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Company Back Ground

Group Lease Public Company Limited
1986 with
registered capital of 1 million baht by the

was established on May 6,

Luaengrungsi family, and started business
in the hire purchase finance of motor cars in
Bangkok and upcountry. During the year
ending 1989 to the beginning of 1990, Mr.

Khanchai Boonpan and Mr. Anurak
Inthraphuvasak purchased the entity old
shareholders, and invited Mr. Samart

Chiradamrong, who had many vyears
experience in hire purchase business, to run
the business in the position of Managing
Director. The company increase capital
continuously from 1 million baht to 431.5
million baht on December 31, 2010.

In 1990,

purchase business continued to experience

the motorcycles hire
rapid growth. The company had completed
personnel, capacity, experience, and skills in
the business for more than 10 years. The
company started to expand towards
motorcycles hire purchase and decreased
focus on motor car hire purchase business.
It also expanded business interests to hire
purchasing of trucks, machinery and
printing presses, meanwhile also expanding
the business to financial lease, factoring
contracts, asset financing and personal
loans. Since 2004, the core business of the
company has been only motorcycles hire

purchase.
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In 2007, the company had a
significant change in the major shareholder
part. From the end of 2006 until the
beginning of 2007, The group of major
shareholders sold shares to  APF
Management Co., Ltd.* after that APF
Management Co., Ltd. become the

company’s major shareholder, now holding
42,865,602 million shares or 75.98 % of
total issued and paid-up capital.

In 2010 the company began to
expand business again since the end of the
year 2009 the world economy started to
recover from the subprime crisis. Although
Thailand was experiencing political crisis in
the country during the first half year, the
most severe on the second quarter. Also
flooding problems are most widespread
across the country in the early fourth
quarter but because the area where the
company does business is just in some
parts of which having the problem and also
well prepared to cope the situation so The
Company is not affected much and still can
extend the portfolio up from last year. This
resulted in profitability is satisfactory. And
continues to be one of the Ilargest

motorcycle  hire-purchase services in

Bangkok and its vicinity.

*the company in the same group is Engine Holdings
Asia Pte. Ltd. and A.P.F Holdings Co., Ltd.
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Overview of the Company's Business

In 2010, the hire

purchase was the main business of the

motorcycle

company. The motorcycle price for financing
is about 45,000 baht each, with the well
known brands such as Honda, Yamaha,
Suzuki and Kawasaki. The highest financing
price of motorcycles is no more than 85,000
baht each. in hire
the

company offers other after sales service,

Besides services
purchase financing of motorcycles,
such as service of annual vehicle tax

extension and insurance, to add more
channels to the company's revenues and to
protect risk for the assets which is the

collateral for hire purchase.
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Structure of the Company’s Revenue
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The Company’s Revenue
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se'ledu 62.55 7.23 58.05 7.25 49.26 9.09
Other Incomes

865.32 : 800.21
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Competition Situation
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The unit sales of motorcycle has direct
impact to motorcycle hire purchase business.
In Bangkok and the vicinity, the heavy traffic
situation means a motorcycle is still the
vehicle that can deliver convenience and
speed. As long as the Mass Transit
Organization System is unable to serve
citizen's need, using a motorcycle is certain a
good choice for traveling or running
businesses. By using a high technology,
modern and beautiful designs, and compatible
and convenience of motorcycle, such as
automatic transmission, could get a good
response from consumers. Those aspects
increase a trend of using motorcycle and make
the motorcycle leasing industry more
attractive for investment. It's noticeable that
new entrepreneurs coming into this industry
are rising. It also

results in higher competition.

In 2010 the number of motorcycles
registered in Bangkok and vicinity were
378,311 units or 14.82% from the year 2010
which amounted to 329,476 units. Overall
motorcycle industry situation in 2011 is also
uncertain with many factors. Whether the
exchange rate affecting exports, political
changes, the global economic crisis may also
occur in some countries. As well as inflation,
which will affect the interest rate adjustment,
real estate bubble and problems which has to
prevent, etc. These factors makes forecasting

for the industry very difficult.
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Risks of external sources of funding

To operate hire-purchase business
continuously need adequate source of fund.
Now the company’s major source of fund
come from 2 sources : bank loan and cash
flow from operation. On December 31,
2010 the bank loan balance is 1,490.51
million Baht comprise of a bank overdraft
and promissory notes amount 72.92 million
Baht and long term loan amount 1,417.59
million Baht. The long-term credit facilities
of the company which have not yet drawn

down amounted to 430 million Baht.

From the past, the company mainly
used loan from the bank and has a very
good repayment record and also able to
conduct the conditions of the facility
contracts such as to maintain the debt to
equity ratio and to maintain hire — purchase
receivable to loan ratio so that the company
can reduce risk from the lack of external

sources of fund.
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Risks of loan interest rates

The majority of the company's

revenue comes from motorcycle hire
purchase financing. Changing in the interest
rates will directly affect the company's
profitability : the net yield rate come from
hire purchase receivable yield rate deduct
cost loan interest rate. If loan interest rate
rise, the cost of funding will be increased
while hire purchase interest rates are fixed
for the period of hire purchase contract. So
to reduce risk from the increasing of
interest rate, the company had signed
interest rate swap contract for some parts
of loan to fix the interest rate at 6.60 — 6.85

annually.

Risks on the mismatch between the
term of the sources of fund and hire
purchase contract

the

installment periods are varied from 6-48

Normally hire  purchase
months (average is 27 months) so the
company has policy to determine the
repayment period for long term facility
agreement from financial institute to match
the liquidity of
business operation. The company estimate

installment period for

cash flow cover hire purchase receivable
growth, to analyze and evaluate liquidity in
order to plan for the financial support,
accord with the hire purchase contract
the business

conditions  for smooth

operation.
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Risks on the operation which may lead
non performing loans

At present the hire purchase of
motorcycles is not limited by rules or special
laws from the Government.
the

Therefore,
companies in hire purchase of
motorcycles business can expand their
business, limited only by their own capacity.
However, the risk will occur in the credit
approval process if there is not good
internal control systems.
Anyway the company is strictly
consider on every approval process and
concern to the credit quality by checking
data from the company's customer base
more than 410,000 persons and as in a
member of The National Credit Bureau
Company Limited and also as a member of
Motorcycle Hire-Purchase Association of
Thailand , so the company can screen the
customer credit effectively from these 3
On December 31, 2011 the
company has non performing loan amount
126.79 million Baht or 4.80%
receivable compare to the non performing
loan on December 31, 2009 which is 4.37%

of total receivable so NPL rate increased

data sources.

of total

9.84% while the company has allowance for
doubtful debt on December 31, 2010 and
2009 at amount 228.34 and 186.30 million
Baht respectively or Ratio of Allowance for
Doubtful Debt to Total Receivable at 9.47
and 8.92 .
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Risks on losses on sales of

repossessed motorcycles

The company will repossess the
motorcycles if the customer did not pay
installment as in the hire purchase
agreement. The motorcycles will be sold by
auction to the used motorcycle dealers in
Bangkok and upcountry and also other
interested parties. The net receivable of
each motorcycle generally higher than the
price of repossessed motorcycle so if the
company cannot reclaim that loss from
debtor or guarantor, that will record a loss

on the sale of repossessed motorcycles.

the

company determine the guide line and the

Anyway, to prevent that risk,

system to consider the credit approval from
the beginning with company database,
Credit (NCB)

Motorcycle Hire-Purchase Association.

and
The

company also develop collection service to

National Bureau

prevent and increasing of the amount of

repossess motorcycle from  business

expansion.
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Risks on the influence of the major

shareholder to business management

A.P.F Management, the company's
major shareholder and Engine Inc. and
A.P.F Holdings Co., Ltd. which is the same
company group (“APF group shareholder”)
as at December 239, 2010 holding of
42,865,602 shares or 75.98% of registered
capital
56,416,996 shares which over 75% of total

shares so the left shareholder cannot object

and completely paid-up of

the resolution in case of some agendas
which significant votes must be three of
four votes from the shareholders' meeting.
So other shareholders may not collect the

votes to inspect and balance efficiently.

Risks on new entrants and competition
in the hire purchase finance of

motorcycles

To operate motorcycle hire purchase
business, it is not necessary to invest in
many materials or tools. To enter the
business need just only source of fund for
hire purchase financing. Anyway key of
success factors are not only the source of
fund but also need some expertise such as
credit quality evaluation and collection
follow-up. Many competitors failed for this

business with lacking of these capacities.
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Motorcycle dealers are important advisors to
induce clients to use hire purchase services.
Therefore, there is a risk if dealers do not
suggest our services to customers. So the
company must have fast process on credit
analysis and approval, with the information
technology which support operation and the
experienced human resources who have
expertise in the business. The company can
approve credit within an hour, which satisfy
dealers' needs. Besides, with the self
information technology development accord
with the business and personal expertise,
the the

customers and dealers with the fast service

company can also provide

on balance checking for the closing account.
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Structure of Capital and Management
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Shareholders

sradfagdaviulng 10 s1ausn e Yudd 23 fudnau 2553

Top ten of shareholders as at December 23, 2010

EASE PUBLIC COMPANY LIM

Antiudagruuav
wunInue (saaay)

Percent of

sadaianu Funuvuiida (Mu)

Shareholders’ Name Amount of Shares
1 Engine Holdings Asia Pte. Ltd. 27,406,560
2 u3Ew AL, wuuauiuv Ade 11,000,000

A.P.F. Management Company Limited

3 e &unsa 586159 5,764,315
Mr. Samart Chiradamrong
4 s a.A.au. Taaded Adn 4,459,042

A.P.F. Holdings Company Limited

5 we Juad R PRIl 2,108,200
Mr.  Somyod Suteerapornchai
6 U AT T eviing 830,000

Mrs. Viroonsri Taifayongvichit

7 e ashgdu suUN{l 500,000
Mrs. Buaboocha Rakpong

8 uw  AVes wiong 300,000
Mr.  Sirawat Wanglee
9  ww  a&uysal Aunag 240,000

Mrs. Somboon  Puenthong

10 w9 5N Tvatazavd 173,755
Mrs. Wanna Laicharoenwong

52,781,872

Total Share

48.58%

19.50%

10.22%

7.90%

3.74%

1.47%

0.89%

0.53%

0.43%

0.31%

93.56%
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Management

AMLZNFIUNITUIEN
Board of Directors

ALZNTINNTATIARAL
Audit Committee
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Management Structure

Group Lease Public Company Limited management's structure consists of two directors'
group; the company's Board of Directors and the Audit committee. The management structure
consists of two groups of committee which are the Directors committee and the Audit
committee.

Company's Board of Directors' structure
As at 31 December 2010, the company's Board of Directors of 8 directors was as follows

Directors’ Name Position Representative of

1. Mr. Mitsuji Konoshita Chairman of the Board of Directors | Shareholder (APF Management)

Vice Chairman of the Board of

2. Mr. Samart Chiradamrong Directors and Managing Director

Shareholder & Management

Shareholder (Engine Holdings

3. Mr. Muneo Tashiro Director Asia Pte.Ltd.)
4. Mr. Surasak Khemthongkum Director Management
5. Mr. Deepong Sahachartsiri Director Shareholder (APF Management)

Chairman of the Audit committee

6. Mr. Chatchai Chotanakarn and Independent Director

Audit Committee /Independent

7. Mrs. Vachira Na-Ranong Director

Audit Committee /Independent

8. Ms. Jaranya Sangsukdee Director

Secretaries to the Board of Directors are
1. Mrs. Wanna Laicharoenwong Secretary of the Board of Directors and the company's
secretary

2. Ms. Watcharaporn Meruthong Assistant secretary of the Board of Directors

Authorized directors

The directors who have authority to sign in the name of the company are Mr.
Samart Chiradamrong or Mr. Deepong Sahachartsiri or Mr. Surasak Khemthongkum,

two of these three signature together with the company's logo.

The authority of legal accuse, to force, to against the law, to proceed in any civil
suit/criminal case, to report/cancel adversity to police, to file a suit in proceed the
bankrupt cases. Furthermore that authority which include calling back, confiscating the
company's asset, and cash from debtors, personnel, appoint Mr. Samart Chiradamrong
as Vice Chairman
of the Board of Directors and Managing Director or Mr. Deepong Sahachartsiri as

Director or Mr. Wanchai Boontham together with the company's logo to sign.
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Responsibilities of Directors

Directors take responsibility in managing the company's operation according to

legal, company objectives, its regulations and resolutions of shareholders' minutes with

loyalty and carefulness , which can be concluded as following :

1. To arrange the shareholder meeting within four months after closing the

accounting period.

. To arrange the Board of Directors meeting quarterly.

. To present financial statements, both balance sheets and income statements,

which have already been examined by external auditor to shareholders for

approval.

. To appoint a proxy Managing Director who manages under the Board of

Directors' control. The Board of Directors to appoint a proxy to function, or to
have specific authorization under Board of Directors' agreement at specific of
period. However the Board of Directors can cancel, withdraw, or change the
given authorization. Appointing a proxy, who must manage instead of Board of
Directors, should be agreed by the Board of Directors' minutes. Furthermore
there should have independence directors and Audit committee involved in
those minutes. If any director contradicts a proxy, the minutes should clearly

recorded that incident.

. To set up the targets, direction, policy, plan, and the company's budget, and

to control and supervise management systems to reach the policy. Except the
subjects which need the approval of shareholders, such as legal regulations
increasing or decreasing capital, sale/purchase or transferring entity, and

correcting the company's prospectus.

. Furthermore, directors have responsibility to control the company operate

under the Securities and Exchange Act and the Stock Exchange of Thailand's
rules such as transactions concerning related companies and the sale or

purchase of relevant assets.

. To generate management structure such as appointing a management

committee, Managing Director, general managers and other committee

appropriately.

. To follow the performance of operation, and whether it complies with plan and

budgeting.
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9. Directors cannot operate or be partner in any business which is in the same
business of the company, or that business is the company's competitor
whether that benefit is belong to himself or others. The exception is when that

action is informed in a shareholders' meeting before appointment.

10. Directors have to inform the company promptly if he is involved directly or
indirectly in any benefit which comes from the company's contract, including

increasing and decreasing of capital/debenture of a director.

However that above authorization doesn't include the authorization in approving
the transactions which cause conflict of interest to the company's advantage. This limitation
complies to the Stock Exchange of Thailand's rules, the approval of such transactions has to be
resolved in Board of Directors of shareholder, according to the company's regulation or related

law.
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Audit Committee

As of December 31, 2010 there were three independent directors in the Audit committee

as follows

Audit Committee Position

1. | Mr. Chatchai  Chotanakarn | Chairman of the Audit committee and Independent Director

2. | Mrs. Vachira  Na-Ranong Audit Committee and Independent Director

3. | Ms. Jaranya Sangsukdee | Audit Committee and Independent Director

Responsibility of the Audit Committee

The Audit committee takes responsibity, subject to Board of Directors, and

reports directly to the Board of Directors as follows

1. Oversee the reporting process and the disclosure of the financial information that

it should be correct, sufficient and accurate.

2. Oversee to ensure that the Company has a suitable and effective internal control
and internal audit systems., to ensure the independence of the internal audit
department. The audit committee shall approve any selection, rotation or
termination of the department heads of the internal audit department or any
other departments responsible for the internal audit system of the Company.

3. Ensure that the Company follows all the SEC’s and SET's laws and regulations

and other laws and regulations relevant to the Company’s business

4. Consider, select, and recommend the Company’s auditor and its remuneration.
Have a meeting with the external auditor at least once a year, without the

management team being present.

5. Ensure that the firm complies all related rules when there is a connected

transaction or transaction that may lead to conflict of interests.
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6. Ensure full coverage of the audit committee’s monitoring activities. The report
must be signed by the Chairman of Audit Committee and disclosed in the annual

report. The report should include the following :

« Comment on accurateness, completeness and credibility of the Company’s

financial report.
« Comment on an adequacy of the firm’'s internal control system.

» Comment on the Company’s compliance with SEC’s and SET's laws and regulation

and other laws relevant to the Company’s business.
« Comment on suitability of the external auditor.
« Comment on transactions that may cause conflicts of interest.
« Number of meetings of the audit committee, and attendance of each member.

« Comment on other concerns that have arisen as the audit committee performed

its duties as defined in committee’s charter.

» Any other transactions that all shareholders and general investors should know
under the scope of duties and responsibilities of the audit committee assigned by
the Board.

7. Anything else as assigned by the Board and has been approved by the audit

committee.
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Management

As of December 31, 2010 there were 6 members of management as follows

Management Name Position

1. | Mr. Samart Chiradamrong Managing Director

2. | Mr. Surasak Khemthongkum Credit and Marketing Manager

3. | Mr. Wanchai Boontham Collection Manager

4. | Ms. Watcharaporn  Meruthong Accounting and Finance Manager

5. | Mr. Somkid Charupaiboonphan | Administration and Personnel Manager
6. | Mr. Thosaporn Lerdbhan Information Technology Manager

Authority and scope of the Managing Director

1.

2.

To operate and manage the company's normal business.

To operate and follow-up the company's operation within the business plan and

the company's policy which was set up by the Board of Directors.

. To approve the company's expenses within the yearly budget which was approved

by the Board of Directors.

. To consider employment, promotion, transfer, resignation and set up wages and

salary of employees.

. To be the proxies in administering the company's operation compliance with its

objectives, regulations, discipline, and command.

. To make agreements and decisions according to the normal operation of the

company. To make approval in the company's operation compliance with level of
authorization which is appointed by Board of Directors. The Managing Director can
also appoint a proxy to act or do the duties which are necessary and appropriate.
That appointing should be done under the Government's regulations and the

company's discipline.

However such appointing does not include the authority which provides the

Managing Director or any proxy to approve the transactions or contracts that he is

involved directly or indirectly in advantage/disadvantage, and when that involvement

causes a conflict of interest to the company or any related transaction which referred

by the Stock Exchange of Thailand's regulations. However such appointing can be

done by the approval of Board of Directors and shareholders compliance with related

law and the company's regulations.
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Board of Directors, Management and Authorized persons' information
as at 31 December 2010

Mr. Mitsuji Konoshita

age 43 years

Position Chairman of the Board of Director

Education Master and Bachelor of Law, Osaka University, Japan
Shareholding - none —

Year of Directorship 4 years

Positions as Director/ Management in other companies
Other Listed Companies 1 company : United Securities Public Co., Ltd.
Non-Listed Companies 3 companies
Connected Business that may cause conflict of interest
- none -
The number of attendance the Board of Directors’ meeting in 2010 : 6/13
Work Experience last 5 years :

2009 - 2010 Chairman of the Board of Director, A.P.F. International Insurance Co. Ltd.
2008 — Present Director, P.P. Coral Resort Co.,Ltd.

2007- Present Director, A.P.F. Hospitality Co., Ltd.

2007 - Present Chairman of the Board of Directors, Group Lease Public Co., Ltd.

2006 — Present Chairman of the Board of Directors, United Securities Public Co., Ltd.
2005 - 2010 Director, A.P.F Holdings Co., Ltd.

2004 - 2010 Director, Sanwa Techno Co., Ltd.

2000 - Present Director, Sanwa World Services Co., Ltd

Mr. Samart Chiradamrong

age 58 years
Position Vice Chairman of the Board and Managing Director
Education Master of Science in Management Engineering,

Saint Louis University, Philippines.
Five-month computer science course.
Directors Accreditation Program (DAP) May 18th, 2004.

Shareholding 5,764,315 ordinary shares or 10.22%
Year of Directorship 21 years

Positions as Director/ Management in other companies
Other Listed Companies - none -
Non-Listed Companies - none -
Connected Business that may cause conflict of interest
- none -
The number of attendance the Board of Directors’ meeting in 2010 : 13/13
Work Experience last 5 years :

2007 — Present Vice Chairman of the Board and Managing Director, Group Lease Plc.
2005 - 2007 Chairman of the Board of Directors, Group Lease Public Co., Ltd.
1990 — 2005 Managing Director, Group Lease Public Co., Ltd.
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Mr. Muneo Tashiro

age 38 years

Position Director

Education Osaka University, Faculty of Literature (1997)
Shareholding - none —

Year of Directorship 2 year

Positions as Director/ Management in other companies
Other Listed Companies : Wedge Holdings Co.,Ltd (Osaka Stock Exchange) as CEO
Non-Listed Companies : 2 companies
Connected Business that may cause conflict of interest
- none -

The number of attendance the Board of Directors’ meeting in 2010 : 11/13

Work Experience last 5 years :

2007 - Present Asukano Holdings and Wedge Holdings Co., Ltd.
2002 - 2007 Works Applications Co.,Ltd.

2001 - 2002 NOC Nippon Outsoucing Corporation Co.,Ltd.
1997 - 2002 Pasona Inc.

Mr. Surasak Khemthongkum

age 45 years
Position Director and Marketing & Credit Manager
Education Master of Business Administration, Rangsit University

Bachelor of Political Science, Ramkhamhaeng University
Directors Accreditation Program (DAP) June 15th, 2007.

Shareholding 69,600 ordinary shares or 0.12%
Year of Directorship 4 years

Positions as Director/ Management in other companies
Other Listed Companies - none -
Non-Listed Companies - none -
Connected Business that may cause conflict of interest
- none -

The number of attendance the Board of Directors’ meeting in 2010 : 13/13
Work Experience last 5 years :

2007 — Present Director , Group Lease Public Co., Ltd.
2003 - Present Marketing and Credit Manager, Group Lease Public Co., Ltd.
1996 - 2002 Head of Credit Division, Group Lease Public Co., Ltd.
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Mr. Deepong Sahachartsiri

age 37 years

Position Director

Education Master of Business Administration, Thammasart University
Bachelor of Architecture, Kingmongkut Institue of Technology,
Ladkrabang
Directors Accreditation Program (DAP) April 27th, 2007.

Shareholding - none —

Year of Directorship 4 years

Positions as Director/ Management in other companies
Other Listed Companies - none -
Non-Listed Companies - none -
Connected Business that may cause conflict of interest
- none -

The number of attendance the Board of Directors’ meeting in 2010 : 13/13
Work Experience last 5 years :

2007 — Present Director , Group Lease Public Co., Ltd.
2005 - 2007 Product Manager, Mahaphant Fibre Cement Public Co., Ltd.
2003 - 2005 Assistant Marketing Manager, Sun Wood Industries Public Co., Ltd.

Mr. Chatchai Chotanakarn

age 58 years
Position President of Audit Committee and Independent Director
Education M.S. (Computer Science) Florida Institue of Technology, U.S.A

M.S. (Agricultural Economics) Kasetsart University
Directors Accreditation Program (DAP) April 27th, 2007.

Shareholding - none —
Year of Directorship 4 years

Positions as Director/ Management in other companies
Other Listed Companies - none -
Non-Listed Companies - none -
Connected Business that may cause conflict of interest
- none -

The number of attendance the Board of Directors’ meeting in 2010 : 11/13
Work Experience last 5 years :

2007 — Present Chairman of the Audit Committee and Independent Director,
Group Lease Public Co., Ltd.

2001 - Present IT Senior Vice President, Bangkok Life Assurance Pcl.

1998 - 2001 IT Director, Financial Sector Restructuring Authority Organization

1994 - 1998 IT Director, Savco Wholesale Co., Ltd.

1987 - 1994 Project Manager, Bank of Thailand
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Ms. Jaranya Sangsukdee

age 46 years
Position Audit Committee and Independent Director
Education Executive MBA Kasetsart University

B.A. (Management) Sukhothai Thammathirat University

Mini Master of Management Program, NIDA

Directors Accreditation Program (DAP) class 62/2007, April 2007.
Directors Certification Program (DCP) class 96/2007, December 2007.

- Monitoring the Internal Audit Function (MIA)

Monitoring the Quality of Financial Reporting (MFR)

Monitoring the system of Internal Control and Risk Management (MIR)
- Monitoring Fraud Risk Management (MFM)

Shareholding - none —
Year of Directorship 4 years

Positions as Director/ Management in other companies
Other Listed Companies 1 company : Globlex Holding Management Public Company Limited as a
Audit Committee and Independent Director.
Non-Listed Companies 2 companies
Connected Business that may cause conflict of interest
- none -

The number of attendance the Board of Directors’ meeting in 2010 : 11/13
Work Experience last 5 years :

2007 — Present Audit Committee and Independent Director, Group Lease Public Co., Ltd.
2007 - Present Managing Director, Tax Specialist Co., Ltd.

2007 - Present Managing Director, Bangkok Training Center Co., Ltd.

2002 — 2004 Tax Advisor TOT Public Co., Ltd.

2006 — 2009 Tax Advisor Provincial Electricity Authority

2003 - 2010 Tax Advisor PTT (Gas) Public Co., Ltd

2006 — 2007 Tax Advisor Metropolitan Waterworks Authority

2004 — 2005 Tax Advisor CAT Telecom Public Co., Ltd.

2002 — 2003 Tax Advisor Airports of Thailand
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Mrs. Vachira Na-Ranong

age 56 years
Position Audit Committee and Independent Director
Education FINANCE, MBA., MARSHALL UNIVERSITY, USA.

BANKING & BUSINESS FINANCE FACULTY OF COMMERCE AND
ACCOUNTANCY CHULALONGKORN UNIVERSITY

Directors Accreditation Program (DAP) 2007

Role of the Compensation Committee (RCC) 2007

Directors Certification Program (DCP) 2009

Shareholding - none -
Year of Directorship 2 months

Positions as Director/ Management in other companies
Other Listed Companies - none -
Non-Listed Companies - none -
Connected Business that may cause conflict of interest
- none -

The number of attendance the Board of Directors’ meeting in 2010 : 2/2
Work Experience last 5 years :
2010 — Present  Audit Committee and Independent Director, Group Lease Public Co., Ltd.

2003 - 2010 Deputy Secretary General Administration Group, Government Pension Fund (GPF)
2002 — 2003 Project Advisor, Fiscal Policy Research Institute (FPRI)
1998 — 2002 Assistant Secretary General Financial Sector, Restructuring Authority (FRA)
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Mr. Wanchai Boontham
age
Education

Shareholding
Work Experience last 5 years :
2003 - Present

52 years

Mini M.B.A., Rungsit University ,Thailand. (RMM II)
B.A. Law Ramkhamhaeng University, Thailand.
48,000 ordinary shares or 0.09%

Collection Manager, Group Lease Public Co., Ltd.

Ms. Watcharaporn Meruthong

age
Education

Shareholding
Work Experience last 5 years :
2004 - Present

42 years

B.B.A. (Accounting) Institute of Social Technology, Bangkok, Thailand
Bachelor Degree of Business Administration, Major in General
Management, Chandrakasem University, Thailand

Micro MBA, Chulalongkorn University, Thailand

65,000 ordinary shares or 0.12%

Accounting and Finance Manager, Group Lease Public Co., Ltd.

Mr. Somkid Jarupaiboonphan

age
Education

Shareholding
Work Experience last 5 years :
1996 - Present

Mr. Thosaporn Lerdbhan
age
Education

Shareholding
Work Experience last 5 years :
2004 — Present

48 years

Bachelor of Arts (B.A.)

Major Subject Thai Language and Literature,
Srinakharinwirot University, Chonburi
60,875 ordinary shares or 0.11%

Personnel and Administration Manager, Group Lease Public Co., Ltd.

43 years
B.B.A. (Accounting) Institute of Social Technology, Bangkok , Thailand

65,000 ordinary shares or 0.12%

Information Technology Manager, Group Lease Public Co., Ltd.
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Gl

Nominating Directors
Board of Directors

The company hasn't established a Nominating Committee, however abilities,
experiences, vision, and credit are factors to consider when nominating directors and

proposing the list to shareholders to appoint.

The company's regulations state that in each of annual general meeting, one of
three of directors or nearest amount (1/3) must resign. In the first and second years
after registering the entity, there would be tickets for picking out the resigning directors.
In later years there will be ranking in resignation. However, resigned directors can be re-

nominated.
Principle and voting methods for nominating directors are :

1. Each shareholder shall have a number of votes equal to the number of shared
held.

2. Each shareholder must exercise all the votes he has according to number of
shares held (as in item 1). He may nominate one or several persons as
directors. If several persons be nominated, he may not shares his voting rights

with others.

3. The candidates shall be ranked in descending order from the highest number
of votes received to the lowest, and shall be elected as directors equivalent to
the number of directors who are elected by the meeting of shareholders. In
the event that there is a tie in the last to be elected, and this exceeds the said
number of directors that the meeting of shareholders is required to appoint,

the presiding Chairman shall have the deciding vote.

The Audit committee

The Boarding of Directors to appoint the Audit committee's members, and the term for

holding office is two years.
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@ ANNUAL REPORT 2010
GROUP LEASE PUBLIC COMPANY LIMITED
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@ ANNUAL REPORT 2010
GROUP LEASE PUBLIC COMPANY LIMITED

Remuneration of Directors and the management

Remuneration in terms of money* (Unit : Baht)
Directors’ Name ' 2010 | 2009
1. Mr. Mitsuji Konoshita 227500 150,000
2. Mr. Samart Chiradamrong 287,500 190,000
3. Mr. Muneo Tashiro 277,500 150,000
4. Mr. Surasak Khemthongkum 287,500 190,000
5. Mr. Deepong Sahachartsiri 287,500 190,000
6. Mr. Chatchai Chotanakarn 317,500 220,000
7. Mr. Satit Rangkasiri 244,584 140,000
8. Ms. Jaranya Sangsukdee 317,500 210,000
9. Mrs. Vachira Na-Ranong 52,917 -
Total 2,300,001 1,440,000

Remark : Mr. Satit Rangkasiri resigned on October 19, 2010.

Mrs. Vachira Na-Ranong positioned as a director from November 3rd, 2010

* Attendance allowance and Bonus

Number of Management and their
2010 2009
remuneration

Number of Management (person) ““

Salary, Bonus, Provident fund, and other

remuneration (million Baht) 13.41 12.15
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Good Corporate Governance Report for the year 2010

The Board of Directors to realize the relevance of corporate governance to comply with
the company’s regulations and Public Company Acts by the Stock Exchange of Thailand. The
company has a clear policy and procedures to ensure transparency, control, and to protect the
long term interests of shareholder by considering corporate ethics, including stakeholders and
society. The implementation of the policy and result for the last year are as follows :

Rights of Shareholders

The corporate governance policy concerning the rights of shareholders

From the Board of Directors’” meeting no. 12/2007 which was held at
October 25, 2007 involving the directors and members from the Audit
committee, the company has improved the good corporate governance policy,
determine the frameworks and post on the company website. However for the
practical details, the company use “The Principles of Good Corporate Governance
for Listed Companies 2006” as the guide line.

Rights and equitable treatment of shareholders

The company treats each shareholder fairly, such as informing about
company’s information, informing about the annual general meeting, rights in
voting, etc. Furthermore, the company provides convenience for shareholders in
participating in the annual general meeting, such as providing necessary
documents, and also informing the date, time and the minutes not less than 7
days before the meeting. (or 14 days prior for the meeting which have important

agenda)
Shareholders meeting

In the year 2010, the company arranged an Annual General Shareholders
Meeting on April 21%, 2010 at the head office of the company, locate in Bangkok,
the company inform the date, time, place, and the details of each agenda
adequately to Shareholders and also post on the company website in advance.
The period of the meeting would be arranged appropriately and open for

shareholders to inquire and suggest to the Board of directors.
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Rights and equitable treatment of shareholders

Minority shareholders treatment

The company facilitate minority shareholders to propose 1 and a half months
in advance of the agenda and the candidates to be nominated as director for
consideration on AGM 2011, declaration was on the company website and
SET information disclosure system (ELCID), shareholders can propose the
name and agendas from December 16", 2010 - January 31%, 2011. The
board of directors have a pre-determined criteria on screening the issues
proposed, anyway no shareholder proposed both agenda and candidate
names for this year.

For Shareholders’ meeting the company use the proxy form which specify 3
independent directors’ name for shareholder to appoint an independent
director as their proxy and for the transparency and future reference, the
company use voting card for every agenda.

The company did not add any agenda items without notifying other
shareholders in advance.

Directors election utilize a process in which shareholders are able to vote on
individual nominees.

After the shareholders’ meeting, The minutes of meeting are filed and kept in

a secure place for auditing

Role of Stakeholders

Stakeholders

The company realizes the relevance of stakeholders who are concerned in the

company’s operation. To support co-operation between the company and

stakeholders for creating maximum economic value to the company. The

company sets rules to each group of stakeholders clearly as follows:

@)

Management and personnel The company treats the management and
personnel fairly and gives appropriated remuneration.

Dealers The company treats the dealers fairly regarding the contracts made
between the company and dealers.

Customers The company realizes the quality of services with appropriate price
by concentrating and satisfying the customers’ need.

Competitors The company treats the competitors fairly and also co-operates
at an appropriated time.

Social and public — With the characteristics of the company, there is no cause
that will affect society and the public.
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Communication to the board

The board of directors provide a way for stakeholders to communicate to
the board any concerns about illegal or unethical practices, incorrect financial
reporting, insufficient internal control, etc. The rights of any person who
communicates such concerns will be protected. One channel is via e-mail

announced on the website, which will direct to the Board.

Policies on environmental and social issues

The company’s nature business do not have any effect to the
environment. For the social issues, company has a policy that focuses on
education support as well as all the past years. For the year 2010, the company
has continued to support education in several projects such as the scholarship
program for employees' children with outstanding academic performance,
Thongkasem Foundation for Education and Nan-Mee Book, the College of Music,
Mahidol University, Medicine student club of Chiang Mai University, etc. As well
as activities that focus on helping the disadvantaged, including the Social Welfare
Council of Thailand, International Foundation for Disabled Persons, Thailand
Association of the Deaf, etc. There are also other community activities include

providing support Chatuchak Youth Center, many local police stations, etc.
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Disclosure and Transparency

Disclosure Channel

In 2010 the company has developed and continuously update website as
the center of company’s information disclosure which provide in both Thai and
English, in addition to annual statement (Form 56-1), annual reports and SET

information disclosure system (ELCID)

We give the importance of disclosing information whether financial data
or others. They must be accurate, complete, clear and on time to enable
investors and interested parties to use them in making decision. We have a unit
to handle such duty call “Investor Relations” which may contact at tel. 66 2580
7555 ext. 5023 or make inquiries through the Company’s website:

www.grouplease.co.th.

The Board of Directors’ Report

- The Board of Directors have to take responsibility for financial statements
and notes presented in the annual report. Financial statements and the
results of operation are presented in accordance with General Accepted
Accounting Principles. Accounting records are also prepared appropriately
and consistency with previous years. Notes to financial statements will be
sufficiently  disclosed, including completeness, accuracy, truth and
reasonability. The Board of Directors arrange the disclosure of information
in the annual report included the statement of its responsibilities concerning
the company financial report presented along side the auditor report, and
the company will send the annual report together with a letter to inform

about the meeting to shareholders.

- The Board of Directors ensure that its roles and responsibilities together with
those of its committees are disclosed. The number of meetings and
attendance of each director as well as results of tasks performed during the

year are also be reported to shareholders in the annual report.

«  The Board of Directors has revised and provide a summary of the corporate
governance policy together with the implementation of the policy through

the company website. (detailing in company website)

« The Board of Directors has approved policies on environmental and social
issues, these policies also be disclosed together with the implementation

through the company website. (detailing in company website)
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Responsibilities of the Board

Board Structure

«  Number and Ratio The Board of Directors consists of 8 members as 3

persons for Executive Director, 6 persons for hon-executive Directors, and 2
persons for Independent Directors. The ratio of independent directors is
37.5% of total directors for balancing the power, and so no single group can

make decision on their own.

- Term of service clearly stated in the company’s article of the association,

the 3 longest in the position have to resign in AGM but still have opportunity
to be nominated for election. For the audit committee have term of service 2
years.

« The definition of independent directors the company define the qualifications

of the independent directors accord with SEC regulations as follows :

o An independent director does not hold more than 1% of paid-up shares in the
Company, parent company %, its subsidiary ?, affiliated company © or related
company or any legal entity that has related persons .

o An independent director is not an employee, staff member, an advisor who
receives a regular salary or a controlling party of the Company, its parent
company, its subsidiary, affiliated company or any legal entity that has related
persons. (present and 2 years before appointment)

o An independent director is not an immediate family member or a person legally
occupying similar status as parents, spouse, siblings, sons and daughters
including spouses of sons and daughters of an executive officer of the Company,
a major shareholder, a controlling person or an individual who will be nominated
to be an executive officer of the Company or any of its subsidiary.

o An independent director does not have business relationship with the Company,
its parent company, its subsidiary, affiliated company or any legal entity, which
has related persons that the relationship does not interfere with his exercise of
independent judgement. And among other things materiality in making an
independent opinion regarding the operation of the Company.

Note : (1) A parent company is the company that holds more than 50% of the Company'’s paid-up capital. (2)
A subsidiary is the company that we hold more than 50% of its paid-up capital. (3) An affiliated is the company
that we hold more than 20 % but not more than 50% of its paid-up capital. (4) legal entity that has related

persons includes those who hold more than 10% of its paid-up capital.

All' 3 Independent Directors have qualifications required for the
Independent Director and are also members of the Audit Committee in
accordance with the SEC notification korlortor.kor.(wor) 32/2551 at June 5%,
2008.
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+ To be the Board Positions in other companies the company limit the number

of board positions that a director can hold at 6 companies, managing director
and other high level managers have to work full time in the company so no
need to have limit. The number of board membership positions of each
directors are as follow :

Number of Board

Directors” Name Positions including

every company

Mr. Mitsuji Konoshita Chairman of the Board of Directors 5
Mr. Samart Chiradamrong Vice Chairman/ Managing Director 1
Mr. Muneo Tashiro Director 4
Mr. Surasak Khemthongkum | Director 1
Mr. Deepong Sahachartsiri Director 1
Mr. Chatchai Chotanakarn President of Audit Committee/ Independent Director 1
Mrs. Vachira Na-Ranong Audit Committee/ Independent Director 1
Ms. Jaranya Sangsukdee Audit Committee/ Independent Director 4

« Roles of Chairman and Managing Director The Chairman of the Board of

Directors and Managing Director are not the same person. Separating
management powers and having an Audit committee also ensures a balance
of management.

The Board of director did not choose an independent director to be
chairman of the board.

+ The company secretary the company has secretary who serve the board of

directors in areas of taking care of the board'’s activities, and monitoring
compliance to the board'’s resolution including keep all important documents
about board of directors meeting and resolutions. In the Board of Directors
Meeting no. 3/2008 on March 19",2008 has resolution to appoint the
company secretary accord with the new SEC ACT.

Sub - Commiittees

The company has only Audit Committee as a sub-committee which will help
support in corporate governance. Anyhow the company does not have a policy
to establish any other committees in the near future.

63



umu'wmﬁ'lﬁuam'rm%”u NOAAAUADIAMUENSTUANS

- dAasanuarlienuuivrauludavdidn AaznssunisuaLzEndidiuinlunis

Avuanaans tihvunaunugsia ulaunalunisadunis waguilseunauad
iEnaaanaulidbuzil muauqgualdiaInn1sa iU U NUlIaUNaLRY

UHUAABUA'T

«  Ylauransiiduawafanis auenssunsIalvdutavnafuaradanwaldnies

warlvimnuiutauutaunadenand lunislssanaaenssunisason 12/2550 .

'
|

Jui 25 aarau 2550 wazdnFunisAnsannanisufidenulaunaluil 2553

v '
Qs ol

Ty Aseaummenssun1sasen 2/2553 dedaduiiatui 23 auawus 2554 16

a va

RansanuagtiurauivdInvinsaorunanislfifaruulauradifuquaianig

Fana1d atnaunwslusaoulsyind uazuu website aa9usEN

- assEnussaussAa uiEwnlddavinuuiniafdadudanlsdfifuasnssunis

HU31IT Uaznilnenu au3as5sug5Nansaxssenussar (Code of Ethics or

Statement of Business Conduct) tfluaradnualdnesnssunis Husnis uae

3
a o a

winounaausunueas ladfidaruuuineniivualiy NedusEnlainvin

'
a va o -

nilvRarativauisaslfidiAardunisvineu  aliwiinouusEndadaiiu

wwImvlfiidminddraanudadad wasfisyifiauivang sauvvfinnsAivua

unavInenaiinsdlulul§iidause

. mMTRATABaIAINTALLEINRINALS TaMT AaznsINA1TEULRUaLLINIIIY

nsilasAumnudautvzasnadssiamilinngusnisuaziiaiuaianusaunay

'
a

dadadgase atvfivafinawasiiudsssaralunsauasusssudud (lalseiami

v
a

TaamnvasusEniiudde Teafiuumenisilasduludaceng q doil

o MsvianssEnIeAusENIILEENAuyAranfianudauds dasinssunisasiadau
wirHudszruiaRasanLazauidnisvinnanisssnineduale  Taasasd v
dwldenunguainaimandaninduazaaiandnning uazdamodu Uszna Ado
wiadainuazasnaIandnnndurslseinalneg dosarainnudautonadaiu
1at&alunsvinnanissgninvduazhifiingaani&avasndlunisvinsanissenineiu

>
a

Uu

o vinmsillawmasianisseninsduiiAaduliudgdaruiunsiy  wardalvfinnstu
AN UTAIAMUEATTUNITATIARAUUT AU n B IMI9NITdudaseiAanAusanis
SEMINAUTLAA T USIAUNIITANUDITIATUALANNAUNAFUNAUDINTFVINTILANS
s¥nIvAusIE

v,

o AagnsTNATladiuaulauavindlnssuasuasfusnisuasussn ddayauad

3Nl Tl neeassndanmvaanluasuinalselazid fruau

64



Roles and Responsibilities of the Board

- Review and approve key business factors The Board of Directors involved in

planning of the company’s strategy, objective, policy, and budget. The
board of directors also advise and control the implementation of the plan

according to the policy.

« Corporate Governance Policy The Board of Directors set and approve a
written corporate governance policy for the company on the Board of
Directors Meeting no. 12/2007 held on October 25", 2007. The company
review the policy and compliance to the policy annually, for the year 2010
the Board of Directors Meeting no. 2/2010 held on February 23rd, 2011 has
considered and approved the Corporate Governance report, to disclose in the

annual report and post on the company website.

« Business Ethics The company provides the disciplines of directors,

management, and personnel according to a Code of Ethics or Statement of
Business Conduct. The disciplines are documented, and are informed to
directors, management, and personnel. Furthermore the company provides
documentation about work roles, honesty, and punishments for directors,
management, and personnel to follow. All staff know those regulations.

«  Conflict of Interests the Board of Directors proposed the preventive action

for conflict of interest carefully and truthfully. Reasonable and independent
of business ethics to get the total benefit, procedures to prevent conflict of
interest are generated as follows :

o To conduct transactions between the company and related persons, have to be
considered and approved by Audit Committee in accordance with the Securities
and Exchange Act. The persons who are involved in that transaction cannot

vote.

o To disclose and inform the related transactions to shareholders. Furthermore,
the appropriation and reasonable of price and transactions have to be verified

and suggested by the Audit committee or independent financial consultant.

o To prohibit directors and management in providing the company’s information

for his advantage directly or indirectly
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o According to the document no. korlortor (wor) 38/2551 about the
recommendation for normal practice under the Securities and Exchange Act
(no.4) B.E. 2551. The Board of Directors Meeting no.8/2008 held on August
21%, 2008, the Board of Directors Meeting has approved the rule of normal
commercial terms for connected transactions between the company or its
subsidiary and directors, management or any other connected persons if those
transactions are normal commercial terms same as doing with the general
parties in the same situations, and no influences from the directors,
management or any other connected persons. The company will report the
connected transaction which amount over 1 million Baht in the Board of Director

meeting.

Internal Audit System The company realizes the relevant of internal controls

in every procedure to get the most efficient operations. In 2010 the company
hired a consultant —Tax Specialist Company Limited — to set and improve the
existing systems to get more efficiency. And the company also set security to
access internal information by using authorized passwords for each level.
The company also identifies the responsibility of each person. For financial
control systems, the company sets the procedure for verifying financial
report systems. Those reports are presented to the concerned management
every month. The company also arranges the management meeting to
consider and correct mistakes stated in the reports every month. The
company provides risk management by reporting accounts receivables’
management systems every month. Accounts receivable will be grouped
according to historical payment and each group will have officer taking
responsibility. Management, together with the Board of Directors’ meeting,
will be held to evaluate the efficiency of accounts receivable’ management

systems every month.
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+ Risk Management Policy It is the policy that every division is to perform in

compliance with the regulations and relevant laws. Operating policy,
operating regulations and command of authorization are in writing and
revised to cope with the on-going operation. We employed consultants to
assess operating risks of all divisions including the information technology
system, and report, to the Company, of the risks that may affect the
operation. The Audit Committee and the Executive Committee used the said
report to monitor and manage such risks. The management had held a
meeting to consider and had made up appropriate measures to deal with the
risks mentioned in the report.

Board Meetings

The Board of Directors’ meeting will be held quarterly according to the
company’s regulation. At present the company sets more frequency of the
meeting to once a month, and one further meeting for Audit committee which
will be held every second month. Special meetings are held for necessary
occasions. The letters and documentations for meetings will be arranged and
sent for making understandings to directors at least seven days before the

meeting.

In 2010, 13 meetings were held and the directors who attended the

meetings, were named as follows :

Mr. Mitsuji Konoshita 6/13
Mr. Samart Chiradamrong 13/13
Mr. Muneo Tashiro 11/13
Mr. Surasak Khemthongkum 13/13
Mr. Deepong Sahachartsiri 13/13
Mr. Chatchai Chotanakarn 11/13
Mr. Satit Rangkasiri 7/11
Ms. Jaranya Sangsukdee 11/13
Mrs. Vachira Na-Ranong 2/2

*Resign from the Board of Director from 19 October 2010
** Positioned as director from 3 November 2010
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Board Self Assessment

The Board Meeting no. 2/2011 on 23 February 2011 resolved to approve
the self-assessment of the Board that evaluated the performance of the Board
for 2010 on the following:

Structure and Qualification of the Board
Roles, Duties and Responsibilities of the Board
Board of Directors Meeting

Function of the Board

Relationship with the Management

S A S o

Directors and Management Development

From the overall evaluation, most of the performance was rated as
completely done and for the subjects that are not complete, the Board will make

appropriate changes at proper time.

Remuneration

« The company has set the appropriated remuneration to the directors and the
management comparable to the industry. The remunerations are accounted
to salary, attendance allowance and bonus.. The remuneration is considered
in relation to the operation result and performance of each Executive. The
remuneration is separated to be meeting fee which up to the number of
meeting attained. Every Directors have the same rate 10,000 baht once.
For Bonus is relied on the company performance which will normally propose
at the rate 2 times of employee bonus (ie. Employee get 2 months bonus,

directors will take 4 months).

« The audit committee will receive for more, up to the additional meeting

time, 10,000 baht once equally for everyone.

« The remuneration will be proposed to the annual general shareholders

meeting for approval annually.
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Board and Management Training

« Training The Board encourage and facilitate training for all internal parties
related to corporate governance and support learning on the business
management for directors, members of the audit committee, executives,
company secretary and also the employee. The company provides both
internal and external seminar by professional association training such as
accounting association or revenue department and also the regulated office
such as SET and SEC.

 New Director Preparation The company provide all documents and

information useful to perform director duties which introduce the nature of

the business and the operations of the company.

« Succession Plan The Managing Director regularly present the succession

plan to the Board, assign successors in case they cannot perform their

duties.

«  Executives Development Program The Board has established a development

program for executives and the managing director will report to the board
annually. The executive development plan will be considered together with

the succession plan.

Inside information controls

The Company has discipline to prohibit disclosure of inside information to the
public for advantage, directly or indirectly. The company also provides punishments for
those incident. The company sets the committee which included all managers from every
department and the Managing Director who will make the judge. The punishments will
be provided equally according to the characteristic faults. If personnel are careless, he
will be given a warning letter. If the fault is intended and cause the company dramatic
damage, he will be fired according to corporate governance. The company also informs
all management, including his spouse and his children, to report any changes in their
securities holding to Securities and Exchange Act B.E. 2535 and the Stock Exchange of
Thailand rules.
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Internal Controls

In the minutes of the company's Board of Directors of 2/2011, held on February
23", 2010 which involved the Board of Directors together with the Audit committee, the Audit
committee evaluated internal control systems according to reports. They gave management an
explanation about all five operating systems; the company and its circumstance, risk
management, operational control of management, Information technology systems, and
internal control systems. The Audit committee concluded that the existence of internal control

systems is sufficient as follows.
e Control of the internal environment

With the company structure in written format, there are specific responsibilities of each
department. The company sets the goals for each department's future operation in which all
personnel are involved in driving to reach those goals. The company concentrates on the ethics
of working, such as honesty, loyalty and truthfulness. The company also writes rules and

punishments for any behavior which cause to the company damages.
¢ Risk assessment

Management gives more attention to risk management because the nature of the
company business is related directly to its risk. Management also gives more care and
circumspection in financial management and the credit approval process by evaluating potential
risk and setting preventive measure and risk management. There are preventive measure and
evaluations of risk from information technology which is at the heart of operational
performance. In addition, management also continuously evaluates outside factors which can

cause risk to the company's operation.
e Control activities

The company's organization is written to clarify specific responsibilities for each
department. To ensure accuracy and compliance with law and the company's regulation,
internal control system are introduced to verify and control the operation of each department.

e Information technology and communication

The company always gives support to information technology system and
communication system for speed, accuracy, and promptness in gathering and compiling. Setting
the format of the operation helps personnel to receive clear information. This system also
supports the decision process of management, correctly and promptly both solving problems

and future plans - especially accounting and financial information.
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¢ Monitoring

Internal control processes have been introduced to follow the company's continuous
operation to ensure the success of meeting the goals. In addition there is the meeting of
management once a month, and for emergencies the meeting will be arranged to solve

problems which affect normal operations.

Furthermore the company also hires outsource-tax Specialist Company Limited to
consult about internal control systems. This consultant works independently, which supports
and suggests both risk management and internal control systems. The objectives of hiring

outsource are

1) To increase the efficiency of company operations and report the result to Audit

committee and management.
2) To ensure that the company's assets are used efficiency.

3) To inform the Audit committee and management about the potential problems, and

to solve that problems promptly.

4) To ensure the existence of appropriate systems, and to ensure personnel always

follow the prescribed systems.

Dividend Payment Policy

The dividend payment policy of Group Lease Public Company Limited will be paid not
less than 40 percentages from net profit after deducing tax and legal regulations reserved. The
factors to consider dividend payment are the company's performance, financial status, liquidity,
expansion of the company and other related factors. The dividend payment must be resolved
with the minute of the general shareholders' annual meeting except the interim dividend
payment which is resolved by the minute of the Board of Directors committee and will be

informed to shareholders on next meeting.
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GROUP LEASE PUBLIC COMPANY LIMITED

Related Party Transactions
The financial statement of Group Lease Public Company Limited as of December 31,

2010 and 2009 presents related transaction as follows :

Related party transactions as at December 31, 2010

Related Company A.P.F Holdings Co., Ltd.
Relationship Major Shareholder hold 76% of total shares
1. Transaction Do automobile hire-purchase contract with the company. Repay
12 installments, interest rate same as the normal business.
Interim 5 million Baht, interest received amount 0.19 million Baht
Outstanding 0 Baht

The Audit committee has already reviewed and validated this transaction, and gave the opinion
that this is a general business transaction for the highest benefit of the company with the

reasonable interest rate. No more this kind of transaction in the present day.

Related Company Mr. Mitsuji Konoshita
Relationship Chairman of the Board of Director
2. Transaction Do automobile hire-purchase contract with the company. Repay
12 installments, interest rate same as the normal business.
Interim 5 million Baht, interest received amount 0.19 million Baht
Outstanding 0 Baht

The Audit committee has already reviewed and validated this transaction, and gave the opinion
that this is a general business transaction for the highest benefit of the company with the
reasonable interest rate. No more this kind of transaction in the present day.

Related Company 7 Mr. Jeremy Kim San Liau
Relationship Director of the related company
2. Transaction Do automobile hire-purchase contract with the company. Repay
12 installments, interest rate same as the normal business.
Interim 4 million Baht, interest received amount 0.15 million Baht
Outstanding 0 Baht

The Audit committee has already reviewed and validated this transaction, and gave the opinion

that this is a general business transaction for the highest benefit of the company with the
reasonable interest rate. No more this kind of transaction in the present day.
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GROUP LEASE PUBLIC COMPANY LIMITED

Related party transactions as at December 31, 2009

Related Company Mr. Samart Chiradamrong
: : Director and a major shareholder who hold 9.58% of total paid up
Relationship :
capital
1. Transaction Loan from director as on-call promissory note with the interest
rate MLR
Interim 10 million Baht, interest paid amount 0.02 million Baht
Outstanding 0 Baht

The Audit Committee has reviewed and validated this transaction, and gave the opinion that this
transaction is needed to support the operating cash flow because that time the company was on
the process to get approval for new long-term loan from the Bank while existing loan was

completely draw down. The interest rate is referred to the normal rate which the company get
from the bank at MLR. This case classified as a general business transaction for the highest
benefit of the company with the reasonable interest rate. No more this kind of transaction in the
present day.

The essence and appropriation of related transactions

The essence and appropriation of related transaction are approved for gaining the
highest benefits to the company. All related transactions have to be reviewed for compliance
with the company's operation and its characteristic by the Audit committee. Furthermore the
fee/return for related transactions is paid at a fair price.

Procedures for approval of related transactions

The creation of related transaction depends on the essence and appropriation which
have to be presented to Board of Directors, together with Audit committee, for making the
judgment. All related transactions have to comply with the Public Company Limited Act, and
which the directors who involvement directly and indirectly with advantages/disadvantages of
the related transaction, cannot vote.

Policy and potential of related transactions

The Board of Directors have to realize the effects of related transactions that may cause
advantage and disadvantage between the company and its related company or persons. The
Board of Directors try to avoid related transactions, except when it causes a higher profit or
being essential.
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If there is any related transaction which causes to the company future benefits, the
Audit committee will give its opinion about its price, its return, the essence and appropriation of
that related transactions. However if the Audit committee is not a specialist in that area, the
specialist or external auditor will be introduced to give an opinion to the Board of Directors or
Shareholders when making the decision. Furthermore, the company has to disclose its related
transactions in Notes to the Financial Statement which have to be examined by the external
auditor.

For potential related transactions, the company sets the appropriated price and
conditions that may cause related transaction, according to the normal course of business. The
Board of Directors has to follow that discipline and cannot approve any related transaction
which causes them benefit but contradicts the company's benefit. Related transactions have to
be presented to Board of director to consider compliance with the Public Company Limited Act,
or any related derived from Security Organization which includes presentation and disclosure of

purchasing and selling assets between related the company or persons.
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FIUSANSTHULATHNANITANTUAS

Financial Position and Operating Results

YUNI5L9UY
sqds1avunssauiyd

Tuszazan 3 Hisunn w¥veanadaulaagsauiydiuauann talianuiu

TlusaounsaIdaLLasusEnansaasl Lol

9UNTSLIU Waauliydsu  auiuaag

fs23daU auaaLani Waauiiaad

PWFNMNANWTA ufinuasha 4521 Lafidaula

il 2553 U3EN &9 AU

waue 9 I14m

11 2552 | ysEn &tfnenu ldudn | uwRNFIu LAARITTUNR 3516 ®aifildaula

Laue 9 A/

71 2551 | usEn &tfnonu ldudn | uwRNFIu LAAHTTUNR 3516 Laifildaula

waue 9 4/

Financial Statement

Conclusion of Auditors’ Report

For the past three years the company's financial statements had been audited

and have the opinion from the auditors as follows :

Financial Company Auditors’ Name Opinion
Statement
2010 Ernst and Ms.Pimjai Manitkajornkit 4521 Unqualified
Young Office Limited
2009 Ernst and Ms.Rungnapa Lertsuwankul 3516 Unqualified
Young Office Limited
2008 Ernst and Ms.Rungnapa Lertsuwankul 3516 Unqualified

Young Office Limited
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JuaaaavusEn NJUAd I Aa (U1rinau)

Financial Statement of Group Lease Public Co., Ltd.

niE @ &Uun
unit : million Baht

il 2553 il 2552 il 2551
2010 2009 2008

AMMWIUNY | S8 NWIUKU | 5adaT | NNUWNY | 52UAY
amount % amount % amount %
Aunsweiiyuiiau

Current Assets

WUgaLazsansLiauLvintldusga

Cash and cash equivalents 0.87 0.03 1.77 0.09 2.92 0.13
anuilaudyghdauazinanau
dseifeinvuazhseaalunietl -
gnd

Current portion of hire purchase
and installment sales receivables,

net 1,227.87 46.39 | 1,040.01 50.42 | 1,088.31 47.79
Juninedsanisuny — §nd

Assets foreclosed, net 17.48 0.66 7.39 0.36 7.97 0.35
anuilnsuassninsg

Revenue Department receivable 0.83 0.03 0.00 0.00 0.40 0.02
Juninemviyuiaudy

Other current assets 71.28 2.69 39.98 1.94 38.04 1.67

SUIUNSWEUNULI LU

Total current assets 1,318.34 1,089.15 c 1,137.62
Aunsweluvyuiiau
Non-current assets
Wurhnlszanifiansealsedu
Pledged fixed deposit at financial
institution 0.27 0.01 0.27 0.01 0.26 0.01
anniluazidulvnfuungning
Accounts receivable and loans to

employees 0 0.00 0.06 0.00 0.04 0.00
Wuanuseaza — g§nd
Long-term investments 0 0.10 2.00 0.10 2.00 0.09

Qnuﬁp’nuﬁfu_,fuu'n?.i'lﬂﬂauazmmlau
dsenfedviua drsziAauninuiiell —
gnd

Hire purchase and installment sales
receivables - long-term portion, net 1,182.18 44.67 861.55 41.77 1,042.56 45.78
Afiu anasuazalnsal — ana

Property, plant and equipment, net 59.03 2.23 50.36 2.44 50.66 2.22
funinda#dulasadaiiayd

Deferred tax assets 59.23 2.24 35.35 1.71 23.53 1.03
FunFwelinyuiaudu

27.69 1.05 23.79 1.15 20.79 0.91
1,328.40 50.19 973.38 47.19 | 1,139.84 50.05

Other non-current assets
suAunswalunyuiiau
Total non-current assets

Fwmaunini 2,646.73 100.00 2,062.53 100.00 2,277.47 100.00
Total assets
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“iag @ AU
unit : million Baht

il 2553 il 2552 il 2551

2010 2009 2008

AUIULTU thliRH AMUIULNY | 92HRY | AIUIUNU TDERY
Amount % Amount % Amount %

uildu

Liabilities
uildunyuiau
Current Liabilities
WurdatAuliayduasidudtussasdu
NAFgaTuUNITHU

Bank overdrafts and short-term
loans from financial institutions 72.92 2.76 25.35 1.23 145.00 6.37
fMuanidu
Bills of exchange 0.00 0.00 0.00 0.00 0.00 0.00
vudinisan
Trade accounts payable 3.80 0.14 1.50 0.07 0.82 0.04
Wurffussazamndoimuaise
aaluniledl

Current portion of long-term loans 788.13 29.78 746.98 | 36.22 752.23 33.03
Wudduannnssunis
Loan from Director 0.00 0.00 0.00 0.00 0.00 0.00
MEFuldlidyanaA1a
Corporate income tax payable 63.52 2.40 36.76 1.78 33.38 1.47
Wniledelsedu
Insurance payables 15.45 0.58 15.22 0.74 13.53 0.59
A ldAad9ane
Accrued expenses 15.26 0.58 9.73 0.47 11.55 0.51
wildunyusaudu
Other Current Liabilities 22.47 0.85 15.96 0.77 9.32 0.41
sAUnTLAUBYUT Y
Total Current liabilities
uildu'biuyuiiau
Non-current liabilities
Wudiinszazand - andanndiuide
Anuaziszanalundedl
Long-term loans, net of current
portion 629.46 23.78 289.86 | 14.05 529.06 23.23
drsavuadsyianintneu
Reserved for employee benefits 22.17 0.84
Wudlszduaniavnaaudeyeyi
dia

Cash guarantee for damage on hire
purchase agreements 3.00 0.11 7.00 0.34 17.75 0.78
sauvtiauliviguiiau

Total non-current liabilities 654.63 296.86 | 14.39 546.81 | 24.01
samuuiidu

Total Liabilities 1,636.17 1,148.36 55.68 | 1,512.64 66.42
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“iag @ AU
unit : million Baht

il 2553 il 2552 il 2551
2010 2009 2008

AUIULIY FhliH AUIULIY FhliH AUIULIY
Amount % Amount % Amount
fhruaavidaiiy
Shareholders' equity
NnuNaanlazdTeLa) YRAIKURY
5.00 1
Issued and paid-up Capital of Baht
5 each
grutAuyamiiu
Share premium
ludAyuansdnaiazdaiuaniioy
Warrant to buy ordinary shares
A'lsavau
Retained earnings

Fa55Ua? drsaganunguune

Appropriated - statutory reserve
fo'lulainass
Un-appropriated
shusruuavifiaiu
Total shareholders' equity
saunildunardiunaedaniu
Total liabilities and

2DERY

%

282.08

10.66 280.84 13.62 270.00 11.86

192.19 7.26 187.66 9.10 148.20 6.51

4.38 0.17 4.43 0.21 0.00 0.00

43.15 1.63 39.95 1.94 36.82 1.62

488.76 18.47 401.30 19.46 309.80 13.60

1,010.56 | 38.18 | 914.18| 44.32 764.82 | 33.58

shareholders' equity

2,646.73

100.00
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yufitlsaanu aasusn nlas Inde (Nuau)

Income Statements of Group Lease Public Co., Ltd.

“iag @ AU
unit : million Baht

il 2553 il 2552 il 2551

2010 2009 2008

AIUIULSU 1DERY A1UIULSU TDERY AUIULIU 2DERY
Amount % Amount % Amount %

s1e'lannan1saLHEUNIU
Revenues :

se'lsnannatdidawazaanau
A5y

Hire purchase interest and
installment sales income 802.77 92.77 742.16 92.75 695.32 92.96
selenantisanduidaiduan
Interest Income from Personal
Loan

se'leidu
Other income 62.55 7.23 58.05 7.25 52.66 7.04
52516

Total Revenues 865.32 800.21 747.98 100.00

a1 l2imatuniseatidueiu
Expenses

A ladaralunistiusnisuay
N3

Service and administrative
expenses 186.58 21.56 131.26 16.40 130.37 17.43
nilgruuaznilaodaasaey
Bad debts and doubtful

accounts 118.89 13.74 125.15 15.64 102.19 13.66
1ONUANNATIIRULRUNTWE

521518

Loss on disposals of foreclosed

assets 118.81 13.73 217.59 27.19 182.30 24.37

52uA 12038

Total Expenses

AlsAaua ldanamansiduLay
AnESule

Income before finance cost and
income tax 441.03 50.97 326.21 40.77 333.12 44,54
A ladanannsdu
Finance cost (75.03) (8.67) (84.73) | (10.59) (88.43) | (11.82)
MEdulalifyana
Corporate income tax
A'lsgnsdnusuvin

Net income for the year c c 181.13 183.67 24.56

Alsealiuduiugiu (un)
Basis earnings per share
(Baht) : 3.29 3.46
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1y ' a do o
A0S UNIIANITLIUNRT A

Financial Ratio

B IUBAAYAIINAI4150 TUA153i171 15

GROUP LEASE PUBLIC COMPANY LIMITED

Profitability Ratio

daseanidasu (%)

Yield Rate 37.24 36.81 38.55 39.81
daseanidasng (%)

Interest Rate 5.88 6.81 6.59 6.92
fHusrvdnsnaniiis (%)

Net Yield Rate 31.36 30.00 31.96 32.89
dadrlsgna (%)

Net Profit Rate 30.42 22.64 24.56 19.81
dasuanauwnuiiariu (%)

Return on Equity 27.35 21.58 27.72 21.20

aas181unaavs=dnsnInlunisa1iduviu

Efficiency Ratio

dasnanauununIunine (%)

Return on Total Assets 11.18 8.35 9.47 93
dnsnIsuNuaIRUNINE (1vin)
Total Assets Turn Over Ratio (Times) 0.37 0.37 0.39 0.40

ATIAIUIIATIEYU TEILIENITIGY
Financial Policy Ratio
Sasdrunildusagiugdariu (win)

Ratio of Liability to Equity (times) 1.62 1.26 1.98 1.86
danarudulvidaadug (1vin)

Ratio of Total Receivable to Loan from (times) 1.69 1.62 1.52 1.59
dasnsanaduiiuna (%)

Dividend Rate 69.57 69.77 7.35 75.41

famahuadaniavdoasgaysadudasy (%)
Ratio of Allowance for Doubtful Debt to Total

Receivable 8.65 8.92 5.96 5.22
domahuniigesaduidany (%)

Ratio of Bad Debt to Total Receivable 2.91 3.42 2.13 3.10
famahudulvdudaingasusnelasadudany (%)

Ratio of Non performing loan to Total Receivable 4.80 4.37 3.91 3.03
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Explanation and Analysis of Financial Position and Performance

Overall Operating Result

Group Lease Public Company Limited operate the service for motorcycle hire-purchase
financing in Bangkok, vicinity area and upcountry. The main income comes from the hire
purchase finance of motorcycles business. The contract period of installment payment for hire
purchase of motorcycles is an average of about 27 months and that income depends on the
trend of motorcycles sales. In the year 2009 the motorcycles sales in Bangkok and vicinity area
decrease from 371,491 units in the year 2008 to 329,476 units or 11.31% as the world
economic crisis. In the year 2010 number of motorcycle registration in Bangkok and vicinity
area were 378,311 units growing 14.82% from the year 2009 from the world economic
recovery although Thailand had political problems in the third quarter and floods in the fourth
quarter. In the year 2011, there are uncertainties from several factors. Whether the exchange
rate affecting exports, political changes, the economic crisis may also occur in some countries,
and inflation may affect the interest rate, etc. These factors make overall industry forecast
difficult. However, it is anticipated that the overall economy will grow but may not be high
rate.

During 2010, the world economic started recovering from the crisis at the beginning of
the year and developed into a good direction throughout the year. Although Thailand was
experiencing political and natural disaster but from increasing of the motorcycle sales, the
business expansion to new areas, the development of collection system and especially
preparing to cope with an unexpected situations, make operating result of the company
improved from the last year. In the year 2009, the company had net hire-purchase receivable
amount 1,901.56 million Baht down from the year 2008 10.76%. In the year 2010, the
company has net hire-purchase receivable 2,410.05 million Baht an increase from the end of
year 2009 26.74%. The company also have the revenue 800.21 million Baht in the year 2009
grow from 747.98 million Baht in 2008 or increasing 6.98%. For the year 2010 the company
has total revenue 865.32 million Baht increasing 8.10% from the year 2009. Detail of the

revenue is as follows :
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s1e1'laaaIUSHN . SatAZAAY SatAZAAY - SatAZAAY
UL

.. swldéw 51u165u
sg'ldnannatidaway 802.77 92.77 742.16 92.75 695.32 92.96
A eNaudITY

s1e'ladu 62.55 7.23 58.05 7.25 52.66 7.04 |
100.00 747.98
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Revenues

2008

Y/ I o ‘0 o )
Company'’s Revenue Million Baht % of total Million Baht % of total Million Baht % of total

| EEE HEEE |_revenue
Hire purchase interest 802.77 92.77 742.16 92.75 695.32 92.96
and installment sales |
income
Other Incomes 62.55 7.23 58.05 7.25 52.66 7.04 |

865.32 | 100.00 800.21 | 100.00 747.98

From the revenues structure, around 90% come from hire purchase interest and
installment sales incomes. In the year 2009, hire purchase interest and installment sales
incomes amount 742.16 million Baht (or 92.75% of total revenue) slightly increasing from the
year 2008 6.74% resulting from hire-purchase portfolio control to the same amount as last

year.

In the year 2010, hire purchase interest and installment sales incomes amount 802.77
million Baht (or 92.77% of total revenue) increasing 8.10% from the year 2009 resulting from

the expansion of hire-purchase portfolio.

Other incomes in the year 2009 amount 58.05 million Baht increase from 52.66 million
Baht of the year 2008 or 10.24%. For the year 2010 other incomes amount 62.55 million Baht
or increase from the year 2009 7.75%. The increasing of other incomes from the year 2008
come from the bill collection efficiency which has been improved continuously in the same

direction of the motorcycle hire purchase receivable expansion.
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Expenses

2010 2009 [ 2008 |
Expense before finance cost % of % of % of

Million Million
total Baht total Baht total

revenue revenue revenue

Million

and income tax Baht

Service and administrative

expenses 186.58 | 21.56 131.26 | 16.40 130.37 17.43
Bad debts and doubtful accounts 118.89 | 13.74 125.15 | 15.64 102.19 13.66
Loss on disposals of foreclosed

assets 118.81 | 13.73 217.59 | 27.19 182.30 24.37

Total Expenses 414.86

Expenses before finance cost and corporate income tax comprise of 3 parts : service and
administrative expenses, bad debts and doubtful accounts and loss on disposals of foreclosed
assets. In the year 2009, the company had service and administrative expenses 474.00 million
Baht (59.23% total revenues) increasing from 414.86 million Baht of the year 2008 14.26%.
The increasing of expenses before interest and corporate income tax in the year 2009 is

resulting from bad debts and doubtful accounts and loss on disposals of foreclosed assets.

In the year 2010, the company has expenses before finance cost and corporate income
tax 424.28 million Baht (49.03% of total revenue) decreasing from 474.00 million Baht of the

year 2009 or 10.49%. Details of the decreasing come from :

- Bad debts and doubtful accounts comprise of the allowance of doubtful debt and
bad debt decrease 5% from the year 2009 although the port folio size increased.
This reflected the better collection efficiency.
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- Loss on disposals of foreclosed assets which calculate from the value of foreclosed
assets deduct by the selling price on auction decreased 54.60% compare to the
year 2009. The ratio of motorcycle foreclosed receivable to total receivable, in the
year 2010 is 4.93% which decreased from 11.44% of the year 2009. Besides, the
company try to sell foreclosed asset as soon as possible, the ratio of foreclosed
asset to foreclosed asset for sell is quite constant at the rate 94 — 98% detail is as

follows :

The Ratio of the selling of foreclosed asset to foreclosed asset for sell

Unit : Unit | 2010 2009 ’ 2008
Balance at the beginning of period | 301 454 539
Unit increasing in the period 11895 15,858 12,855
Foreclosed Asset for Sales 12196 16,312 13,394
Units Sold 11498 16,011 12,940
Balance at the end of period 698 301 454
the ratio of foreclosed asset to 94% 98% 97%
foreclosed asset for sell

- Services and administrative expenses increased in the year 2010 compare to the
year 2009. For the ratio of services and administrative expenses to total revenue
increased from 16.40% in the year 2009 to 21.56% in the year 2010.
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Interest Expenses

For the year 2009, the company has interest expense 70.73 million Baht decrease
from 78.43 million Baht in the year 2008 or 9.82% due to long-term loan from financial
institute decrease from 1,281 million Baht in the year 2008 to 1,037 million Baht in the year

2009 due to portfolio expansion slow down.

For the year 2010, the company has interest expense 65.03 million Baht decrease
from 70.73 million Baht in the year 2009 or 8.06% due to long-term loan from financial
institute increase to 1,418 million Baht from 1,037 million Baht in the year 2009 to support
the motorcycle hire-purchase portfolio expansion. Anyway due to the loan interest rate from
financial institution in 2010 averagely 5.88% decrease from 6.81% of the year 2009,

resulting the interest expense decrease.
Net Income

In the year 2009, the company has net income before finance cost and income tax
326.21 million Baht, slightly decrease 2.07% from 333.12 million Baht in the year 2008. The
company has net income 181.13 million Baht, slightly decrease 1.38% from 183.67 million
Baht in the year 2008 due to an increase of interest and installment sales income less than
increasing expense, especially loss on disposals of foreclosed assets which had strong impact
from the economic crisis on the first 3 quarters.

In the year 2010, the company has net income before finance cost and income tax
441.03 million Baht, increase 35.20% from 326.21 million Baht in the year 2009. The
company has net income 263.25 million Baht increase 45.34% from 181.13 million Baht in
the year 2009 due to an increase of interest and installment sales income and loss on

disposals of foreclosed assets.

In the year 2010 the company has loan interest rate average 5.88%, decreasing from
6.81% in the year 2009 while yield rate is 37.24%, increasing from 36.84% in the year 2009
resulting to the net yield rate increased from 30.00% to 31.36%.
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Profitability Ratio

unit : %
Effective Interest Rate 2010 2009 2008
Yield Rate 37.24 36.81 38.55
Interest Rate 5.88 6.81 6.59
Net Yield Rate 31.36 30.00 31.96
Net Profit rate 30.42 22.64 24.56

Earnings per share

In the year 2009, the company has net income 181.13 million Baht. Number of issued
and paid-up ordinary share 56.17 million shares of 5 Baht each, earnings per share 3.29
(average ordinary share 55.10 million shares) decreasing 4.91 % compare to the year 2008.

On January 7, 2008 the Extraordinary Shareholders Meeting no. 1/2008 approved the
resolution to increase capital 10 million shares of par value 5 Baht each, allocated 9 million
shares for exist shareholders according to shareholding ratio at the rate 5 existing ordinary
shares to 1 new ordinary share and allocated 1 million shares for the exercising of warrant to
buy ordinary share which issued to directors and employee or ESOP no. 1.

And on the Extraordinary Shareholders Meeting no. 2/2008 held on October 27", 2008
approved the resolution to increase capital 24.8 million shares of par value 5 Baht each, 24.3
million units allocate for the exercising of the warrants to purchase ordinary share of the
Company No.2 (GL-W1) which issued to the existing shareholders according to shareholding
ratio (20 existing common shares to 9 units of warrant), warrant term 3 years expiring date on
December 30, 2011. And allocated 0.5 million shares for the exercising of warrant to buy
ordinary share which issued to directors and employee or ESOP no.2. And AGM on April 21%,
2009 approved the resolution to increase register capital 6.5 million shares, 6 million shares
offer to the specific shareholders (Private Placement) and 500,000 shares reserved for the
exercise of warrant to buy ordinary share which issued to directors and employee under ESOP

no.3.

In the year 2010, the company has net income 263.25 million Baht. Number of issued
and paid-up ordinary share 56.42 million shares of 5 Baht each, earnings per share 4.67

(average ordinary share 56.35 million shares) increasing 42.12 % compare to the year 2009.
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Financial Position

Assets

At the end of the year 2009, the total assets is 2,062.53 million Baht decreasing amount

214.93 million Baht or 4.26% from the year 2008. Motorcycle hire purchase and installment

sales receivable 1,901.56 million Baht (92.20% of total assets), decreasing amount 229.30

million Baht or 10.76% from the year 2008 due to the portfolio expansion slowdown.

At the end of the year 2010, the total assets is 2,646.73 million Baht increasing amount

584.20 million Baht or 28.32% from the year 2009. Motorcycle hire purchase and installment

sales receivable 2,410.05 million Baht (91.06 % of total assets), increasing amount 508.49

million Baht or 26.74% from the year 2009.

Debt quality and provision of allowances for doubtful debts

The company has allowance for hire purchase and installment sales receivable which is

the main company’s account receivable in 2010, 2009, and 2008 as follow :

Accounts Receivable- Hire Purchase as of December 31, 2010

Aging of Hire — Purchase ~ Accounts Receivableand %  Allowance for
Accounts Receivable Accrued Income after doubtful debt
deducting hire purchase (Million Baht)

Interest income, VAT
and Deposit for loss
from customer

% Allowance

for doubtful
debt

(million Baht)
Not exceed one installment 2,240.33 84.91 21.73 1.00
Past due 2-3 installments 192.20 7.29 3.78 2.00
Past due 4-6 installments 112.24 4.25 110.68 100.00
Past due 7-12 installments 70.19 2.66 69.17 100.00
Past due over 12 installments 23.42 0.89 22.99 100.00
Total 2,638.39 | 100.00 228.34 8.65
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Accounts Receivable- Hire Purchase as of December 31, 2009

Aging of Hire — Purchase
Accounts Receivable

Accounts Receivable
and Accrued Income
after deducting hire
purchase Interest
income, VAT and
Deposit for loss
from customer
million Baht

Allowance for
doubtful debt
(Million Baht)

GROUP LEASE PUBLIC COMPANY LIMITED

% Allowance for
doubtful debt

installments

Not exceed one 1,741.88 83.43 16.83 1.00
installment

Past due 2-3 installments 176.56 8.46 3.45 2.00
Past due 4-6 installments 99.57 4.77 97.56 100.00
Past due 7-12 installments 53.17 2.55 51.94 100.00
Past due over 12 16.69 0.80 16.51 100.00

2,087.86 | 100.00 186.30 -

Accounts Receivable- Hire Purchase as of December 31, 2008

Aging of Hire — Purchase
Accounts Receivable

Accounts Receivable
and Accrued Income
after deducting hire
purchase Interest
income, VAT and
Deposit for loss
from customer
(million Baht)

Allowance for
doubtful debt
(Million Baht)

% Allowance for
doubtful debt

installments

2,266.03 \ 100.00 \

Not exceed one 1,974.84 87.15 19.03 1.00
installment

Past due 2-3 installments 177.98 7.85 3.47 2.00
Past due 4-6 installments 75.20 3.32 74.74 100.00
Past due 7-12 installments 31.29 1.38 31.21 100.00
Past due over 12 6.71 0.30 6.71 100.00
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Appropriation of allowance for doubtful debt
The company's policy of allowance for doubtful debt refers to the regulations issued by
the Institute of Certified Accountants and Auditors of Thailand no. Sor. Nor. 111/2547 on the

matter relating to making allowance for doubtful debt in consumer finance business.

Aging of Hire — Purchase Accounts Receivable

As of December 31, 2008 and 2009 hire purchase and installment sales receivables
ratio - past due not exceeding one installment decreased from 87.15 % to 83.43%, past due
over two-three installments increased from 7.85% to 8.46% and past due over four
installments increased from 5.00% to 8.12% respectively.

As of December 31, 2009 and 2010 hire purchase and installment sales receivables
ratio - past due not exceeding one installment increased from 83.43% to 84.91%, past due
over two-three installments decreased from 8.46% to 7.29% and past due over four
installments decreased from 8.12% to 7.80% respectively.

Allowance for doubtful debt

As of December 31, 2010 allowance for doubtful debt is 228.34 million Baht
increased from 186.30 million Baht or 22.57% in the year 2009 due to the increasing in past
due not exceeding one installment which the portion is more than 85% of total hire purchase
and installment sales receivable increased from 1,741.88 million Baht at the end of 2009 to
2,240.33 million Baht at the end of the year 2010 or 28.69%.

Liabilities

As of the end of the year 2009 the company's liabilities 1,148.36 million Baht decreased
from 1,512.64 million baht in 2008, decreasing amount 364.28 million baht or 24.08% due to
portfolio expansion slowdown. The major liabilities come from long term loans from financial
institutions.

As of the end of the year 2010 the company's liabilities 1,636.17 million Baht increased
from 1,148.36 million baht in 2009, increasing amount 487.82 million baht or 42.48% for

portfolio expansion.
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Shareholders’ Equity

As of the end of the year 2009 the shareholders' equity increased to 914.18 million Baht
comprise of issued and paid-up capital 280.84 million Baht, share premium 187.66 million Baht,
warrant to buy ordinary share 4.43 million Baht and retained earning 441.25 million Baht.
Totally increased from the year 2008 149.35 million Baht or 19.53%. This was due to the
exercising of warrant resulting issued and paid-up capital increased 10.84 Baht and share
premium increased 39.46 million Baht. Including retained earning which increased 94.63
million Baht from the net profit 181.13 million Baht deduct interim dividend payment from the
1Q - 3Q of the year 2009 amount 86.50 million Baht.

As of the end of the year 2010 the shareholders' equity increased to 1,010.56 million
Baht comprise of issued and paid-up capital 282.08 million Baht, share premium 192.19 million
Baht, warrant to buy ordinary share 4.38 million Baht and retained earning 531.91 million Baht.
Totally increased from the year 2009 96.38 million Baht or 10.54%. This was due to the
exercising of warrant resulting issued and paid-up capital increased 1.25 million Baht and share
premium increased 4.35 million Baht. Including retained earning which increased 90.65 million
Baht from the net profit 263.25 million Baht deduct dividend paid for the year 2009 operating
result and interim dividend payment from the 1Q — 3Q of the year 2010 amount 172.60 million
Baht.

Liquidity

As of the year 2009, the net cash flows received from operating activities 401.14 million
Baht by received Income from operating activities before changes in operating assets and
liabilities 655.90 million Baht and for portfolio expansion slowdown resulting motorcycle hire
purchase receivable decreased 106.81 million Baht and assets foreclosed increased 211.27
million Baht. The company has net cash flows used in investing activities amount 6.42 million
Baht from the acquisitions of property, plant and equipment 17.64 million Baht. The company
used net cash flows for financing activities 395.87 million Baht by repayment of long term loans
864.44 million Baht and had cash receipt from long-term loans 620 million Baht. So net cash
and cash equivalents decreased 1,147.59 million Baht resulting at the end of the year 2009,

cash and cash equivalents balance is 1,768.32 million Baht.
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As of the year 2010, the net cash flows used for operating activities 247.82 million Baht
by received Income from operating activities before changes in operating assets and liabilities
703.71 million Baht and for portfolio expansion resulting motorcycle hire purchase receivable
increased 627.37 million Baht and assets foreclosed increased 133.85 million Baht. The
company has net cash flows used in investing activities amount 14.54 million Baht from the
acquisitions of property, plant and equipment 17.64 million Baht. The company used net cash
flows for financing activities 261.45 million Baht by repayment of long term loans 969.25 million
Baht and had cash receipt from long-term loans 1,350 million Baht. So net cash and cash
equivalents decreased 899.90 million Baht resulting at the end of the year 2010, cash and cash

equivalents balance is 868.42 million Baht.

Capital Structure
The company's capital structure at the end of the year 2010, 2009 and 2008 has debt to
equity is 1.62 times, 1.26 times and 1.98 times respectively. That ratio increased in 2010 due

to the hire-purchase portfolio expansion with the details as follow :

1. Increasing in outsource funding which are long term loans such as bank overdrafts
and loans from the Bank, repayment as in the facility agreement with partially fixed
interest rate 6.60 — 6.85% per annum or floating rate close to MLR. The company
used land and buildings for collateral. Loans increased from 1,148.36 million baht in
2009 to 1,636.17 million baht in 2010, increasing amount 487.82 million baht or
42.48%.

2. Increases in internal capital in 2010 from the increase of shareholders equity from
914.18 million Baht in 2009 to 1,010.56 million Baht, increasing amount 96.38
million Baht or 10.54% due to the increased of issued and paid up capital 1.25
million Baht and share premium increased 4.53 million Baht from warrant exercise,
and from an increase of retained earning 90.65 million Baht from the net profit
263.25 million Baht deduct dividend payment for the year 2009 operating result and
interim dividend payment from the operation result 1Q — 3Q of the year 2010 172.60

million Baht
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Responsibility of the Board of Directors for Financial Statements

The Board of Directors of Group Lease Public Company Limited is responsible for the
company’s financial statement and all financial information presented in the annual report. The
financial statements have been prepared in accordance with generally accepted accounting
standard in Thailand, which are based on appropriate accounting policies and careful
forecasting with prudent judge and practical for the real business operation. All material
information has been sufficiently disclosed in the notes to financial statements concerning with
the regulation of the Securities Exchange Commission and the Stock Exchange of Thailand.
Independent auditor has audited and expressed an unqualified audit opinion on those financial

statements.

The Board of Directors has established an efficiency internal control system which
provide complete, adequate and accurate accounting records, and to prevent operation risk
from other irregularities in the operation. In this regard, the Board of Directors has appointed
the Audit Committee, comprising independent directors, to be responsible for qualitative
aspects of financial reporting and internal control system. The opinion of the Audit Committee
with regard to these matters appears in the Report of the Audit Committee in this annual

report.

The Board of Directors viewed that financial statement of Group Lease Public Company
Limited as at 31 December 2010 presented transparency in the financial position which will be

useful for all shareholders and other stakeholders.

Board of Directors
Group Lease Public Company Limited
February 23rd, 2011
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5,729,438

(172,598,348)

620,000,000
(864,444,333)

49,861,470

4,860,000

(86,498,551)

261,452,070 (395,874,955)
(899,900) (1,147,585)
1,768,317 2,915,902
868,417 1,768,317
49,821 433,578
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Report of Independent Auditor
To the Shareholders of Group Lease Public Company Limited

| have audited the accompanying balance sheet of Group Lease Public Company Limited
as at 31 December 2010, and the related statements of income, changes in shareholders’
equity and cash flows for the year. These financial statements are the responsibility of the
Company’s management as to their correctness and the completeness of the
presentation. My responsibility is to express an opinion on these financial statements
based on my audit. The financial statements of Group Lease Public Company Limited for
the year ended 31 December 2009, as presented herein for comparative purposes, were
audited by another auditor of our firm who, under her report dated 12 February 2010,

expressed an unqualified opinion on those statements.

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

opinion.

In my opinion, the financial statements referred to above present fairly, in all material
respects, the financial position of Group Lease Public Company Limited as at
31 December 2010, and the results of its operations and cash flows for the year then

ended, in accordance with generally accepted accounting principles.

Pimjai Manitkajohnkit
Certified Public Accountant (Thailand) No. 4521

Ernst & Young Office Limited
Bangkok: 7 February 2011
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Group Lease Public Company Limited
Balance sheets

As at 31 December 2010 and 2009

Assets

Current assets

Cash and cash equivalents

Current portion of hire purchase and
installment sales receivables, net

Assets foreclosed, net

Revenue Department receivable

Other current assets, net

Total current assets

Non-current assets

Pledged fixed deposit at financial institution

Long-term investments

Hire purchase and installment sales
receivables - long-term portion, net

Property, plant and equipment, net

Deferred tax assets

Other non-current assets, net

Total non-current assets

Total assets

7,14

10

7,14
11
12

N
-
o

868,417

1,227,871,783
17,482,797
829,233
71,284,058

(Unit: Baht)
2009

1,768,317

1,040,009,933
7,391,398

39,983,983

1,318,336,288

1,089,153,631

268,598 265,311

- 2,000,000
1,182,177,315 861,550,360
59,026,233 50,358,361
59,231,488 35,354,300
27,694,679 23,851,098
1,328,398,313 973,379,430

2,646,734,601

2,062,533,061

The accompanying notes are an integral part of the financial statements.
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Group Lease Public Company Limited
Balance sheets (continued)

As at 31 December 2010 and 2009

Liabilities and shareholders’ equity
Current liabilities
Bank overdraft and short-term loans from
financial institutions 13
Trade accounts payable
Current portion of long-term loans 15
Corporate income tax payable
Insurance premium payables
Accrued expenses
Other current liabilities
Total current liabilities
Non-current liabilities
Long-term loans, net of current portion 15
Provision for employee compensation
Cash guarantee for damage on hire purchase agreements
Total non-current liabilities

Total liabilities

(Unit: Baht)
2010 2009

72,921,439 25,346,459
3,800,250 1,496,375
788,126,025 746,981,184
63,515,509 36,760,097
15,446,334 15,220,848
15,263,654 9,732,745
22,470,925 15,963,361
981,544,136 851,501,069
629,458,975 289,857,816
22,172,253 -
2,999,067 6,998,135
654,630,295 296,855,951

1,636,174,431

1,148,357,020

The accompanying notes are an integral part of the financial statements.
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Group Lease Public Company Limited
Balance sheets (continued)

As at 31 December 2010 and 2009

Shareholders' equity
Share capital 16
Registered
86,300,000 ordinary shares of Baht 5 each
(2009: 79,800,000 ordinary shares of Baht 5 each)
Issued and paid-up
56,416,996 ordinary shares of Baht 5 each
(2009: 56,167,890 ordinary shares of Baht 5 each)
Share premium 16
Warrants 14, 17
Retained earnings
Appropriated - statutory reserve 19
Unappropriated
Total shareholders' equity

Total liabilities and shareholders’ equity

(Unit: Baht)
2010 2009
431,500,000 399,000,000
282,084,980 280,839,450
192,189,327 187,655,598
4,376,601 4,426,422
43,150,000 39,954,571
488,759,262 401,300,000
1,010,560,170 914,176,041
2,646,734,601 2,062,533,061
0 0

The accompanying notes are an integral part of the financial statements.
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Group Lease Public Company Limited
Income statements

For the years ended 31 December 2010 and 2009

Revenues
Hire purchase interest and installment sales income
Other income
Total revenues
Expenses
Selling and administrative expenses
Directors and management benefit expenses 14
Bad debts and doubtful accounts 7
Loss on disposals of foreclosed assets
Total expenses
Income before finance cost and
corporate income tax
Finance cost 14
Income before corporate income tax
Corporate income tax 12

Net income for the year

Earnings per share 21
Basis earnings per share
Net income

Weighted average number of ordinary shares (shares)

Diluted earnings per share
Net income

Weighted average number of ordinary shares (shares)

(Unit: Baht)
2010 2009

802,770,766 742,158,854
62,545,061 58,048,282
865,315,827 800,207,136
169,485,805 117,665,588
17,094,929 13,592,695
118,888,740 125,152,114
118,811,813 217,585,998
424,281,287 473,996,395
441,034,540 326,210,741
(75,032,333) (84,726,200)
366,002,207 241,484,541
(102,749,168) (60,355,784)
263,253,039 181,128,757
4.67 3.29
56,348,138 55,098,794
4.25 3.25
61,919,676 55,691,915

The accompanying notes are an integral part of the financial statements.
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Group Lease Public Company Limited
Cash flow statements

For the years ended 31 December 2010 and 2009

Cash flows from operating activities
Net income before tax
Adjustments to reconcile net income before tax to net cash
provided by (paid from) operating activities:
Depreciation
Bad debts and doubtful accounts
Loss (gain) on sales of property, plant and equipment
Loss on disposals of assets foreclosed
Loss on diminution in value of assets foreclosed (reversal)
Provision for employee compensation
Interest expenses
Income from operating activities before changes in
operating assets and liabilities
Operating assets (increase) decrease
Hire purchase and installment sales receivables
Assets foreclosed
Revenue Department receivable
Other current assets
Other non-current assets
Operating liabilities increase (decrease)
Trade accounts payable
Insurance premium payables
Accrued expenses
Other current liabilities
Guarantee for damage from hire purchase agreements
Cash flows from (used in) operating activities
Cash paid for interest expenses
Cash paid for corporate income tax

Net cash flows from (used in) operating activities

(Unit: Baht)
2010 2009
366,002,207 241,484,541
7,835,899 7,069,310
118,888,740 125,152,114
12,632 (374,030)
118,811,813 217,585,998
4,950,423 (5,739,715)
22,172,253 -
65,032,333 70,726,200
703,706,300 655,904,418
(627,365,980) 106,806,141
(133,853,635) (211,266,124)
(829,233) 395,912
(31,311,641) (4,603,990)
(3,826,674) (2,999,190)
2,303,875 674,915
225,486 1,693,800
5,423,356 (1,390,209)
6,509,317 6,620,745
(3,999,068) (10,755,147)
(83,017,897) 541,081,271
(64,924,780) (71,155,450)
(99,872,696) (68,783,280)
(247,815,373) 401,142,541

The accompanying notes are an integral part of the financial statements.
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Group Lease Public Company Limited
Cash flow statements (continued)

For the years ended 31 December 2010 and 2009

Cash flows from investing activities
Increase in pledged fixed deposits at financial institutions
Proceeds from redemption of long-term investment
Increase in accounts receivable and
loans to employees
Proceeds from sales of property, plant and equipment
Acquisitions of property, plant and equipment
Net cash flows used in investing activities
Cash flows from financing activities
Increase (decrease) in bank overdraft and
short-term loans from financial institutions
Cash receipt from long-term loans
Repayment of long-term loans
Cash receipt from exercise of warrants
Cash receipt from warrant issuance
Dividend paid
Net cash flows from (used in) financing activities
Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at the end of year

Supplement cash flows information
Non-cash items
Issuance of ordinary shares during the year

from the exercise of warrants

(Unit: Baht)

2010 2009
(3,287) (5,804)
2,000,000 -
(16,907) (17,598)
10,124 725,390
(16,526,527) (7,117,159)
(14,536,597) (6,415,171)
47,574,980 (119,653,541)
1,350,000,000 620,000,000
(969,254,000) (864,444,333)
5,729,438 49,861,470
- 4,860,000
(172,598,348) (86,498,551)
261,452,070 (395,874,955)
(899,900) (1,147,585)
1,768,317 2,915,902
868,417 1,768,317
49,821 433,578

The accompanying notes are an integral part of the financial statements.
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Group Lease Public Company Limited

Notes to financial statements
For the years ended 31 December 2010 and 2009

1.

General information

Group Lease Public Company Limited (“the Company”)is a public company
incorporated and domiciled in Thailand. The Company is principally engaged in the
hire purchase of motorcycles and its registered address is 63 Soi 1,

Tesabalnimitretai Road, Ladyao, Chatujak, Bangkok.

The major shareholders of the Company are Engine Holdings Asia Pte. Ltd.
(incorporated in Singapore) and A.P.F Management Company Limited (incorporated
in Thailand), which owns 48.58% and 19.50% of the Company’s share capital,
respectively. The parent company of the group is Wedge Holdings Company Limited

(incorporated in Japan).
Basis of preparation

The financial statements have been prepared in accordance with accounting
standards enunciated under the Accounting Professions Act B.E. 2547, except for
the early adoption of Thai Accounting Standard No. 12 “Income Taxes” as

announced in the Royal Gazette on 26 May 2010.

The presentation of the financial statements has been made in compliance with the
stipulations of the Notification of the Department of Business Development dated
30 January 2009, issued under the Accounting Act B.E. 2543.

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

been translated from the Thai language financial statements.

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

where otherwise disclosed in the accounting policies.
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Adoption of new accounting standards

During the current year, the Federation of Accounting Professions issued a number

of revised and new accounting standards as listed below.

a)

Accounting standards that are effective for fiscal years beginning on or after

1 January 2011 (except Framework for the Preparation and Presentation of

Financial Statements, which is immediately effective):

Framework for the Preparation and Presentation of Financial Statements

(revised 2009)

TAS 1 (revised 2009)
TAS 2 (revised 2009)
TAS 7 (revised 2009)
TAS 8 (revised 2009)

TAS 10 (revised 2009)
TAS 11 (revised 2009)
TAS 16 (revised 2009)
TAS 17 (revised 2009)
TAS 18 (revised 2009)
TAS 19

TAS 23 (revised 2009)
TAS 24 (revised 2009)
TAS 26

TAS 27 (revised 2009)
TAS 28 (revised 2009)
TAS 29

TAS 31 (revised 2009)
TAS 33 (revised 2009)
TAS 34 (revised 2009)
TAS 36 (revised 2009)
TAS 37 (revised 2009)

TAS 38 (revised 2009)
TAS 40 (revised 2009)
TFRS 2

TFRS 3 (revised 2009)

Presentation of Financial Statements

Inventories

Statement of Cash Flows

Accounting Policies, Changes in Accounting
Estimates and Errors

Events after the Reporting Period

Construction Contracts

Property, Plant and Equipment

Leases

Revenue

Employee Benefits

Borrowing Costs

Related Party Disclosures

Accounting and Reporting by Retirement Benefit

Plans

Consolidated and Separate Financial Statements

Investments in Associates

Financial Reporting in Hyperinflationary Economies

Interests in Joint Ventures

Earnings per Share

Interim Financial Reporting

Impairment of Assets

Provisions, Contingent Liabilities and Contingent
Assets

Intangible Assets

Investment Property

Share-Based Payment

Business Combinations
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TFRS 5 (revised 2009)  Non-current Assets Held for Sale and Discontinued

Operations

TFRS 6 Exploration for and Evaluation of Mineral
Resources

TFRIC 15 Agreements for the Construction of Real Estate

b) Accounting standards that are effective for fiscal years beginning on or after
1 January 2013:

TAS 12 Income Taxes

TAS 20 (revised 2009)  Accounting for Government Grants and Disclosure
of Government Assistance

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

However, the Company has early adopted TAS 12. In addition, the Company’s
management believes that these accounting standards will not have any significant
impact on the financial statements for the year when they are initially applied, except
for the following accounting standard which management expects the impact on the

financial statements in the year when it is adopted.

TAS 19 Employee Benefits

This accounting standard requires employee benefits to be recognized in the period
in which the service is performed by the employee. An entity has to evaluate and
record employee retirement benefit liabilities using actuarial techniques. The
Company currently accounts for such employee benefits when they are paid or

payable.

At present, the management is evaluating the impact on the financial statements in

the year when this standard is adopted.
4. Significant accounting policies
4.1 Revenue recognition
a) Hire purchase interest and installment sales income

Hire purchase interest and installment sales income is recognised as income
over the period of payment, using the effective rate method, with income
recognised when the installments fall due irrespective of when actual collection is
made. However, recognition of interest income is ceased for receivables which

have defaulted on more than 4 scheduled installment payments.
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4.2

4.3

b) Penalty income

Penalty income is recognised when received.
c) Other fee income

Fee for other services is recognised as income on an accrual basis.
d) Interest income

Interest income is recognised on an accrual basis based on effective interest

rate.
Expense recognition
a) Interest expenses

Interest expenses are charged to expenses on an accrual basis. Interest
included in face value of note payable is amortised to expenses evenly

throughout the term of the notes.
b) Commissions and direct expenses of the hire purchase contracts.

The Company recognises initial commissions and direct expenses arising in
respect of hire purchase contracts as expenses by amortising them over the
installment period using the effective interest rate method, with amortisation

presented as a deduction from hire purchase interest income.

Unearned interest income is stated net of initial commissions and direct

expenses of hire purchase contracts.
Cash and cash equivalents

Cash and cash equivalents consist of cash in hand and at banks, and all highly
liquid investments with an original maturity of three months or less and not subject to

withdrawal restrictions.
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4.4

4.5

4.6

4.7

Hire purchase and installment sales receivables

Hire purchase and installment sales receivables are stated at the net realisable
value. Unearned hire purchase interest income are deducted from hire purchase and
installment sales receivables. The Company provides allowance for doubtful
accounts at the percentage of the amount of outstanding receivables net of

unearned hire purchase interest income, based on the number of months overdue.
Assets foreclosed

These represent assets repossessed from hire purchase and installment sales
receivables and are stated at the lower of cost (which mostly comprises the net
outstanding balance) and estimated net realisable value. Allowance is made for the

decline in value of the repossessed assets.
Investments

Investments in debt securities expected to be held to maturity are recorded at
amortised cost. The premium/discount on debt securities is amortised by the
effective rate method with the amortised amount presented as an adjustment to the

interest income.
The weighted average method is used for computation of the cost of investments.
Property, plant and equipment/Depreciation

Land is stated at cost. Buildings and equipment are stated at cost less accumulated
depreciation and allowance for loss on impairment of assets (if any). Depreciation of
buildings and equipment is calculated by reference to their costs on the straight-line

basis over the following estimated useful lives:

Buildings 20 years
Building improvement and lease area 10 years
Furniture and office equipment 5 years

Depreciation for computers, equipment and motor vehicles is calculated by the
reference to their costs, using the sum of the years’ digits method over useful lives

of 3 - 5 years.
Depreciation is included in determining income.
No depreciation is provided for land.
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4.8

4.9

An item of property, plant and equipment is derecognised upon disposal or when no
future economic benefits are expected from its use or disposal. Any gain or loss arising
on disposal of an asset (calculated as the difference between the net disposal proceeds
and the carrying amount of the asset) is included in the income statement when the

asset is derecognised.
Related party transactions

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

with the Company.

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

planning and direction of the Company’s operations.
Impairment of assets

The Company assesses at each reporting date whether there is an indication that
property, plant and equipment and other intangible assets may be impaired. If any
indication exists, the Company estimates the assets recoverable amount. An assets
recoverable amount is the higher of an asset’s fair value less costs to sell and its
value in use. Where the carrying amount of an asset exceeds its recoverable
amount, the asset is considered impaired and written down to its recoverable
amount. In determining value in use, the estimated future cash flows are discounted
to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the risks specific to the asset. In
determining fair value less costs to sell, an appropriate valuation model is used.
These calculations are corroborated by a valuation model that, based on information
available, reflects the amount that the Company could obtain from the disposal of
the asset in an arm’s length transaction between knowledgeable, willing parties,

after deducting the costs of disposal.

An impairment loss is recognised in the income statement.
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4.10 Employee benefits

4.11

Salary, wages, bonuses and contributions to the social security fund and provident

fund are recognised as expenses when incurred. The Company records a provision

for employee compensation for staff by calculating from the amounts expected to be

paid to employees using rate consistent with the provisions of Labour Law.

Income tax

a)

b)

Current tax

Income tax is provided in the accounts at the amount expected to be paid to the
taxation authorities, based on taxable profits determined in accordance with tax

legislation.
Deferred tax

Deferred income tax is calculated based on temporary differences at the balance
sheet date between the tax bases of assets and liabilities and their carrying

amounts, by using the enacted tax rate at the balance sheet date.

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

carried forward can be utilised.

At each balance sheet date, the Company reviews and reduces the carrying
amount of deferred tax assets to the extent that it is no larger probable that
sufficient taxable profit will be available to allow all or part of the deferred tax

asset to be utilised.

4.12 Interest rate swap contracts

The net amounts of interest to be received from or paid to the counterparty under

the interest rate swap contracts is recognised as income or expenses on an accrual

basis.
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4.13 Provisions

5.1

5.2

5.3

Provisions are recognised when the Company has a present obligation as a result of
a past event, it is probable that an outflow of resources embodying economic
benefits will be required to settle the obligation, and a reliable estimate can be made

of the amount of the obligation.
Significant accounting judgments and estimates

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

The significant accounting judgments and estimates are as follows:
Leases

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

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

In determining an allowance for doubtful accounts, the management has estimated
the percentage of the allowance for doubtful accounts for each age of receivable on
the basis of historical statistical data, assessment of the risk associated with the
receivable, the nature of the collateral provided, and actual losses arising from such

debtors in the past, while emphasising the principal of conservatism.
Diminution in value of assets foreclose

In determining diminution in value of assets foreclose, management apply judgment
in estimating the anticipated losses on such assets, based on analysis of various
factors, including net realisable value, historical sales data, the age of the assets

and the prevailing economic condition.
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5.4

5.5

5.6

Deferred tax assets

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

the likely timing and level of estimate future profits.
Property, plant and equipment/Depreciation

In determining depreciation of plant and equipment, the management is required to
make estimates of the useful lives and salvage values of the Company’s plant and
equipment and to review estimate useful lives and salvage values when there are

any changes.

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

the assets subject to the review.
Provision for employee compensation

In determining provision for employee compensation, the management needs to
make judgements and estimates the amounts to be paid based on the reasonable

assumptions, using rate consistent with the provisions of the Labour Law.

Cash and cash equivalents

(Unit: Baht)
2010 2009
Cash and cash equivalents 79,000 612,000
Bank deposits 789,417 1,156,317
Total 868,417 1,768,317

As at 31 December 2010, bank deposits in saving accounts carried interest 0.25%

per annum (2009: 0.25% per annum).
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7. Hire purchase and installment sales receivables

7.1 As at 31 December 2010 and 2009, the balances of hire purchase and installment

sales receivables are as follows:

Normal receivables

Hire purchase and

installment sales receivables

Accrued hire purchase and installment

sales income

Less: Unearned hire purchase and

installment sales income, net

Total normal receivable

Terminated agreements receivables

Hire purchase and installment sales

receivables

Accrued hire purchase and installment

sales income

Less: Unearned hire purchase and

installment sales income, net

Total terminated agreements receivables

Total receivables

Less: Allowance for doubtful accounts

Hire purchase and installment

sales receivables, net

(Unit: Baht)
Current portion of Long-term portion of
hire purchase and installment hire purchase and installment
sales receivables sales receivables Total
2010 2009 2010 2009 2010 2009
2,000,698,279 1,646,245,667 1,570,327,279 1,145,563,571 3,571,025,558 2,791,809,238
58,496,576 51,392,906 - - 58,496,576 51,392,906
(756,416,950) (591,543,821) (375,905,204) (265,384,989)  (1,132,322,154) (856,928,810)
1,302,777,905 1,106,094,752 1,194,422,075 880,178,582 2,497,199,980 1,986,273,334
116,102,740 84,505,281 72,555,372 49,268,158 188,658,112 133,773,439
14,402,454 10,285,462 - - 14,402,454 10,285,462
(41,880,021) (29,166,648) (19,990,429) (13,305,042) (61,870,450) (42,471,690)
88,625,173 65,624,095 52,564,943 35,963,116 141,190,116 101,587,211
1,391,403,078 1,171,718,847 1,246,987,018 916,141,698 2,638,390,096 2,087,860,545

(163,531,295)

(131,708,914)

(64,809,703)

(54,591,338)

(228,340,998)

(186,300,252)

1,227,871,783

1,040,009,933

1,182,177,315

861,550,360

2,410,049,098

1,901,560,293

7.2 As at 31 December 2010 and 2009, the balances of hire purchase and installment

sales receivables (net of unearned hire purchase income) and allowance for doubtful

accounts aged on the basis of due dates, are summarised below.

Hire purchase and installment

Percentage
of allowance

set up by

Allowance for doubtful

(Unit: Baht)

Hire purchase and installment

Aging sales receivables the Company accounts sales receivables, net
2010 2009 2010 2009 2010 2009

Hire purchase and installment sales receivables

Not yet due 2,041,280,034 1,582,237,016 1 19,784,510 15,276,234  2,021,495,524 1,566,960,782

Past due:

1 month 199,050,168 159,639,047 1 1,947,145 1,557,722 197,103,023 158,081,325

2 - 3 months 192,204,016 176,556,465 2 3,775,692 3,454,969 188,428,324 173,101,496

4 - 6 months 112,238,972 99,571,067 100 110,677,742 97,561,187 1,561,230 2,009,880

7 - 12 months 70,194,599 53,166,436 100 69,169,937 51,938,077 1,024,662 1,228,359

Over 12 months 23,422,307 16,690,514 100 22,985,972 16,512,063 436,335 178,451
Total 2,638,390,096 2,087,860,545 228,340,998 186,300,252  2,410,049,098 1,901,560,293
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7.3

7.4

7.5

7.6

As at 31 December 2010 and 2009, the future minimum lease payments receivable
under hire purchase agreements together with the present value of the net minimum

lease payments receivable are as follows:

(Unit: Baht)
2010 2009
Minimum Present value Minimum Present value
payments of payments payments of payments
receivable receivable receivable receivable
Within one year 2,189,700,049 1,391,403,078 1,792,429,316 1,171,718,847
After one year but not more
than five years 1,642,882,651 1,246,987,018 1,194,831,729 916,141,698
Total minimum lease payments
receivable 3,832,582,700 2,638,390,096 2,987,261,045 2,087,860,545
Less: Amounts representing
finance charges (1,194,192,604) (899,400,500)
Present value of minimum lease
payments 2,638,390,096 2,087,860,545

The Company’s hire purchase agreements have terms of 1 - 3 years and require

settlement in equal installments.

As at 31 December 2010, the Company had transferred rights of claim under hire
purchase agreements with outstanding balances (before net of unearned hire
purchase interest income) of Baht 4,109 million (2009: Baht 4,162 million), in order
to secure credit facilities granted by commercial banks as discussed in Notes 13 and
15.

On 30 April 2004, the Institute of Certified Accountants and Auditors of Thailand,
with the approval of the Office of the Securities and Exchange Commission,
stipulated an accounting guideline for the consumer finance business, whereby
recognition of revenue is to cease for accounts receivable which are overdue by
more than 3 installments. However, this accounting guideline provides an alternative
whereby, in cases where a company believes that the guideline would not be
appropriate, it is to disclose the method it uses, together with the reasons.
The Company has a policy to cease recognising revenue from hire purchase
receivables which are overdue by more than 4 installments. If the Company had
followed this accounting guideline, the amount of revenue recognised for the
years ended 31 December 2010 and 2009 would be reduced by Baht 1.48 million
and Baht 5.79 million, respectively. However, allowance is fully provided for

accounts receivable which are overdue by more than 3 installments and the
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10.

cessation of recognising revenue only from hire purchase receivables which are
overdue by more than 4 installments therefore has no significant effect to the

Company’s net income for the years.

As at 31 December 2010 and 2009, there are outstanding hire purchase receivable
amounting to approximately Baht 82.69 million and Baht 77.52 million, respectively

for which installment payments are more than 3 installments overdue but for which

revenue is still being recognised.

Assets foreclosed

As at 31 December 2010 and 2009, assets foreclosed are presented as follows:

(Unit: Baht)

2010 2009
Repossessed assets 25,811,817 10,769,995
Less: Allowance for diminution in value of

assets foreclosed (8,329,020) (3,378,597)
Assets foreclosed, net 17,482,797 7,391,398
Other current assets
(Unit: Baht)

2010 2009
Accrued income 5,741,170 6,452,584
Prepaid expenses 50,343,173 24,683,521
Other receivable - sales of assets foreclosed 15,940,369 10,355,071
Undue input vat 1,656,772 863,892
Others 129,024 155,365
Total 73,810,508 42,510,433
Less: Allowance for doubtful accounts (2,526,450) (2,526,450)
Other current assets, net 71,284,058 39,983,983

Pledged fixed deposit at financial institution

This represents fixed deposit pledged with bank for the issuance of letter of bank

guarantees for the Company, as discussed in Note 23.2.
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11. Property, plant and equipment

(Unit: Baht)
Building Furniture and Computers
improvement office and Motor
Land Buildings and lease area equipment equipment vehicles Total
Cost
31 December 2009 30,378,654 42,821,684 4,772,832 19,749,928 9,404,185 13,678,128 120,805,411
Additions 5,603,886 2,583,214 135,202 721,024 1,451,295 6,031,906 16,526,527
Disposals - - - (150,906) (52,804) (13,632) (217,342)
31 December 2010 35,982,540 45,404,898 4,908,034 20,320,046 10,802,676 19,696,402 137,114,596
Accumulated depreciation
31 December 2009 - 30,984,385 4,643,164 18,759,098 7,001,239 9,059,164 70,447,050
Depreciation for the year - 2,148,114 77,853 407,032 2,044,687 3,158,213 7,835,899
Depreciation on disposals - - - (128,171) (52,788) (13,627) (194,586)
31 December 2010 - 33,132,499 4,721,017 19,037,959 8,993,138 12,203,750 78,088,363
Net book value
31 December 2009 30,378,654 11,837,299 129,668 990,830 2,402,946 4,618,964 50,358,361
31 December 2010 35,982,540 12,272,399 187,017 1,282,087 1,809,538 7,492,652 59,026,233
Depreciation for the year
2009 7,069,310
2010 7,835,899
As at 31 December 2010, certain equipment items of the Company has been fully
depreciated but are still in use. The gross carrying amount (before deducting
accumulated depreciation) of those assets amounted to approximately Baht 30.02
million (2009: Baht 28.82 million).
The Company has mortgaged land and construction thereon with a total net book
value as at 31 December 2010 of Baht 27.06 million (2009: Baht 29.02 million) as
collateral for bank overdraft and short-term loans from financial institutions and
long-term credit facilities as discussed in Notes 13 and 15.
12. Corporate income tax/deferred tax assets

Corporate income tax of the Company for the years 2010 and 2009 have been
calculated at the rates of 30% and 25%, respectively on the income after adding
back certain provisions and expenses which are disallowable for tax computation

purposes.
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13.

Corporate income tax of the Company for the years ended 31 December 2010 and

2009 are as follows:

(Unit: Baht)
2010 2009
Income tax on taxable income 126,626,356 72,181,603
(Increase) decrease in deferred income tax assets (16,806,674) (11,825,819)
Effect from changing tax rate (7,070,514) -
Income tax as included in the income statements 102,749,168 60,355,784

The components of deferred tax assets as presented in balance sheets as at
31 December 2010 and 2009 consist of:

(Unit: Baht)
2010 2009
Tax effect of non-deductible expenses
Allowance for doubtful accounts 71,839,589 49,414,055
Allowance for diminution of value foreclosed assets 2,498,706 844,649
Provision for employee compensation 6,651,676 -
Prepaid commission expenses (21,758,483) (14,904,404)
Total 59,231,488 35,354,300
Bank overdraft and short-term loans from financial institutions
(Unit: Baht)
Interest rate
(% per annum) 2010 2009
Bank overdraft MOR 22,921,439 346,459
Short-term loans from financial institutions MLR, MOR 50,000,000 25,000,000
Total 72,921,439 25,346,459

As at 31 December 2010 and 2009, bank overdraft and short-term loans from
financial institutions are secured by the transfer of rights of claim under hire
purchase agreements, the mortgage of land and the construction thereon and/or to
be constructed thereon in the future and motorcycle registrations as requested by

the lender.
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14.

Related party transactions

During the years, the Company had significant business transactions with related
parties. Such transaction, which are summarised below, arose in the ordinary course
of business and were concluded on commercial terms and bases agreed upon

between the Company and those related parties.

(Unit: Baht)
2010 2009 Transfer pricing policy

Transactions with related companies

Hire purchase interest 541,711 - Contract price

Transactions with director

Interest expenses - 24,356 At the rates of 7.25%
and MOR per annum

As at 31 December 2010 and 2009, the Company has no balances with related

parties.

Directors and management’s benefits

During the year ended 31 December 2010, the Company paid salaries, bonus,
meeting allowance and gratuities to its directors and management totaling Baht
17.09 million (2009: Baht 13.59 million).

Warrants for directors and management

On 20 May 2008, the Company issued 206,300 warrants (GL-WA) to subscribe to
the Company’s ordinary shares, to be allotted to 11 directors and management. This

represents 20.6% of the Company’s warrants.

On 4 February 2009, the Company issued 2,412,996 warrants (GL-W1) to subscribe
to the Company’s ordinary shares, to be allotted to 6 existing shareholders who are

directors and management. This represents 9.9% of the Company’s warrants.

On 10 May 2009, the Company issued 118,100 warrants (GL-WB) to subscribe to
the Company’s ordinary shares, to be allotted to 11 directors and management. This

represents 23.6% of the Company’s warrants.

On 10 May 2010, the Company issued 104,700 warrants (GL-WC) to subscribe to
the Company’s ordinary shares, to be alloted to 10 directors and management. This

represents 20.9% of the Company’s warrants.
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15. Long-term loans

The long-term loans, which the Company obtained from local financial institutions,

are as detailed below.

Interest rate
per annum

(Unit: Baht)

Repayment condition

Balance

2010 2009
Loan agreement dated 26 February 2007
Credit facility No. 3 - 3,000,000
Loan agreement dated 20 September 2007
Credit facility No. 2 - 90,890,000
Loan agreement dated 28 April 2008
Credit facility No. 1 47,833,333 435,166,667
Loan agreement dated 29 January 2009
Credit facility No. 1 113,585,000 291,449,000
Loan agreement dated 22 October 2009
Credit facility No. 1 720,666,667 216,333,333
Loan agreement dated 25 August 2010
Credit facility No. 1 535,500,000 -

Total 1,417,585,000

(788,126,025)

1,036,839,000

Less: Current portion (746,981,184)

Long-term loans, net of current

portion 629,458,975 289,857,816

At the rate of
MLR per annum

At the rate of
1-month
THBFIX + 0.97
per annum

At the rate of
MLR - 0.5 per
annum

At the rate of
MLR - 0.5 per
annum

At the rate of
MLR - 0.75 per
annum

At the rate of
MLR - 1.0 per
annum

Thirty equal installments, with first installment
due on the first interest payment date after
drawing down credit facility

Thirty equal installments, with first installment
due on the last working day of March 2008

Thirty equal installments, with first installment
due on the first interest payment date after
drawing down loans under credit facility

Twenty seven equal installments, with first
installment due on the first interest payment
date after drawing down loans under credit
facility

Thirty equal installments, with first installment
due on the first interest payment date after
drawing down loans under credit facility

Thirty equal installments, with first installment
due on the first interest payment date after
drawing down loans under credit facility

Movements in the long-term loans account during the year 2010 are summarised

below.

Balance as at 31 December 2009
Add: Addition borrowings

Less: Repayment

Balance as at 31 December 2010
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(Unit: Baht)
1,036,839,000
1,350,000,000

(969,254,000)
1,417,585,000

16



On 28 April 2008, the Company entered into a loan agreement with three
commercial banks, as co-lenders, to obtain long-term loan facilities of Baht 1,000
million. The purposes of such loans are to repay the existing short-term loan and for
use in the expansion of business. In order to reduce the fluctuation of interest rate
risk, the Company has proportionately entered into an interest rate swap agreement,
whereby a floating interest rate is to be swapped for a fixed interest rate at 6.75%

per annum.

On 29 January 2009, the Company entered into a loan agreement with another
commercial bank to obtain long-term loan facilities of Baht 400 million. The purposes
of such loan are to repay the existing short-term loan and for use in the expansion of

business.

On 22 October 2009, the Company entered into a loan agreement with three
commercial banks, as co-lenders, to obtain long-term loan facilities of Baht 1,000
million. The purposes of such loans are to repay the existing short-term loan and for

use in the expansion of business of the Company.

On 25 August 2010, the Company entered into a loan agreement with three
commercial banks, as co-lenders, to obtain long-term loan facilities of Baht 1,000
million. The purposes of such loans are to repay the existing short-term loan and for

use in the expansion of business of the Company.

The loan agreements contains covenants regarding, among other things, the
maintenance of the proportion of shareholding of the major shareholders, dividend
payment, and maintenance of a certain debt to equity ratio, ratio of hire purchase
receivables more than three months’ past due to total hire purchase receivables,
ratio of total hire purchase receivables to loans, prohibition of disposal of assets or
rights of claim under hire purchase agreements and prohibition of entering into new

loan agreements.

The loans are secured by the transfer of rights of claim under hire purchase
agreements, the mortgage of land and construction thereon and/or to be
constructed thereon in the future, and motorcycle registrations as requested by the

commercial banks.

As at 31 December 2010, the long-term credit facilities of the Company which have

not yet drawn down amounted to Baht 430 million.
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16.

16.1

16.2

17.

Share capital

Additional share subscription received from the exercise of warrants

During the current year, the Company received additional share subscription totaling

Baht 5.73 million from the exercise of warrants, as detailed below.

Warrant Ordinary share  Exercise price Amount
(Units) (Shares) (Baht/share) (Million Baht)
GL-WA1 249,106 249,106 23 5.73

The Company registered the increase in its paid up share capital to Baht 282.1

million with the Ministry of Commerce on 6 October 2010.

As at 31 December 2010, the Company had share premium amounting to Baht
192.2 million as a result of the capital increases.

Reconciliation of number of ordinary shares

(Unit: Shares)

2010 2009

Reqistered share capital
Number of ordinary shares at the beginning of year 79,800,000 79,800,000
Increase in number of ordinary shares due to

registration during the year 6,500,000 -
Number of ordinary shares at the end of year 86,300,000 79,800,000
Issued and paid-up share capital
Number of ordinary shares at the beginning of year 56,167,890 54,000,000
Increase in number of ordinary shares due to exercise

of warrants during the year 249,106 2,167,890
Number of ordinary shares at the end of year 56,416,996 56,167,890
Warrants

As at 31 December 2010, details of the warrants, which were issued by the

Company, are as follows: -

Type of Issuance date Number of warrants Warrant Period of  Exercise price Exercise ratio

warrant Issue to of warrant original issued offer price warrant per share per 1 warrant

GL-WA Directors and employees 20 May 2008 1,000,000 - 3 years Baht 12 1 ordinary share

GL-W1 Existing shareholders 4 February 2009 24,300,000 Baht 0.20 3 years Baht 23 1 ordinary share

GL-wB Directors and employees 10 May 2009 500,000 - 3 years Baht 14.50 1 ordinary share

GL-wWC Directors and employees 10 May 2010 500,000 - 3 years Baht 16.59 1 ordinary share
18
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18.

During the year, the movements of warrants of the Company are as follows: -

Number of warrants Number of Number of warrants
Type of outstanding as at Issuance of warrants ~ warrants exercised outstanding as at
warrant 31 December 2009 during the year during the year 31 December 2010
GL-WA 1,000,000 - - 1,000,000
GL-W1 22,132,110 - (249,106) 21,883,004
GL-WB 500,000 - - 500,000
GL-WC - 500,000 - 500,000

The annual general meeting of the Company’s shareholders approved the allocation

of 6,500,000 additional ordinary shares to support the private placement plan and

the exercise of the warrants (GL-WC). The Company registered the increase in its
registered share capital to Baht 431,500,000 on 28 April 2010.

Dividend

Dividends declared in 2010 consist of the following:

(Unit: Baht)

Total Dividend

Dividends Approved by dividends per share
Outstanding balance of Annual General Meeting of the

dividend on 2009 shareholders on 21 April 2010

operating result 39,460,257 0.70
Dividend on the first quarter Board of Directors’ meeting on

of 2010 operating result 16 June 2010 48,512,597 0.86
Dividend for three quarters Board of Directors’ meeting on 9

of 2010 operating result December 2010 84,625,494 1.50

Total for 2010 172,598,348 3.06

19
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19.

20.

21.

Dividends declared in 2009 consist of the following:

(Unit: Baht)
Total Dividend
Dividends Approved by dividends per share
Interim dividends for the Board of Directors’ Meeting on
first quarter of 2009 10 July 2009 47,181,028 0.84
Interim dividends for 2009  Board of Directors’ Meeting on
11 November 2009 39,317,523 0.70
Total for 2009 86,498,551 1.54

Statutory reserve

Pursuant to Section 116 of the Public Limited Companies Act B.E. 2535, the
Company is required to set aside a statutory reserve at least 5% of its net income
after deducting accumulated deficit brought forward (if any) until the reserve reaches
10% of the registered capital. The statutory reserve is not available for dividend

distribution.
Expenses by nature

Significant expenses by nature are as follow:

(Unit: Baht)
2010 2009
Salary and wages and other employee benefits 87,301,892 66,446,179
Depreciation 7,835,899 7,069,310

Earnings per share

Basic earnings per share is calculated by dividing the net income for the year by

weighted average number of ordinary shares in issue during the year.
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Diluted earnings per share is calculated by dividing net income for the year by the
sum of the weighted average number of ordinary shares in issue during the year
plus the weighted average number of ordinary shares which would need to be
issued to convert all dilutive potential ordinary shares into ordinary shares. The
calculation assumes that the conversion took place either at the beginning of the

year or on the date the potential ordinary shares were issued.

The following table sets forth the computation of basic and diluted earnings per

share:

Weighted average

Net income number of ordinary shares Earnings per share
2010 2009 2010 2009 2010 2009
(Thousand Baht)  (Thousand Baht) (Thousand shares) (Thousand shares) (Baht) (Baht)
Basic earnings per share
Net income 263,253 181,129 56,348 55,099 4.67 3.29
Effect of dilutive potential
ordinary shares
GL-WA - - 533 465
GL-WA1 - - 4,643
GL-WB - - 218 128
GL-wC - _ 177
Total - - 5,571 593
Diluted earnings per share
Net income of ordinary
shareholders assuming
the conversion of dilutive
potential ordinary shares 263,253 181,129 61,919 55,692 4.25 3.25

The GL-W1 warrants for the year ended 31 December 2009, were not included as
potential ordinary shares because their exercise price exceeds the weighted fair

value during the year of the Company’s ordinary shares.
Provident fund

The Company and employees have jointly established a provident fund in
accordance with the Provident Fund Act B.E. 2530. Both employees and the
Company contributed to the fund monthly at the rate of 3% of basic salary. The fund,
which is managed by Ayudhya Fund Management Company Limited, will be paid to
employees upon termination in accordance with the fund rules. During the years
2010 and 2009, the Company contributed Baht 1,278,665 and Baht 1,209,919

respectively to the fund.
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23.

23.1

23.2

24,

25.

25.1

Commitments
Service commitments

As at 31 December 1010, the Company has the outstanding service commitments
which are to be repaid within one year amounting to Baht 0.39 million (2009: Baht
0.30 million).

Guarantees

As at 31 December 2010, there was outstanding bank guarantee of approximately
Baht 250,300 (2009: Baht 250,300) issued by the bank on behalf of the Company in

respect of electricity and post guarantee.
Financial information by segment

The majority of the operations of the Company involves the single business segment
of hire purchase of motorcycles, and is carried on in a single geographic area,
Thailand. As a result, all revenues, operating income and assets as reflected in
these financial statements pertain to the aforementioned industry and geographic

area.

Financial instruments

Financial risk management

The Company’s financial instruments principally comprise cash and cash
equivalents, hire purchase and installment sales receivables, pledged fixed deposit
at financial institution, accounts receivable and loans to employees, long-term
investments, bank overdraft and short-term loans from financial institutions and
long-term borrowings. The financial risks associated with these financial instruments

and how they are managed is described below.
Credit risk

The Company is exposed to credit risk primarily with respect to hire purchase and
installment sales receivables. The Company manages the risk by adopting
appropriate credit control policies and procedures. In addition, the Company does
not have high concentration of credit risk since it has a large customer base.
Therefore, the Company does not expect to incur material financial losses in excess

of the allowance for doubtful accounts it has already provided.
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Interest rate risk

The Company’s exposure to interest rate risk relates primarily to its deposits with
financial institutions, hire purchase and installment sales receivables, pledged fixed
deposit at financial institution, accounts receivable and loans to employees,
long-term investments, bank overdraft and short-term loans from financial
institutions and long-term borrowings. However, since most of the Company’s
financial assets and liabilities bear floating interest rates or fixed interest rates which

are close to the market rate, the interest rate risk is expected to be minimal.

Significant financial assets and liabilities as at 31 December 2010 and 2009
classified by type of interest rates are summarised in the table below, with those
financial assets and liabilities that carry fixed interest rates further classified based

on the maturity date, or the repricing date if this occurs before the maturity date.

(Unit: Million Baht)

2010
Fixed interest rate Floating
Within 1-5 interest Non-interest
1 year years rate bearing Total
Financial assets
Cash and cash equivalents - - 0.41 0.46 0.87
Hire purchase and installment
sales receivables, net 1,227.87 1,182.18 - - 2,410.05
Pledged fixed deposit at
financial institution 0.27 - - - 0.27
Accounts receivable and
loans to employees - - - 0.07 0.07
Long-term investments - - - - -
Financial liabilities
Bank overdraft and short-term
loans from financial
institutions - - 72.92 - 72.92
Long-term loans 788.13 629.46 - - 1,417.59
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25.2

(Unit: Million Baht)

2009
Fixed interest rate Floating
Within 1-5 interest Non-interest
1 year years rate bearing Total
Financial assets
Cash and cash equivalents - - 0.86 0.91 1.77
Hire purchase and installment
sales receivables, net 1,040.01 861.55 - - 1,901.56
Pledged fixed deposit at
financial institution 0.27 - - - 0.27
Accounts receivable and
loans to employees - - - 0.06 0.06
Long-term investments - 2.00 - - 2.00
Financial liabilities
Bank overdrafts and short-term
loans from financial
institutions - - 25.35 - 25.35
Long-term loans 746.98 289.86 - - 1,036.84

The Company entered into interest rate swap agreements to manage risk
associated with the financial liabilities carrying floating interest. The detail of
long-term loans is set out in Note 15. The detail of the interest rate swap
agreements outstanding as at 31 December 2010 is, during the year 2008, the
Company entered into an interest rate swap agreement for proportion of long-term
loans from a local commercial bank for the period from 2 September 2008 to

31 March 2011, as mentioned in Note 15, to fixed rate of 6.75% per annum.
Foreign currency risk

The Company considers itself no foreign currency risk because it has no foreign

currency transactions.
Fair values of financial instruments

Methodology of fair value measurement depends upon characteristics of the
financial instruments. For the financial instruments which are regarded as traded in
an active market, fair value has been determined by the latest quoted market price.
If however the appropriate quoted market price cannot be determined, the fair value

is determined using an appropriate valuation technique.

The Company establishes fair value of its financial instruments by adopting the

following methods and assumptions:
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26.

b)

For financial assets and liabilities which have short-term maturity, including
deposits with financial institutions, accounts receivable and loans to employees
and bank overdraft and short-term loans from financial institutions, the carrying
amounts at the balance sheet date are considered to be a reasonable

approximation of their fair value.

For hire purchase and installment sales receivables, fair values are the
carrying amount net of unearned hire purchase income and allowance for

doubtful accounts.

For long-term investments and long-term loans from financial institutions
carrying interest at the rates close to the market rates, fair value is the carrying

amount in the balance sheet.

Capital management

The primary objectives of the Company’s capital management is to ensure that it

has an appropriate financial structure and preserves the ability to continue its

business as a going concern.

According to the balance sheet as at 31 December 2010, the Company had a debt-
to-equity ratio of 1.62:1 (2009: 1.26:1).

27. Approval of financial statements

These financial statements were authorised for issue by the Company’s authorised

directors on 7 February 2011.
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