac Alliance Company Limited) for 22,940,000 shares
totalling of Baht 408,900,996. The Group has controlled over both companies since the acquisition date
and recorded as investments in subsidiaries. These two companies have business operation in providing
rental for factories and warehouses and other properties. As a result of the acquisition, the Group expected
to increase its presence in these markets and its flexibility in management.

The Group’s management considered fair value of considerations paid for the acquisition of WHA
Alliance Company Limited and Warehouse Asia alliance Company Limited and fair value of acquired
assets and liabilities including fair value of non-controlling interest in WHA Alliance Company Limited
and Warehouse Asia Alliance Company Limited at the acquisition date as follows:

The consideration paid for the controlling interest at the acquisition date:

Acquisition date
On 9 March On 14 September

2011 2011

WHA Alliance Warehouse

Company Asia Alliance

Limited Company Limited

Baht Baht

Cash 60,000,000 408,900,996
Post dated cheques (Note 20) 16,600,000 -

Total consideration transferred 76,600,000 408,900,996
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14  Investment in subsidiaries (Cont’d)

14.1 Business acquisition (Cont’d)
Fair value of acquired assets and liabilities from business acquisition are as follows:

Acquisition date
On 9 March On 14 September

2011 2011
WHA Alliance Warehouse
Company Asia Alliance
Limited = Company Limited
Notes Baht Baht
Recognised amounts of identifiable assets
acquired and liabilities assumed

Cash and cash equivalent 1,983,693 404,921
Trade receivable 2,489,766 7,565,584
Current assets 19,547,061 16,040,635

Non-current asset held-for-sale 12 959,000,000 -
Investment properties 15 - 1,569,397,612
Leasehold rights 16 - 48,602,388
Borrowings and accrued interest expense (582,585,464) (535,103,042)
Advance received from rental and service income (78,751,973) (59,855,813)

Deposits from long-term lease agreement

Other liabilities

Total identifiable net assets
Non-controlling interest

(100,475,557)
(12,704.,825)

(48,585,977)
(10,177,143)

208,502,701
(104,251,350)

988,289,165
(256,955,182)

The Group’s interest 104,251,351 731,333,983
WHA Warehouse

Alliance Asia Alliance

Company Company

Limited Limited

Baht Baht

% equity interest 50% 74%
The Group’s interest in net assets 104,251,351 731,333,983
Total consideration paid (76,600,000) (408,900,996)
27,651,351 322,432,987

Profit from businesses acquisition

As a result of the acquisition of two companies, there was gain from business acquisition amounting to
Baht 350,084,377.

Subsidiaries are fully consolidated from the date on which control is transferred to the Group.
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14  Investment in subsidiaries (Cont’d)

14.2 Acquisition for non-controlling interest

On 22 November 2011, the Company issued share capital of WHA Corporation Company Limited to
exchange with non-controlling interest of the both companies in proportion of 1:1. The Company
acquired the rest controlling interest 50% of the share capital of WHA Alliance Company Limited for
12,999,998 shares totalling Baht 254,799,961, and acquired the rest controlling interest 26% of the share
capital of Warehouse Asia Alliance Company Limited for 8,059,998 shares totalling Baht 157,975,961.

The Group presented capital surplus incurring from difference between fair value of issued shares
capital and its par value totalling to Baht 202,175,962 as “Capital surplus from acquisition of investment
in subsidiaries by share swap” in equity.

Fair value of issued ordinary shares of 12,999,998 shares and 8,059,998 shares of WHA Corporation
Company Limited as consideration paid for acquisition of non-controlling interest of WHA Alliance
Company Limited and Warehouse Asia Alliance Company Limited were Baht 254,799,961 and Baht
157,975,961, respectively. The fair value of WHA Corporation Company Limited was estimated by
using Income approach based on discounted rate from weighted average cost of capital at 12.29 %. The
Group incurred loss from acquisition of non-controlling interest in total amount of Baht 29,314,862
which was presented net from “Capital surplus from acquisition of investment in subsidiaries by share
swap” in equity.

The revenue and profit included in the consolidated statement of comprehensive income since the
acquisition dates contributed by the mentioned subsidiaries were as follows:

9 March 22 November

2011 to 2011 to

21 November 31 December

2011 2011

WHA Alliance Company Limited Baht Baht
% equity interest 50% 100%
Revenue 81,180,000 11,897,430
Profit 40,124,686 6,153,870
14 September 22 November

2011 to 2011 to

21 November 31 December

2011 2011

Warehouse Asia Alliance Company Limited Baht Baht
% equity interest 74% 100%
Revenue 25,683,392 12,175,544
Profit 8,431,626 5,565,189
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15

Investment properties (net)

As at 1 January 2011
Cost

Less Accumulated depreciation

Net book amount

For the year ended 31 December 2011

Opening net book amount

Additions

Capitalised interest for investment properties

Transferred during the year

Additions from business acquisition (Note 14)

Depreciation

Transferred out to non-current assets held-for-sale (Note 12)

Closing net book amount

As at 31 December 2011
Cost

Less Accumulated depreciation

Net book amount

Consolidated
Building, building
improvement, Construction

Land and utilities system in progress Total
Baht Baht Baht Baht
145,546,943 291,105,082 65,733,339 502,385,364
- (119,632) - (119,632)
145,546,943 290,985,450 65,733,339 502,265,732
145,546,943 290,985,450 65,733,339 502,265,732
126,584,630 - 1,458,191,081 1,584,775,711
- - 17,050,106 17,050,106

- 725,747,521 (725,747,521) -
382,424,477 1,186,973,135 - 1,569,397,612
- (21,532,222) - (21,532,222)
(106,890,073) (417,703,419) - (524,593,492)
547,665,977 1,764,470,465 815,227,005 3,127,363,447
547,665,977 1,955,953,643 815,227,005 3,318,846,625
- (191,483,178) - (191,483,178)
547,665,977 1,764,470,465 815,227,005 3,127,363,447
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15  Investment properties (net) (Cont’d)

As at 1 January 2012
Cost
Less Accumulated depreciation

Net book amount

For the year ended 31 December 2012

Opening net book amount

Additions

Capitalised interest for investment properties

Transferred during the year

Depreciation

Transferred out to non-current assets held-for-sale (Note 12)

Closing net book amount

As at 31 December 2012
Cost

Less Accumulated depreciation

Net book amount

Consolidated
Building, building
improvement, Construction

Land and utilities system in progress Total
Baht Baht Baht Baht
547,665,977 1,955,953,643 815,227,005 3,318,846,625
- (191,483,178) - (191,483,178)
547,665,977 1,764,470,465 815,227,005 3,127,363,447
547,665,977 1,764,470,465 815,227,005 3,127,363,447
585,700,291 5,432,084 2,060,207,453 2,651,339,828
- - 37,771,956 37,771,956

- 2,408,123,702 (2,408,123,702) -
- (94,021,324) - (94,021,324)
(382,424,476) (1,403,420,998) - (1,785,845,474)
750,941,792 2,680,583,929 505,082,712 3,936,608,433
750,941,792 2,765,065,814 505,082,712 4,021,090,318
- (84,481,885) - (84,481,885)
750,941,792 2,680,583,929 505,082,712 3,936,608,433
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15  Investment properties (net) (Cont’d)

As at 1 January 2011
Cost

Less Accumulated depreciation

Net book amount

For the year ended 31 December 2011
Opening net book amount

Additions

Capitalised interest for investment properties
Transferred during the year

Depreciation

Transferred out to non-current assets held-for-sale (Note 12)

Closing net book amount

As at 31 December 2011
Cost

Less Accumulated depreciation

Net book amount

Company
Building, building
improvement, Construction

Land and utilities system in progress Total
Baht Baht Baht Baht
145,546,943 291,105,082 65,733,339 502,385,364
- (119,632) - (119,632)
145,546,943 290,985,450 65,733,339 502,265,732
145,546,943 290,985,450 65,733,339 502,265,732
126,584,630 - 1,458,191,081 1,584,775,711
- - 17,050,106 17,050,106

- 725,747,521 (725,747,521) -
- (12,054,678) - (12,054,678)
(106,890,073) (417,703,419) - (524,593,492)
165,241,500 586,974,874 815,227,005 1,567,443,379
165,241,500 598,923,257 815,227,005 1,579,391,762
- (11,948,383) - (11,948,383)
165,241,500 586,974,874 815,227,005 1,567,443,379
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15  Investment properties (net) (Cont’d)

As at 1 January 2012
Cost
Less Accumulated depreciation

Net book amount

For the year ended 31 December 2012

Opening net book amount

Additions

Capitalised interest for investment properties

Transferred during the year

Depreciation

Transferred out to non-current assets held-for-sale (Note 12)

Closing net book amount

As at 31 December 2012
Cost
Less Accumulated depreciation

Net book amount

Company
Building, building
improvement, Construction

Land and utilities system in progress Total
Baht Baht Baht Baht
165,241,500 598,923,257 815,227,005 1,579,391,762
- (11,948,383) - (11,948,383)
165,241,500 586,974,874 815,227,005 1,567,443,379
165,241,500 586,974,874 815,227,005 1,567,443,379
457,750,291 5,432,084 2,007,087,246 2,470,269,621
- - 36,726,168 36,726,168

- 2,408,123,702 (2,408,123,702) -
- (72,342,863) - (72,342,863)
- (247,603,869) - (247,603,869)
622,991,791 2,680,583,928 450,916,717 3,754,492,436
622,991,791 2,764,875,173 450,916,717 3,838,783,681
- (84,291,245) - (84,291,245)
622,991,791 2,680,583,928 450,916,717 3,754,492,436
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15  Investment properties (net) (Cont’d)

The Group and the Company mortgaged land, building, and warehouse as securities for facilities of bank
overdraft and a long-term borrowing (Note 19).

Fair values of the Group’s investment properties as at 31 December 2012, except construction in progress, were
assessed by independent professionally qualified valuers, Bangkok Property Appraisal Co., Ltd. and Knight Frank
Chartered (Thailand) Co., Ltd, who hold a recognised relevant professional qualification and have recent experience
in the locations, using cost method and income method. Land and construction in progress were not valued since
these assets have been under construction.

As at 31 December 2012, fair values of investment properties in the consolidated and company financial statements
assessed is Baht 3,535 million (with net book value of Baht 2,956 million) and Baht 3,535 million (with net book
value of Baht 2,956 million), respectively. The assets that were not assessed included in the consolidated and
company financial statements, amounting to Baht 981 million and Baht 798 million, respectively.

Amounts recognised in profit and loss that are related to investment property are as follows:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Rental income and service income 359,926,480 220,925,291 216,866,870 89,988,926

Direct operating expense arise from

investment property that generated

rental income for the year 101,623,150 30,631,068 100,122,862 20,217,229
Direct operating expense arise from

investment property that did not

generate rental income for the year - - - -

16  Leasehold rights (net)

Consolidated Company
Baht Baht

As at 1 January 2011
Cost - -
Less Accumulated amortisation - -
Net book amount - -
For the year ended 31 December 2011
Opening net book amount - -
Additions 150,933,635 150,933,635
Additions from business acquisition (Note 14) 48,602,388 -
Amortisation (1,989,787) (1,337,241)
Closing net book amount 197,546,236 149,596,394
As at 31 December 2011
Cost 209,395,905 150,933,635
Less Accumulated amortisation (11,849,669) (1,337,241)
Net book amount 197,546,236 149,596,394
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16

Leasehold rights (net) (Cont’d)

As at 1 January 2012
Cost

Less Accumulated amortisation

Net book amount

For the year ended 31 December 2012
Opening net book amount

Additions

Amortisation

Transfer to non-current assets held-for-sale (Note 12)

Closing net book amount

As at 31 December 2012
Cost

Less Accumulated amortisation

Net book amount

As at 31 December 2012 and 2011, leasehold rights represent leasehold rights in relation to investment property.

Consolidated Company
Baht Baht
209,395,905 150,933,635
(11,849,669) (1,337,241)
197,546,236 149,596,394
197,546,236 149,596,394
20,752,064 20,752,064
(6,489,262) (5,375,194)
(46,835,774) -
164,973,264 164,973,264
182,198,127 171,685,699
(17,224,863) (6,712,435)
164,973,264 164,973,264

Leasehold rights have been mortgaged as collateral for facilities of bank overdraft and long-term borrowing (Note 19).
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17

Building improvement and equipment (net)

As at 1 January 2011
Cost

Less Accumulated depreciation

Net book amount

For the year ended 31 December 2011
Opening net book amount

Additions

Transferred during the year

Additions from business acquisition

Depreciation

Closing net book amount

As at 31 December 2011
Cost

Less Accumulated depreciation

Net book amount

Consolidated
Building Office Building in

improvement equipment Vehicle construction Total
Baht Baht Baht Baht Baht
- 876,041 3,941,434 - 4,817,475
- (18,979) (265,641) - (284,620)
- 857,062 3,675,793 - 4,532,855
- 857,062 3,675,793 - 4,532,855
- 3,150,691 5,659,720 3,528,835 12,339,246

3,295,075 233,760 - (3,528,835) -
- 61,288 - - 61,288
(96,595) (642,299) (1,195,451) - (1,934,345)
3,198,480 3,660,502 8,140,062 - 14,999,044
3,295,075 4,321,780 9,601,154 - 17,218,009
(96,595) (661,278) (1,461,092) - (2,218,965)
3,198,480 3,660,502 8,140,062 - 14,999,044
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17 Building improvement and equipment (net) (Cont’d)

As at 1 January 2012
Cost
Less Accumulated depreciation

Net book amount

For the year ended 31 December 2012
Opening net book amount
Additions
Disposal - cost

- accumulated depreciation
Transferred during the year
Depreciation

Closing net book amount

As at 31 December 2012
Cost
Less Accumulated depreciation

Net book amount

Consolidated
Building Office Building in

improvement equipment Vehicle construction Total
Baht Baht Baht Baht Baht
3,295,075 4,321,780 9,601,154 - 17,218,009
(96,595) (661,278) (1,461,092) - (2,218,965)
3,198,480 3,660,502 8,140,062 - 14,999,044
3,198,480 3,660,502 8,140,062 - 14,999,044
739,579 3,254,654 4,627,800 6,728,777 15,350,810
- (259,613) - - (259,613)
- 219,761 - - 219,761

6,728,777 - - (6,728,777) -
(401,768) (1,222,990) (2,455,791) - (4,080,549)
10,265,068 5,652,314 10,312,071 - 26,229,453
10,763,431 7,316,821 14,228,954 - 32,309,206
(498,363) (1,664,507) (3,916,883) - (6,079,753)
10,265,068 5,652,314 10,312,071 - 26,229,453
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17

Building improvement and equipment (net) (Cont’d)

As at 1 January 2011
Cost

Less Accumulated depreciation

Net book amount

For the year ended 31 December 2011
Opening net book amount

Additions

Disposals

Depreciation

Closing net book amount

As at 31 December 2011
Cost

Less Accumulated depreciation

Net book amount

Company
Building Office Building in

improvement equipment Vehicle construction Total
Baht Baht Baht Baht Baht
- 876,041 3,941,434 - 4,817,475
- (18,979) (265,641) - (284,620)
- 857,062 3,675,793 - 4,532,855
- 857,062 3,675,793 - 4,532,855
- 3,150,691 5,659,720 3,528,835 12,339,246

3,295,075 233,760 - (3,528,835) -
(96,595) (626,093) (1,195,451) - (1,918,139)
3,198,480 3,615,420 8,140,062 - 14,953,962
3,295,075 4,260,492 9,601,154 - 17,156,721
(96,595) (645,072) (1,461,092) - (2,202,759)
3,198,480 3,615,420 8,140,062 - 14,953,962
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17 Building improvement and equipment (net) (Cont’d)

N
W
©

Company
Building Office Building in
improvement equipment Vehicle construction Total
Baht Baht Baht Baht Baht
As at 1 January 2012
Cost 3,295,075 4,260,492 9,601,154 - 17,156,721
Less Accumulated depreciation (96,595) (645,072) (1,461,092) - (2,202,759)
Net book amount 3,198,480 3,615,420 8,140,062 - 14,953,962
For the year ended 31 December 2012
Opening net book amount 3,198,480 3,615,420 8,140,062 - 14,953,962
Additions 739,579 3,254,654 4,627,800 6,728,777 15,350,810
Disposal - cost - (52,775) - - (52,775)
- accumulated depreciation - 20,088 - - 20,088
Transferred during the year 6,728,777 - - (6,728,777) -
Depreciation (401,768) (1,192,814) (2,455,791) - (4,050,373)
Closing net book amount 10,265,068 5,644,573 10,312,071 - 26,221,712
As at 31 December 2012
Cost 10,763,431 7,462,371 14,228,954 - 32,454,756
Less Accumulated depreciation (498,363) (1,817,798) (3,916,883) - (6,233,044)
10,265,068 5,644,573 10,312,071 - 26,221,712

Net book amount
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18 Other non-current assets (net)

Other non-current assets as at 31 December 2012 and 2011 comprise the following:

Deposits for purchase of land (Note 33.2)
Deferred transfer fee - leasehold right
Intangible assets - computer software (net)
Others

19  Borrowings

Borrowings as at 31 December 2012 and 2011 comprise the following:

Current

Bank overdrafts

Current portion of long-term borrowings
from financial institutions

Current portion of liability under financial
lease agreements

Short-term borrowings from related parties

(Note 32.4)

Total current borrowings

Liabilities related directly to
non-current assets held for sale

Current portion of long-term borrowings
(Note 12)

Non-current

Long-term borrowings from financial
institutions (net)

Liability under finance lease agreements

(net) (Note 21)
Total non-current borrowings

Total

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
56,074,019 32,446,519 56,074,019 32,446,519
9,927,167 11,385,713 9,927,167 4,065,822
610,218 49,225 610,218 49,225
2,861,968 1,670,544 2,861,968 1,565,544
69,473,372 45,552,001 69,473,372 38,127,110
Consolidated Company

2012 2011 2012 2011
Baht Baht Baht Baht

4,320,592 7,041,747 - -
981,128,652 594,078,801 981,128,652 525,739,504
4,954,930 2,272,974 4,954,930 2,272,974

- 15,375,000 214,225,000 -
990,404,174 618,768,522 1,200,308,582 528,012,478
618,305,521 1,012,297,323 248,000,000 438,318,703
2,603,591,015 1,336,169,309 2,513,591,015 966,049,824
1,802,823 3,941,448 1,802,823 3,941,448
2,605,393,838 1,340,110,757 2,515,393,838 969,991,272

4,214,103,533 2,971,176,602 3,963,702,420 1,936,322,453

As at 31 December 2012, the Company has borrowings from many financial institutions in Thailand in a total amount
of Baht 3,742,719,667 (2011 : Baht 1,930,108,031). The borrowings from financial institutions have maturity
within 1 month - 12 years as from the date of the execution of the agreement with interest rate between MLR - 1.50%
and MLR and secured by land, building, warehouse and leasehold rights (Note 15 and 16). To secure the finance
lease agreement, the finance lease agreement will be terminated if the Company defaults.

The subsidiaries have borrowings from financial institution in Thailand in a total amount of Baht 464,626,113
(2011 : Baht 1,019,479,150) the borrowings from financial institutions have maturity within 1 month - 11 years
as from the date of the execution of the agreement with interest rate between MLR - 1.0% and MLR. Bank
overdraft has interest rate at MOR per annum. Borrowings are secured by land, building, warehouse and

leasehold rights (Note 15 and 16).
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19  Borrowings (Cont’d)

The Group is under the debt covenant criteria over the loan agreement which requires the Group to maintain
the financial ratio, proportion of management shareholder and other requirement in accordance with each loan
agreement.

The movements in the borrowings can be analysed as follows:

For the year ended 31 December 2012

Beginning balance

Consolidated Company
2012 2012
Baht Baht

2,971,176,602

1,936,322,453

Proceeds from long-term borrowings 2,782,386,420 2,692,386,420
Proceeds from vehicle under finance lease 3,665,619 3,665,619
Proceeds from long-term borrowings from related parties - 247,000,000
Payments on bank overdrafts (2,721,155) -

Payments on long-term borrowings (1,521,906,666) (879,774,785)
Payment from long-term borrowings from related parties (15,375,000) (32,775,000)

Finance lease principal payments (3,122,287) (3,122,287)

Ending balance 4,214,103,533 3,963,702,420

The Group’s interest rate risks from borrowings are as follows:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht

Borrowings:
- at fixed rates

- at floating rates

886,367,753 21,589,422 1,100,592,753 6,214,422
3,327,735,780 2,949,587,180 2,863,109,667 1,930,108,031

Total borrowings 4214,103,533 2,971,176,602 3,963,702,420 1,936,322,453

The exposure of the Group and the Company’s borrowings to interest rate changes and the contractual re-pricing
dates at the statement of financial position dates are as follows:

Consolidated
6 months Over
or less 6 - 12 months 1 - 5 years 5 years Total
Baht Baht Baht Baht Baht

Total borrowings

as at 31 December 2012 1,185,066,753 53,337,420 1,655,776,128 1,319,923,232 4,214,103,533

Total borrowings

as at 31 December 2011 1,096,242,457 534,823,388 861,226,622 478,884,135 2,971,176,602

Company
6 months Over
or less 6 - 12 months 1 - 5 years 5 years Total
Baht Baht Baht Baht Baht

Total borrowings

as at 31 December 2012 1,394,971,161 53,337,420 1,195,470,607 1,319,923,232 3,963,702,420

Total borrowings

as at 31 December 2011 465,677,442 500,653,739 491,107,137 478,884,135 1,936,322,453
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19  Borrowings (Cont’d)

The effective interest rates at the statement of financial position date were as follows:

Consolidated Company
2012 2011 2012 2011
Y Y Y Y
- Bank overdrafts 7.49 7.55 - -
- Borrowings from financial institutions 5.27 6.49 5.26 6.18
- Short-term borrowing from related parties 3.62 6.63 3.62 5.00
- Liability under finance lease agreement 5.04 5.36 5.04 5.36
The carrying amounts and fair values of certain long-term borrowings are as follows:
Consolidated Company
2012 2012
Carrying Carrying
amounts  Fair values amounts  Fair values
Baht Baht Baht Baht
Bank overdrafts 4,320,592 4,320,592 - -
Long-term bank borrowings 4,203,025,188 4,219,720,097 3,742,719,667 3,758,963,601
Borrowings from related party - - 214,225,000 214,225,000
Financial lease liabilities 6,757,753 6,757,753 6,757,753 6,757,753

4,214,103,533 4,230,798.,442 3,963,702,420 3,979,946,354

The fair values are based on discounted cash flows using a discount rate based upon the borrowing rate which the
management expects would be available to the Group and the company at the statement of financial position date. The
carrying amounts of short-term borrowings, financial lease liabilities and bank overdrafts approximate their fair values.

As a result of borrowings in Thai currency, the carrying amounts of borrowings approximate their fair value.

Maturity of borrowings from financial institutions:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Within 1 year 1,229,128,652 1,606,376,125 1,229,128,652 964,058,207
Between 2 years and 5 years 1,653,973,305 857,285,174 1,193,667,784 487,165,689
Over 5 years 1,319,923,231 478,884,135 1,319,923,231 478,884,135

4,203,025,188 2,942,545,434 3,742,719,667 1,930,108,031

Borrowing facilities

The Group and the Company have the following undrawn committed borrowing facilities:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Floating rate - Expiring within 1 year 1,934,113,579 501,600,000 1,624,113,579 501,600,000

The facilities expiring within one year are annual facilities subject to review at various dates during years. The other
facilities have been arranged to help finance the proposed expansion of the Group and the Company activities.
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19  Borrowings (Cont’d)
The Group has borrowings with many financial institutions based on principal and interest repayment conditions as follows:

WHA Corporation Company Limited (Parent company)

N
NS
w

Long-term loans
31 December 31 December
Contract 2012 2011 Bank Loans purpose Facilities
no. (Million Baht) (Million Baht) (Million Baht) Interest rate Repayment Conditions
1 106.36 119.09 Thailand For construction of assets 130.00 Year1to2: MLR-1% | Agreement date 16 December 2010.

Year 3 onward: MLR | Repayments for principal and interest are based on monthly and quarterly
basis. Interest payments are during the 1st - 5th month. The repayments of
principal and interest are during Ist quarter - 32th quarter (with the rest
outstanding balance).

2 - 103.11 Thailand For construction of assets 110.00 Year 1t02: MLR - 1% | Agreement date 16 December 2010,

Year 3 onward: MLR | Repayments for principal and interest are based on monthly and quarterly
basis. Interest payments are during the Ist - 6th month. The repayments
of principal and interest are during 1st quarter - 34th quarter (with the
rest outstanding balance).

3 - 267.00 Thailand For construction of assets 280.00 Year 1t02: MLR - 1% | Agreement date 16 December 2010, Repayments for principal and interest are

Year 3 onward: MLR | based on monthly basis. Interest payments are during the 1st - 6th month. The
repayments of principal and interest are during 7th month - 9th year (with the
rest outstanding balance).

4 303.00 308.00 Thailand For improvement of Project 491.00 Year 1 to2: MLR - 1.25% | Agreement date 15 February 2011, Repayments for principal and interest are
Distribution Center - IDS Year3t0o5:MLR -0.75% | based on monthly and quarterly basis. Interest payments are during the 1st -
Logistic (Thailand) Ltd. Year 6 onward: MLR - | 20th month. The repayments of principal and interest are during 1st quarter -
050% | 42th quarter.
5 874.86 596.40 Thailand For improvement of Project 915.00 Year [ t02: MLR -1.5% | Agreement date 28 July 2011, Repayments for principal and interest are based
Bangna-Trad K.M.18 Year3to4: MLR -0.75% | on monthly basis. Interest payments are during the 8th - 12th month. The
Year 5 onward: MLR | repayments of principal and interest are during 2nd - 11th year.
6 - 68.21 Thailand For buy shares of WHA 78.00 Year 1 to2: MILR - 1.25% | Agreement date 1 June 2011, Repayments for interest and principal are based
alliance Co., Ltd. Year 3 onward: MLR - | on monthly and annually basis, respectively with maturity within 5 years.
0.75%.
7 344.64 - Thailand For improvement of Project 644.00 Month 1t036: MLR- | Agreement date 26 January 2012, Repayments for interest and principal are
New Distribution Center - 1.50% | based on monthly and quarterly basis, respectively with maturity within 5
DSG International Month 37 onward:: MIR - | years. Interest payments are during the 1th - 26th month. The repayments of
(Thailand) Ltd. 1.00% | principal and interest are since 27" month.
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19  Borrowings (Cont’d)

WHA Corporation Company Limited (Parent company)

Long-term loans
31 December 31 December
Contract 2012 2011 Bank Loans purpose Facilities
no. (Million Baht) (Million Baht) (Million Baht) Interest rate Repayment Conditions
8 136.82 - Thailand Refinance loan of director’s 155.00 Month 1t024:MIR- | Agreement date 4 April 2012, Repayments for interest are based on monthly
WHA Group 1.50% | basis. The principal is due when the Company registers ordinary shares in the
Month 25 onward:: MLR - | Stock Exchange of Thailand (SET) and receives proceeds from initial public
1.00% | offerings or when the Company receives proceeds from sale of assets to
WHA Premium Factory and Warehouse Freehold and Leasehold Property
Fund. Principal payment is on working day at lender’s office.
9 654.47 - Thailand For improvement of Project 700.00 Year 1t02: MLR -1.5% | Agreement date 21 February 2012, Repayments for interest and principal are
Bangna-Trad K.M.18 Year3to4: MILR-0.75% | based on monthly and quarterly basis. The repayments of principal and
Year 5 onward: MLR | interest are since March 2014.
10 248.00 - Thailand For improvement of Project 248.00 MILR-1.75% | Agreement date 19 June 2012, Repayments for interest are based on monthly
New Distribution Center - basis. The principal is due when the Company receives proceeds from sale of
KAO Commercial assets to WHA Premium Factory and Warehouse Freehold and Leasehold
(Thailand) Co.,Ltd. Property Fund. Principal payment is on working day at lender’s office.
11 143.29 - Thailand For Land improvement, 600.00 Month 1t036: MIR- | Agreement date 30 August 2012, Repayments for interest and principal are
utilities, and construction of 1.50% | based on monthly and quarterly basis. The repayments of principal and
assets on projrct Mega Month 37 onward:: MLR - | interest are since March 2014.
Logistic Center Wangnoi 1.00%
K.M.61
12 188.48 - Thailand For improvement of Project 710.00 Year 1t02: MIR -15% | Agreement date 6 September 2012, Repayments for interest and principal are
Bangna-Trad K.M.23 Year3to4: MLR-0.75% | based on monthly and quarterly basis. The repayments of principal and
Year Sonward: MLR | interest are since September 2014.
13 - - Thailand For improvement of Project 118.00 Year 1t02: MLR -1.5% | Agreement date 13 September 2012, Repayments for interest and principal
Bangna-Trad K.M.19 Year3to4: MILR-0.75% | are based on monthly and quarterly basis.
(Additional) Year 5 onward: MLR
14 274.50 - Thailand - 500.00 320% | Agreement date 30 November 2012, Promissory note with maturity within 3
months.
15 468.30 468.30 Thailand - 468.30 325% | Agreement date 6 December 2012, Promissory note with maturity within 3
months.
Total 3,742.72 1,930.11 6,147.30

The above borrowings are secured over the following:
a) secured by mortgage the Company’s building and warehouse (Note 15).

b) secured by mortgage leasehold rights (Note 16).
¢) secured by the Company’s authorized directors.
d) secured by mortgage 8,890,000 shares of WHA Corporation Company Limited. During 2012, the Company totally retired the share mortgage.
e) secured by mortgage 26,970,000 held shares of Warchouse Asia Alliance Company Limited and 23,400,000 held shares of WHA Alliance Company Limited (Note 14).
f) Transferred collection rights of rental warehouse agreement under long-term lease agreement to liabilities under borrowing from financial institution.

The Company must maintain certain financial ratio as stated in the agreement and the Company must comply with other conditions and restrictions for a long-term loan provided for in the agreements.
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19  Borrowings (Cont’d)

Warehouse Asia Alliance Company Limited (Subsidiary)

Long-term loans
31 December 31 December
2012 2011 Bank Loans purpose Facilities
Contract (Million Baht) (Million Baht) (Million Baht) Interest rate Repayment Conditions Borrowings are secured
no.
1 248.76 298.09 Thailand For construction of 550.00 Year 1 to2: MILR - 1% | Agreement date 17 October 2006, For contracts no. 1 to no. 3.
assets Year3to4:MLR-0.75% | Repayments for interest and principal
Year5to11:MLR. | are based on annually basis. Only | a) secured by mortgage the subsidiary’s
interest is due at the first year. The | building and warehouse (Note 15).
repayments of principal and interest are | b) secured by mortgage leasehold rights (Note 16).
2nd - 11th year. ¢) secured by the Company’s authorized directors.
d) secured by mortgage shares of Warehouse
Asia Alliance Company Limited in proportion
not less than 70%.
e) Transferred collection rights of rental
warehouse agreement under Long-term rental
agreement with DKSH (Thailand) Company
Limited to the financial institutions.
2 85.58 102.72 Thailand For construction of 180.00 Year 1t02: MILR-1% | Agreement date 17 October 2006,
assets Year3t04:MLR-0.75% | Repayments for interest and principal | The Company must maintain certain
Year5t09:MLR. | are based on annually basis. Only | financial ratio as stated in the agreement and
interest is due at the first year. The | the Company must comply with other
repayments of principal and interest are | conditions and restrictions for a long-term
2nd - 9th year (with the rest outstanding | loan provided for in the agreements.
balance).
3 35.96 37.65 Thailand For construction of 47.00 Year1t02: MLR-1% | Agreement date 19 December 2007,
assets Year3to4: MLR-0.75% | Repayments for interest and principal
Year5t0 10: MLR. | are based on annually basis. The
principal and interest has maturity within
10 years.

Total 370.30 438.46 777.00

N
N
a
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19  Borrowings (Cont’d)

WHA Alliance Company Limited (Subsidiary)

Long-term loans
31 December 31 December
2012 2011 Bank Loans purpose Facilities
Contract (Million Baht) (Million Baht) (Million Baht) Interest rate Repayment Conditions Borrowings are secured
no.
1 - 439.73 Thailand For construction of 615.00 Year 1t02: MLR - 1.00% | Agreement date 20 December 2006, For contracts no. 1 to no.2.
assets Year3to4: MLR -0.75% | Repayments for interest and principal
Year5onward: MLR | are based on annually basis. The | a) secured by mortgage the subsidiary’s building
principal and interest has maturity within | and warehouse (Note 15).
13 years. b) secured by mortgage leasehold rights (Note 16).
¢) secured by the Company’s authorized directors.
2 - 134.24 Thailand For construction of 150.00 MIR | Agreement date 29 April 2009, d) secured by mortgage shares of WHA
assets Repayments for interest and principal | Alliance Company Limited in proportion not
are based on annually basis. The | lessthan 51%.
principal and interest has maturity within | e) Transferred collection rights of rental
8 years. warehouse agreement under Long-term
rental agreement with DKSH (Thailand)
Company Limited to the financial institutions.
3 90.00 - Thailand For construction of 400.00 Year 1t02: MILR-150% | Agreement date 10 October 2012, | For contract no.3 was secured by the
assets Year3t04:MLR -0.75% | Repayments for interest and principal | Group’s authorized directors.
Year5to 12:MLR. | are based on monthly and quarterly
basis. The repayments of principal and | The Company must maintain certain
interest are since December 2014. financial ratio as stated in the agreement
and the Company must comply with other
conditions and restrictions for a long-term
loan provided for in the agreements.
Total 90.00 573.97 1,165.00
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20  Trade and other payables

Trade and other payables as at 31 December 2012 and 2011 comprise the following:

Consolidated Company

2012 2011 2012 2011
Baht Baht Baht Baht
Trade accounts payable 542,944,836 576,324,895 450,756,016 576,324,895
Other accounts payable- others 5,775,559 71,534,368 3,968,314 62,286,206
- related parties 16,600,000 16,600,000 16,600,000 16,600,000
Accrued expenses 7,984,731 4,683,464 7,082,672 3,349,217
Accrued interest expenses 6,314,214 54,008,538 11,222,409 6,467,963
Retention under construction 65,669,892 25,946,440 65,669,892 25,946,440

Others 1 10,094 - 1 10,094 -
Total trade and other payables 645,399,326 749,097,705 555,409,397 690,974,721

As at 31 December 2012 and 2011, the Company has post dated cheques for business acquisition amounting to
Baht 16.60 million included in other accounts payable.

21  Liability under finance lease agreements

Liability under finance lease agreements as at 31 December 2012 and 2011 comprise the following:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Liability under finance lease agreement 7,027,338 6,654,031 7,027,338 6,654,031
Less Deferred interest expense (269,585) (439,609) (269,585) (439,609)
Liability under finance lease agreement (net) 6,757,753 6,214,422 6,757,753 6,214,422
Less Current portion (4,954,930)  (2,272974)  (4,954,930)  (2,272,974)
Liability under finance lease agreement (net) 1,802,823 3,941,448 1,802,823 3,941,448
Finance lease liability - minimum lease payments:
Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Not later than one year 5,026,768 2,605,695 5,026,768 2,605,695
Later than 1 year but not later than 5 years 2,000,570 4,048,336 2,000,570 4,048,336
Total 7,027,338 6,654,031 7,027,338 6,654,031
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2 Other current liabilities and other non-current liabilities

22.1 Other current liabilities

Other current liabilities as at 31 December 2012 and 2011 comprise the following:

Withholding tax payable
Accrued social securities

Total

22.2  Other non-current liabilities

Other non-current liabilities as at 31 December 2012 and 2011 comprise the following:

Deferred operating lease expenses
Employee benefit obligations

Total

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
3,054,323 2,009,133 2,806,908 1,269,009
20,400 14,010 20,400 9,700
3,074,723 2,023,143 2,827,308 1,278,709
Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
10,557,939 4,678,847 10,557,939 1,367,714
1,405,157 - 1,405,157 -
11,963,096 4,678,847 11,963,096 1,367,714

The movement of employee benefit obligations for the years ended 31 December 2012 comprise the

following:

Opening balance for the year
Add Additions during the year
Less Repayment during the year

Closing balance for the year

The principal actuarial assumptions used were as follows:

Discount rates
Future salary incremental rates
Staff turnover rates

23  Deposits from long-term lease agreement

Consolidated
and Company
Baht

1,405,157

1,405,157

Consolidated
and Company

1.94% - 4.48%
2.00% - 8.00%
4.00% - 73.00%

The movements in the deposits from long-term lease agreement can be analysed as follows:

Beginning balance
Additions deposit during the year
Refunds deposit during the year

Transferred out to non-current assets held-for-sale (Note 12)

Ending balance

Annual Report 2012
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Consolidated Company
2012 2012

Baht Baht
232,159,603 183,573,626
79,281,801 72,909,801
(2,099,295) (2,099,295)
(57,064,487) (8,478,510)
252,277,622 245,905,622
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24  Share capital and change of par value
Issued and Registered Issued and Share
Registered paid-up capital paid-up premium
Shares shares Baht Baht Baht
As at 31 December 2010 17,000,000 17,000,000 170,000,000 170,000,000 -
Issue of shares 21,059,996 21,059,996 210,599,960 210,599,960 -
As at 31 December 2011 38,059,996 38,059,996 380,599,960 380,599,960 -
Change of par value
from Baht 10 to Baht 1 380,599,960 380,599,960 380,599,960 380,599,960 -
Issue of shares 129,400,040 129,400,040 129,400,040 129,400,040 -
Share premium - - - - 1,548,743,732
As at 31 December 2012 510,000,000 510,000,000 510,000,000 510,000,000 1,548,743,732

At the annual shareholders’ meeting for the year 2012 held on 20 April 2012, the shareholders anonymously
approved.

- The change of a par value from Baht 10 each to Baht 1 each by splitting the existing 38,059,996 ordinary
shares into 380,599,960 ordinary shares.

- Authorised for increase in share capital of Baht 129,400,040 from Baht 380,599,960 to Baht 510,000,000
by the issuance of additional new 129,400,040 ordinary shares with a par value of Baht 1 each.

The Company subsequently registered change of a par value and capital increase with the Ministry of Commerce on
23 April 2012.

According to letter from the Stock Exchange of Thailand (SET) at Bor.Jor. 541/2555 dated 6 November 2012, the
SET’s Board of Governors approved WHA Corporation Public Company Limited for first trading of 510,000,000
ordinary shares at par value of Baht 1 per share in the Stock Exchange of Thailand (SET) from 8 November 2012
onwards and classified in Property & Construction industry under sector Property Development under named
“WHA”. The 510,000,000 ordinary shares comprises:

- Original 380,599,960 ordinary shares prior to I[PO, at par value of Baht 1 per share.

- Additional 129,400,040 ordinary shares increase for IPO, at par value of Baht 1 per share. These shares
selling to the public at Baht 13.25 per share and are traded in the Stock Exchange of Thailand with totally
trading volume amounting to Baht 1,714.55 million

In addition, expenses incurred from IPO of Baht 36.41 million is recognised net from share premium.

For the year ended 31 December 2011

On 22 November 2011, the shareholders at the Extraordinary Meeting no. 1/2011, passed a resolution to
approve an increment of the authorised share capital from 17,000,000 ordinary shares with a par value of Baht
10 per share to 38,059,996 ordinary shares. The additional 21,059,996 ordinary shares with a par value of Baht
10 per share were swapped with shares of the following companies with their old shareholders:

1 Ordinary shares of Warehouse Asia Alliance of 8,059,998 shares at par value Baht 10 per each with
totaling amount Baht 80,599,980. The portion of swapped shares is 1 share of WHA Corporation Company
Limited per 1 share of Warehouse Asia Alliance Company Limited.

2 Ordinary shares of WHA Alliance Company Limited of 12,999,998 shares at par value Baht 10 per each
with totaling amount Baht 129,999,980. The portion of swapped shares is 1 share of WHA Corporation
Company Limited per 1 share of WHA Alliance Company Limited.

The Company registered the increased share capital with Ministry of Commerce on 6 December 2011.
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25  Dividend payment and legal reserve

25.1 Legal reserve
Under the Public Companies Act, the Company is required to set aside as a statutory reserve at least
5 percent of its net profit after accumulated deficit brought forward (if any) until the reserve is not less than

10 percent of the registered capital. The legal reserve is not distributable as a dividend. Legal reserve has
to be approved by Annual General Meeting of Shareholders.

As at 31 December 2012, the Company has not appropriated legal reserve.
As at 31 December 2012, consolidated unappropriated retained earnings includes legal reserve of a
subsidiary of Baht 6,000,000.

25.2 Dividend payment

Warehouse Asia Alliance Co., Ltd. - a subsidiary

At the Extraordinary Shareholders’ Meeting on 21 December 2012, the shareholders approved the
dividend payment derived from business operating profit since starting operations until the year ended
31 December 2011 at Baht 3.65 per share, totalling Baht 113,150,000. The meeting also approved the
payment of interim dividend from net profit for the period from 1 January to 30 September 2012 at Baht
1.42 per share, totalling Baht 44,020,000 and approved an appropriation for legal reserve amounting to
Baht 6,000,000. The Company will pay the full amount of the declared dividend on 10 January 2013.

26  Other components of equity

Consolidated Company

Baht Baht

As at 31 December 2010 - 10,200,000
Revaluation of investment in available-for-sale - (3,400,000)
As at 31 December 2011 6,800,000 6,800,000
Revaluation of investment in available-for-sale 110,997,330 110,997,330
As at 31 December 2012 117,797,330 117,797,330

27  Other income

Other income for the years ended 31 December 2012 and 2011 comprise the following:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Dividend income from Warehouse Asia
Alliance Company Limited (Note 25.2) - - 157,169,990 -
Dividend income from property fund 32,280,178 10,596,100 32,280,178 10,595,100
Interest income 2,367,076 548,403 7,101,438 1,460,585
Management income from property fund 6,101,913 2,208,383 6,101,913 2,208,383
Gain from sale of short-term investment 1,659,909 - 1,659,909 -
Others 2,244,764 5,899,318 1,720,082 3,250,089
Total 44,653,840 19,252,204 206,033,510 17,514,157
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28 Finance costs

Finance costs for the years ended 31 December 2012 and 2011 comprise the following:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Bank borrowings 147,256,477 82,973,400 113,256,058 40,528,788
Borrowing from related parties (Note 32.1) 1,631,815 2,505,614 6,779,292 2,278,148
Finance lease 412,641 191,213 412,641 191,213
Total finance costs 149,300,933 85,670,227 120,447,991 42,998,149

29  Expenses by nature

The following expenditure items for the years ended 31 December 2012 and 2011, classified by nature, have
been charged in profit before finance costs and income tax:

Consolidated Company

2012 2011 2012 2011

Baht Baht Baht Baht

Salary and employee benefit expense 31,967,306 13,727,088 31,967,216 10,983,751
Depreciation

- Investment properties 94,021,324 21,459,703 72,342,863 12,054,678

- Building improvement and equipment 4,080,549 1,934,345 4,050,373 1,918,139

Amortisation 6,489,262 1,989,787 5,375,194 1,337,241

Rental expense for land 12,433,528 9,382,695 11,235,721 4,393,340

Consulting expense 2,853,380 1,823,827 2,834,455 1,610,906

Bank fee 60,163 425,684 51,828 421,817

Total 151,905,512 50,743,129 127,857,650 32,719,872

30 Income tax expense

For the year ended 31 December 2012 and 2011, income tax of the Group and the Company have been calculated
based on net profit after deduction of revenues that are exempt from corporate income tax including revenue from
promoted activities following promotional privileges from the Board of Investment, exempted dividend income; and
also adjusting with non-deductible expenses/revenues exempted from corporate income tax including depreciation
expenses, rental and service income/expenses recognised under straight-line method.

31  Earnings per share

Basic earnings per share is calculated by dividing the net profit attributable to shareholders of the company by
the weighted average number of ordinary shares in issue during the year.

Consolidated Company
2012 2011 2012 2011
Net profit attributable to ordinary
shareholders of the company (Baht) 213,292,593 405,475,931 294,763,166 17,370,749
Weighted average number of ordinary shares
outstanding (shares) 399,691,769 185,001,640 399,691,769 185,001,640
Basic earnings per share (Baht per share) 0.53 2.19 0.73 0.09

There are no potential dilutive ordinary shares in issue during the report date, so dilutive EPS figure is not presented.

Earnings per share and weighted average number of ordinary shares outstanding for the year 31 December 2011
have been restated due to a change of a par value from Baht 10 each to Baht 1 each as registered with the Ministry of
Commerce on 23 April 2012 (Note 24).
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32  Related-parties transactions

Enterprises and individuals that directly, or indirectly through one or more intermediaries, control, or are
controlled by, or are under common control with, the company, including holding companies, 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, key management personnel, including directors and officers of the company and close members of
the family of these individuals and companies associated with these individuals also constitute related parties.

In considering each possible related-party relationship, attention is directed to the substance of the relationship,
and not merely the legal form.

Nature of relationship

Warehouse Asia Alliance Co., Ltd. Subsidiary
WHA Alliance Co., Ltd. Subsidiary
S&J Holding Co., Ltd. Related company

which has common directors

The following transactions were carried out with related parties:

32.1 Revenues and expenses

During the year ended 31 December 2012 and 2011, the Company had significant business transactions with
subsidiaries and related companies, which can be summarised as follows:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Warehouse Asia Alliance Co., Ltd.
- Interest income - - 4,796,791 1,149,640
- Management fee - - 360,000 -
WHA Alliance Co., Ltd.
- Management fee - - 160,000 -
- Interest expense - - 5,328,607 -
- Compensation for loss from sale
of investment property - - 87,000,000 -
Interest expense - related person 1,631,815 2,505,614 6,779,292 2,278,148
Office rental expense - related person 6,335,218 2,677,828 6,335,218 1,976,434
32.2 Outstanding balance
Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Warehouse Asia Alliance Co., Ltd.
- Dividend receivable - - 157,169,990 -
- Interest receivable - - 5,946,432 139,128
WHA Alliance Co., Ltd.
- Accrued interest expense - - 5,328,606 -
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32  Related-parties transactions (Cont’d)

32.3 Loan to related parties

Warehouse Asia Alliance Co., Ltd. (subsidiary)

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Beginning balance - - 59,394,004 -
Addition during the year - - 15,000,000 59,394,004
Ending balance - - 74,394,004 59,394,004

As at 31 December 2012, the Company had an unsecured loan to a subsidiary in term of promissory
note of Baht 74,394,004 with interest rate at 6.75% per annum and due at call. On 10 January 2013, the
Company received a loan repayment from the subsidiary for the full amount.

As at 31 December 2011, the Company had an unsecured loan to a subsidiary in term of promissory note
of Baht 59,394,004 with interest rate at 6.75% per annum and due at call. The Company has no intention
to recall this borrowing within the next 12 months; therefore, this loan was classified as long-term.

32.4 Short-term borrowing from related parties

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Beginning balance 15,375,000 11,000,000 - 11,000,000
Additions loans during the year 140,000,000 199,340,087 387,000,000 137,200,000
Loans repayment during the year (155,375,000) (194,965,087) (172,775,000) (148,200,000)
Ending balance - 15,375,000 214,225,000 -

As at 31 December 2012, the Group had borrowing from its subsidiaries in the form of promissory note
of Baht 124,225,000 and Baht 90,000,000 with interest rate at 5.60% per annum and 2.65% per annum,
respectively, and due at call. The borrowing was unsecured.

As at 31 December 2011, the Group had borrowing from management on commercial terms and conditions
with interest rate at 5% per annum and due at call. The borrowing was unsecured.
32.5 Key management compensation

Key management includes directors (executive and non-executive), members of the Executive
Committee, the Company Secretary and the Head of Internal Audit. The compensation paid or payable
to key management for employee services is shown below:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Salaries and other short-term
employee benefits 25,478,000 13,250,000 25,478,000 9,550,000

32.6 Investments

Detail of investments in subsidiaries is presented in Note 14.
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33 Commitments

As at 31 December 2012 and 2011, the Group had commitments and contingent liabilities including contracts
comprise the following:

33.1 Capital commitment at the statement of financial position date but not recognised in the financial statements
is as follows:

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht

33.2 Operating lease commitments - where a Group company is the lessee
The future aggregate minimum lease payments under non-cancellable operating leases are as follows:
The Group has leasehold rights for land under non-cancellable operating lease agreements. The lease

terms are between 28 and 30 years, and the majority of lease agreements are renewable at the end of the
lease period at market rate.

Consolidated Company
2012 2011 2012 2011
Baht Baht Baht Baht
Not later than 1 year 18,324,540 17,733,920 17,574,540 10,752,120
Later than 1 year but not later
than 5 years 75,952,706 73,101,864 72,802,706 43,447,814
Later than 5 years 585,398,738 584,618,369 563,798,738 356,202,549

679,675,984 675,454,153 654,175,984 410,402,483

As at 31 December 2012, the Group has deposits for land of the future projects amounting to Baht 56,074,019
(2011 : Baht 32,446,519) (Note 18).
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34

Benefits from the Board of Investment of Thailand (BOI)

The Company has received the benefits from the Board of Investment of Thailand (BOI) for building factories
and warehouses for one project (three factories) that is located at Amata Industrial Park on 15 July 2010
(Ticket no. 1822(2)/2553)). The details below show the following benefits.

BOI certificate No. Date of Products Significant privileges
approval
1822(2)/2553 17 August 2010 Building factories | 1. Tax exempts on the profit that the Group
and warehouses gains (no more than 100% of the finance cost

that is not included in land cost and working
capital that have 8 years of useful life). If the
Group has loss from the operation, BOI
allows the Group to deduct the loss from the
profit that may occurs in another 5 years after
BOI expiry date. In addition, the Group can
also choose to deduct the loss in one year or
multiple years combine.

2. The Group does not need to include
dividend received from BOI promoted entity
to calculate the income tax expense during
the exemption period.

3. Tax deduction (50% of normal rate) on
net profit within five years after the end of
the right period as mentioned in 1.

4. Allows two times deduction on travel,
electricity, and water supply cost within ten
years starting from the date that the Group
receives the profit from the operation.

5. Allows the deduction on investment cost
(25% of investment cost that is not
included in the normal depreciation rate).

The Company has received the benefits from the Board of Investment of Thailand (BOI) for building factories
and warehouses for one project that is located at Hemraj Industrial Park Saraburi on 22 August 2012 (Ticket
no. 2815(2)/2555). The details below show the following benefits.

BOI certificate No. Date of Products Significant privileges
approval
2815(2)/2555 6 December Building factories | 1. Tax exempts on the profit that the Group
2012 and warehouses gains (no more than 100% of the finance cost

that is not included in land cost and working
capital that have 7 years of useful life). If the
Group has loss from the operation, BOI
allows the Group to deduct the loss from the
profit that may occurs in another 5 years after
BOI expiry date. In addition, the Group can
also choose to deduct the loss in one year or
multiple years combine.

2. The Group does not need to include
dividend received from BOI promoted entity
to calculate the income tax expense during
the exemption period.

As a promoted company, the Company must comply with certain conditions and restrictions provided for in
the promotional certificates.

255




256

WHA Corporation Public Company Limited
Notes to the Consolidated and Company Financial Statements
For the years ended 31 December 2012 and 2011

34  Benefits from the Board of Investment of Thailand (BOI) (Cont’d)

Rental income and service income for promoted and non-promoted activities for the years ended 31 December
2012 and 2011 can be classified as follows:

Company
2012 (Baht) 2011 (Baht)
Promoted Non-promoted Promoted Non-promoted
activity activity Total activity activity Total
Income from sales of
investment properties 262,428,972 612,000,000 874,428,972

Rental and service income 44,758,708 172,108,162 216,866,870 - - -
Other income 591,021 205,442,489 206,033,510 - - -

307,778,701 989,550,651  1,297,329,352 - - -

35  Subsequent events

On 25 May 2012, Board of Director meeting no. 1/2012 approved the Company to sell investment property to
WHA Premium Factory and Warehouse Freehold and Leasehold Property Fund (the “Fund”). The investment
property comprise factory building including land of Healthcare project located in Bang Cha-Loang, Bangplee
(Bangplee Yai), Samutprakan and factory building and land of Kao 3 project located in Bang Hua-Lor, Muang
Chonburi, Chonburi. Total amount of two projects is Baht 2,080,000,000 with the selling date on 10 January
2013. In processing sale of investment property transaction, the Company has offered the total selling price for
assets of the Company and the subsidiary together to meet the condition which is accepted by the Fund.

On 10 January 2013, the Group has already sold those investment properties to the Fund.
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The Audit Fee paid to the Auditor

The fiscal year ended of December 31, 2012
The Audit Fee

Item Company Name Auditor Audit Fee Miscellaneous
Expenses
1 WHA Corporation PCL. PricewaterhouseCoopers ABAS Ltd. 1,300,000 531,554*
2 WHA Alliance Co., Ltd. PricewaterhouseCoopers ABAS Ltd. 325,000 7,850
8 Warehouse Asia Alliance Co., Ltd. PricewaterhouseCoopers ABAS Ltd. 250,000 2,000

Remarks * The audit fee for PricewaterhouseCoopers ABAS Ltd. on the fiscal year ended of December 31, 2012,
including the additional audit fee at the amount of Baht 512,765 for the audit and the estimated

values of the list the company bought on its subsidiaries in 2011.

Other Fees

- WHA Corporation PCL. paid the fee to PricewaterhouseCoopers ABAS Lid. for the review of tax exemption
privileges form submitted to the Board of Investment (BOI) in order to obtain benefit on the corporate

income tax exemption for the fiscal year ended of December 31, 2012 at the amount of Baht 120,000.
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