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In 2012, the Company had made the
highest historical new record of the net profit.
The motorcycle hire-purchase portfolio has
rapid expansion and continuously throughout
the year while the portion of doubtful debt is
still low.

In addition, the Company has continued
with its policy to expand business into ASEAN
market announced as ARFC vision to become a
leading ASEAN Regional Finance Company. We
were the pioneer who initiated financial leasing
business in Cambodia operated under GL
Finance Plc. (GLF) and was able to be the first
company to acquire Financial Leasing License
from the National Bank of Cambodia.

With the huge potential to be one of
our market, Cambodia is our first step to ARFC
vision. We will keep our eyes on other
countries as well and wait for the right moment
to execute.

As the Chairman and CEO of the
Company, I promise to do the very best I can
to run the Company’s business to achieve the
even higher results. However, such ideal
achievement could not be successful without
the support and cooperation from the
shareholders, manufacturers, dealers,
management as well as the employees who are
the most valuable resources of the Company.
Therefore, I'd like to take this opportunity to
thank all concerns for their supports and
contributions and do hope for their continued
support in the future.

First, Fast and Forward!

T

inda TnTudez
Mitsuji Konoshita
ilsrsrunssunis uazilsesurIminnuIng

Chairman of the Board of Directors
and Chief Executive Officer






Annual Report 2012 2 e

g9 dariuluai
Message from Major Shareholder

2w Tuunuaas Engine Holdings Asia Pte., Ltd. (EHA) Tughuzeifiaviulvaiuay ussn
n5Ul&a e (uvnru) (GL) wadiuayu GL saniwennseneg Aifiag lunnsiihdounadunu
ARAMIULATAEaINITIdY  wasinaTuTadsneg vlagsia GL leuameluitsedinddonanis
sfiuouiitndseiulalull 2555 Taavhat'ls'lede 357.38 auuw devindunit 66% annil
2555 wazluil 2556 fuswnsuag GL fedoihazlaasdudawhdallede 12,000 dusaifiau

uananiiy  Wasduilduay GL ladsznmaidavienizasusdniyoiuasiiiuus¥nduingu
Asulunfimaanigau  (ASEAN Regional Finance Company) duinlsgnnudisnis@ndianana
andiau uagiansuauIn ludssinadunanlaasivuidseviula

nnANaEAdIna Ny GL  wazuwudunagniiiasasiunsingiasegaalszanan
andeu(AEC) EHA Soviuiruawiidlulamaimunzay  Aaslinsatiuayuiiazhamdal GL
sansaussadhvinainel il Tamawizatiofe mssiuauusmuduny dodlutaioddeyiias
naaldm  WissAasiullldacesaiiiauasiitdsedngain  Woluthatiuwaziianisuenagsialuy
autAs 1ae EHA aglvinsasiusuyuun GL dosia’luil

1. Jemunasdunuln GL

2. damuandszaulumsniudulvifu GL

3. Famenasmensidunasinaluladens 9wy asudasRunsweaidundnniwe
(Securitization), as1&sauWus (Derivatives), naonu uag / wia anasau g

Taalufiagsiu EHA wwualiudndssauduyadt wiowuauin  wazashinnuhawmsa
RuLANdnathasiatiiag

lustuzrasfiaiy  wanuzad GL  daledndluvhirdseiula  Sevadatamativavnon
FUSMSURENIINGIUNAYIY  uasdavhall & aNINRevimanunNeNenuaEILGNInRana U
nsNeNns tlasgtuguumMsiiiulagsnauad Gl



Annual Report 2012 2 e

We, Engine Holdings Asia Pte., Ltd. (EHA), as a major shareholder in Group Lease PCL
(GL), will contribute and advocate our resources to support and facilitate GL to access to not
only various financial resources but also available others financial instruments and
technologies. In our perception, GL had an impressive performance in 2012 with the profit of
THB 357.38 Million, which is more than 66% growth relative to 2011. In 2013, GL's
management announced that GL sets its ideal goal to finance 12,000 new units per month.

Furthermore, earlier last year, GL announced its ARFC vision which is to be ASEAN
Regional Finance Company. We have recognized GL's research in ASEAN market and took the
first step into Cambodia impressively.

From GL's number of noticeable achievements and its business strategic plans for up-
coming AEC, EHA has viewed as a golden opportunity to merit a strong support to assist GL in
achieving this mile stone, especially in term of financial support to streamline GL business
efficiency and continuity for present and future expansion which is pivotal resources for GL
future success. EHA will contribute to GL in the followings:

1. Sourcing a financial investment and fund for GL

2. Providing a collateral against any GL financial loan.

3. Providing GL with financial instruments and technologies such as, securitization,
derivative, fund and/or others instruments.

Initially, EHA would like to offer the collateral equivalent to THB 1,000,000,000 (One
Billion Thai Baht) and EHA will continue to support more to GL.

As a shareholder we are very astonished by the performance of GL. We would like to
take this opportunity to thank all the managements and staffs. Last but not least, we promise
to deliver our best effort and resources to support the growth of GL.

First, Fast and Forward.
Respectfully,

wulay A
Muneo Tashiro

Engine Holdings Asia Pte., Ltd
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Report of the Audit Committee

The Audit Committee of Group Lease Public Company Limited comprises of 4
independent directors, namely, General Suebsan Dardarananda as President of Audit
Committee, Mr. Sonit Pichyangkul, Mr. Pholdej Therdphithakvanij and Mr. Krit Phanratanamala
as members of the Audit Committee. In 2012, the present Audit Committee had conducted 6
meetings with management and internal auditors, the opinions are as follows :

. From the review of the Company’s financial statements with
the management and the external auditors, it appeared that the quarterly and
yearly financial statements have been done correctly in accordance with the
generally accepted accounting standard principles, complete and reliable.

. The Company had set up Internal Audit unit reported
directly to the Audit Committee to undertake the internal auditing function. It was
found that the Company’s internal control system was sufficient, transparent and
can be inspected. This was efficiently done through the cooperation from all
relevant departments.

. The Company strictly complied to all the SEC’s and
SET's laws and regulations including laws and regulations from other regulators in
relevant to the Company’s business.

. Ernst & Young Office Limited was appointed the
Company’s external auditor for the year 2012 which was the sixth consecutive year.
The auditing was done under the generally accepted accounting standard while the
remunerations were reasonable.

. The Audit Committee
considered that the Company’s related party transactions were reasonable, justified
and was done for good faith of the Company and complied with the rules and
regulations of the Stock Exchange of Thailand.

Name Audit Committee Meeting Board of Director Meeting
General Suebsan Dardarananda 6/6 13/14
Mr. Sonit Pichyangkul 6/6 14/14
Mr. Pholdej Therdphithakvanij 6/6 14/14
Mr. Krit Phanratanamala 6/6 14/14

From the overall auditing of the Company’s management operating systems, the Audit
Committee has the opinion that the Company has efficient and transparent systems which can
be inspected in every process. The record keeping system is accurate and compatible in each
department so that the data can be used as reference among different departments. Moreover,
the Audit Committee also encourages the application of good corporate governance of the SET
for the Company. Eventually, comments, advices as well as improvement guidelines were given
for the utmost benefits of the Company as a whole.

Audit Committee
Group Lease Public Co., Ltd.
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Group Lease Public Company Limited.

0107537000327 (old number Bor Mor Jor. 279)

Hire purchase financing of motorcycles.

63 Soi 1 Thetsabannimitrtai Road,Ladyao, Chatuchak,

Bangkok 10900.

570,392,635 baht.

347,661,040 baht.

69,532,208 Ordinary shares at par value of 5.00 baht per share.

www.grouplease.co.th

dlpcl@grouplease.co.th
0-2580-7555
0-2954-2902-3

Corporations in which Group Lease PCL holds more than 10% of shares

Group Lease Holdings Pte. Ltd.

References
Securities

Share Registrar

Auditor

Legal Advisor

Common Stock

: Thailand Securities Depository Co., Ltd.

62 The Stock Exchange of Thailand Building 4,6-7th Floor,
Rachadapisek Road, Klongtoey, Bangkok 10110.

Tel : 0-2229-2800 or 0-2654-5599 Fax : 0-2359-1259

Call center : 0-2229-2888

Website : http://www.tsd.co.th

Ms.Pimjai Manikajornkit Certified Public Account No. 4521
Ernst & Young Office Limited

33rd Floor, Lake Rajada Office

Complex 193/136-137 Rajadapisek Road Klongtoey,
Bangkok 10110 Tel. 0-2264-0777 Fax 0-2661-9192

Email Address : ernstyoung.thailand@th.ey.com

Mr. Kaptan Jeerasete
63 Soi 1 Thetsabannimitrtai Road, Ladyao, Chatuchak,
Bangkok 10900. Tel. 0-2580-7555, Fax. 0-2954-2902-3
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Summary of the Financial Position and Operating Results

JUAITEIUYTIN VUAITEIURWIEAINTT
Consolidated Separate Financial
Financial Statements
Statements
2012 2012 2011 2010
2555 2555 2554 2553
a1 IANAIINT134150 T4n15111A7 15
Profitability Ratio
dasmanidesy (%)
Vield Rate n/a 33.18 38.10 37.24
danenandaang (%)
4.74 2 .
Interest Rate n/a 6.29 >-88
shHushedaseanida (%)
Net Yield Rate n/a 28.44 31.81 31.36
daAlsgng (%)
Net Profit Rate 37.32 37.09 24.13 30.42
dasnanaunugiiaiu (%)
o n 24. 18.2 27.
Return on Equity /a 08 8.23 35
ansrduaavilscansnmnlunis
ANTUIIY
Efficiency Ratio
dasNanauLnuINIUNInE (%)
Return on Total Assets n/a 12.16 8.64 11.18
das1nMsuNuAaIRUNTNE (vin)
. . .37
Total Assets Turn Over Ratio (Times) n/a 0.33 0.36 0.3
BATIAIUTIATIZH U TEILIELATTITY
Financial Policy Ratio
sasdruniidusasdrugiaviu (vin)
1.1 1.2 .72 1.62
Ratio of Liability to Equity (times) 9 0 0 6
dandrudulvideaiug (1vin)
Ratio of Total Receivable to Loan from n/a 1.90 1.82 1.69
(times)
dasasanaduiluma (%)
Dividend Rate n/a n/a 68.85 69.57
BATIAIUAUAINTUNINE
Asset Quality Ratio
Janauadaniavdeargaysaduidasy
(%)
2 13.2 .
Ratio of Allowance for Doubtful Debt to n/a >-28 3.20 8.65
Total Receivable
Janaudulvdudaiugesusneasa
fudaru (%)
n/a 3.26 5.76 4.80
Ratio of Non performing loan to Total /
Receivable
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Company Back Ground

Group Lease Public Company Limited or
GL was established on May 6, 1986, operate
automobile hire purchase business in Bangkok
and upcountry. During the year 1990, the new
group of shareholders acquired the business
from the existing shareholders, and focus on the
hire purchase business of motorcycles while
slowing down the automobile hire purchase.
After that the Company had expanded hire
purchase of other things such as trucks,
machineries, printing presses as well as the
financial leasing, factoring contracts, asset
financing and personal loans. Later on from the
year 2004, the core business of the Company
has been hire purchase of motorcycles only.
The Company had been increasing its registered
capital continuously from 1 million baht to
570,392,635 baht ,paid-up capital is347,661,040
baht.

In 2007, The group of major
shareholders change to APF Group*. Now
holding 42,130,031 shares or 60.59 % of total
issued and paid-up capital of the Company.

In 2012, the company had a new record
of the net profit due to rapid expansion of the
business since the second quarter and
continuously throughout the year. The growth
of the portfolio resulted in a significantly
recovery of the hire purchase interest income
while the amount of provision for doubtful debts
is still low, as a result from the recovery in the
flood crisis and increasing of portion of the new
accounts receivable. Moreover, the company
has maintained the effective of the debt
collection. Overall the company could make
much more profit compare to the last year.

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

In 2012, the hire purchase of new
motorcycles was the main business of the
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.

Apart from the hire purchase
financing of motorcycles service, the
Company also offers other after sales
services, 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

2555 2554 2553
s1e'laaaIUsEN 2012 2011 2010

The Company’s Revenue Wuuwm | sauar Wuuwm  sagar  Wuuam | sauas
(‘000) (%) ('000) (€] ('000) (€]

smeldnannaidauwaznanauisy 837,221 87.42 824,154 92.47 802,771 92.77

Hire Purchase and Asset Financing

se'l6au 120,443 12.58 67,109 7.53 62,545 7.23
Other Incomes

957,664 | 100.00 891,263 100.00 865,316  100.00

ANNTANTUAIAU

Competition Situation

units

500000 1 464,232

421,111

390,862

400000 - 366,200 371,491 378,311

329,476

300000 -

200000 -

100000 -

2006 2007 2008 2009 2010 2011 2012

year
Motorcycle Registed in Bangkok
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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 2012, the number of
motorcycles registered in Bangkok and
Metropolitan were 464,230 units or the
increase of 18.77 % from the year 2011
which were 390,862 units due to the
recovery of the flood crisis in the fourth
quarter of the vyear 2011 and the
government policy that stimulated public
spending. Overall motorcycle industry
situation in 2013 will probably be able to
expand slightly when compared to the
year 2012 caused by the government
policy which focused on the large
infrastructure investments in the country
and other policies,e.g.,the adjustment of
minimum wage. All these factors will
contribute to the economic cycle and
increased purchasing power for the
people. However, the situation in other
countries especially America and Europe
which can not back to the normal
situation in a short period ,still be a factor
which slow down the growth of global
economy and affect to Thailand especially
in export industries which need much
adaptability.



o o
TP RG]

AULAIRNNUURILIUNUALIUDAN

AndnraznIslsznaugsAianistu
Ruidtarda m'sml,uuﬁ'snaamamamao
Ay maammaawumumwmwasaosums
gtfiunIg mouﬁawmmaomumumumm
N vaudamnangasuvamdnda Wuruy
SUIAITULALLIURAAINATITAILTUINULAILZEN

oL Su? 31 furnau 2555 :Js_lamou
AdumAILNAD 1,721.96 auun dotfludu
Afinszazam muumm fihdunfiuszazen
muﬁmmnaunmm"lu"lmnn‘lmmmu 432.21
AU ' 5

ANANTAILAUNITARIUNTY UFHNT
AsAfinlduanngariunisidutiunaniag
viEniilszifn1sdssAuldunanninaaaan
syunddINsadfiaa1uldanluanienisidiu
Maladauaduqdlaunnisaiseaansi®iu
uuﬁumamuﬂaa RiauULaz NMTENTERTEIU
ﬂaoaﬂuul,?.hcﬁamauul,oun FoazvinIiusEn
mmsaammmLﬁmmnms“l,u"msmoumumn
AL unumauan'le

AL aINgnsInantienIun

sralegndnuadusEnuiIansale

manLﬁu'?umnpw;‘lu"n%lmsﬁul,ﬁanhsfiya
sadnsenuaus Mtinsiddaundlasnasdnn
pantfigazfinanssnuinaasvdum &N
Tunsvialsuasuignnanda §Iua9ans
aantiafuarnnisivusatsduida dadu
AUNULIUR 'Imnam‘mamnﬂmawua RINA
mamumuwunmawu Iuwmmamsmanmn
mnms‘lunsmsﬁuvﬁaLm"nfiauummmn
ssmsnmmmuum‘luﬁmzy'lvl,ﬁ'lsiia F9RAINA
AsynunagIuavanInantia’le

Annual Report 2012 2

Risks of external sources of funding

To operate hire-purchase business
continuously adequate source of fund is
needed. At present, the Company’s major
source of fund comes from 2 sources : loan
from bank and cash flow from operation.

On December 31, 2012 the bank
loan outstanding balance was 1,721.96
million Baht which was a long-term loan.
The long-term credit facilities of the
Company which have not yet drawn down
amounted to 432.21 million Baht.

During the past, the Company
mainly used loan from the bank and has a
very good repayment record and also able
to follow 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.

Risks of loan interest rates

The main revenues of the company
comes from interest received from
motorcycle hire  purchase financing.
Changing in the interest rates will directly
affect the Company's profitability : the net
yield rate comes from hire purchase
receivable yield rate deduct the cost of loan
interest rate. If loan interest rate rises, the
cost of funding will be increased while hire
purchase interest rates are fixed for the
period of hire purchase contract.
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Risks on the incompatible between the
term of the sources of fund and hire

purchase contract term

Normally the hire  purchase
installment period varies from 6 - 36
months (average is 30 months) so that the
Company has to set policy to determine the
repayment period for long term facility
agreement from financial institution to be
compatible with the installment period for
the liquidity of business operation.
However, cash flow which covers future hire
purchase receivable growth has been
assessed to analyze and evaluate liquidity in
order to plan for the financial support to be
compatible with the hire purchase contract
conditions for smooth business operation.

Risks on_ losses on __sales of
repossessed motorcycles

The Company will repossess the
motorcycles if the customer did not pay
installment specified in the hire purchase
agreement. The motorcycles will be sold by
auction to the used motorcycle dealers in
Bangkok Metropolitan and provincials. The
net receivable of each motorcycle is
normally higher than the price of
repossessed motorcycle so if the Company
cannot claim that loss from the debtor or
guarantor, the sale of repossessed
motorcycles will be recorded a loss.

However, in order to prevent such
risk, in the first place, the Company has set
up strict guideline and system in approving
the credit by checking the information from
the Company’s database, National Credit
Bureau (NCB) and Motorcycle Hire-Purchase
Association in determining the quality of the
borrowers before granting the loan. The
Company also develops collection service to
avoid having much repossessed motorcycle
amount which may increase from business
expansion.
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Risks on the operation which may lead
to non performing loans

At present, the hire purchase of
motorcycles is not limited by any rules or
special laws from the Government.
Therefore, companies in the hire purchase
of motorcycles business can expand their
business, limited only by their own capacity.
However, the risk might occur from the non
performing loan from careless credit
approval process if there is lack of good
internal control systems.

However, the Company will strictly
consider on every approval process giving
the importance on the credit quality by
checking the customers’ data from the
Company's database system of more than
500,000 persons and by being a member of
The National Credit Bureau Company
Limited and also a member of Motorcycle
Hire-Purchase Association of Thailand. The
Company can screen the customers’ credit
effectively from these 3 data sources. On
December 31, 2012 the Company has non
performing loan amount 116.78 million Baht
or 3.26 % of total receivables. When
compared to the non performing loan as of
December 31, 2010 which was 5.76% of
total receivable, the increased rate of NPL
was 56.60% while the Company has set
aside the allowance for doubtful debt on
December 31, 2012 and 2011 at 174.54
million and 291.30 million Baht, respectively
or the Ratio of Allowance for Doubtful Debt
to Total Receivable at 5.28 and 13.20,
respectively.
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Risks on competition and new
competitors in the hire purchase
finance of motorcycles

To operate motorcycle hire purchase
business, there is no need to invest in many
materials or tools but only sufficient source
of fund for hire purchase financing.
However, the key of success is not only the
source of fund but also some expertise such
as credit quality evaluation skill and
collection follow-up.  Many competitors
failed in this business because of the lacking
of these capacities.

Motorcycle dealers are the important
persons who introduce clients to use our
hire purchase services. Therefore, there is
a risk if dealers do not recommend our
services to the customers.

As a result, fast process on credit
analysis and approval together with efficient
information technology system to support
the operation and the experienced human
resources who have expertise in the
business are very necessary so that the
Company can approve credit within an hour
and satisfy dealers' needs. Besides, with
our own information technology system
which specially developed to suit the
business and personal expertise, the
Company can also provide the customers
and dealers with fast service in checking the
outstanding balance for the closing of
accounts.
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Risks on the influence of the maijor
shareholder to business management

A.P.F Holdings Co., Ltd., the
Company's major shareholder and Engine
Holdings Asia Pte., Ltd. which is in the same
group of company (“APF  group
shareholder”) is holding a total of
42,130,031 shares or 60.59% of registered
and fully paid-up capital of 69,532,208
shares of the Company as of January 11,
2013 which is more than half of the total
shares eligible for the APF Group to control
any resolutions which legally require more
than half of voting from the shareholders’
meeting and that the other minor
shareholders are not able to do the check
and balance effectively.

12
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Top ten of shareholders as at January 11, 2013 (included the first exercise result of GL-W2)
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Engine Holdings Asia Pte. Ltd.

U5 1.7 1an. Tganed 31dn
A.P.F. Holdings Company Limited

g gndwer LA
Mr.  Suthipong Vejwaroot

SIX SIS LTD

e dseevd  dAdITT
Mr. Prayong Wanijsuwan

ViV qudiudinuanniwg (dssind
1na) 4180 lakun

Thailand Securities Depository Co.,Ltd.
for depositor

e s AquIIANAL
Mr. Rachen Krisaralum

e Jaad Wilasuvaaia
Mr.  Visooth  Foofuengmongkolkij

e guwiw  @Aailauysal
Mr.  Sompong Silpsomboon

e Jey wanafsn
Mr.  Vichya Meka-apirak

27,406,560

14,723,471

4,105,100

2,878,240

2,418,900

1,003,700

667,500

509,000

495,000

358,200

39.42%

21.18%

5.90%

4.14%

3.48%

1.44%

0.96%

0.73%

0.71%

0.52%
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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 2012, the Company's Board of Directors consisted of 10 directors as follows

1. Mr. Mitsuji Konoshita Chairman of the Board of Directors zga[;adh())lder (APF Holdings
. . Shareholder (Engine Holdings
2. Mr. Tatsuya Konoshita Director Asia Pte.Ltd.)
. . Shareholder (Engine Holdings
3. Mr. Muneo Tashiro Director Asia Pte.Ltd.)
4. Mr. Somchai Limpattanasin Director Management
5. Mr. Worasak Kriengkomol Director Shareholder (APF Holdings
Co.Ltd.)
6. Mr. Deepong Sahachartsiri Director gga[;adh())lder (APF Holdings

7. Gen. Suebsan Dardarananda

Chairman of the Audit committee
and Independent Director

8. Mr. Sonit Pichyangkul

Audit Committee /Independent

Director

9. Mr.Pholdej Therdphithakvanij | Audt Committee /Independent
Director

10. Mr. Krit Phanratanamala Ayd|t Committee /Independent
Director

Secretaries to the Board of Director is

Ms. Siriphen Pongchairerks Company Secretary

Authorized directors

The directors who have authority to sign on behalf of the Company are Mr. Mitsuji
Konoshita or Mr. Deepong Sahachartsiri or Mr. Somchai Limpattanasin or Mr. Worasak
Kriengkomol, two of the four Directors jointly sign with the Company's seal will be binding upon

the Company.

The authority to make legal prosecution, execution, litigation as well as other legal
prosecution processing both civil and criminal or any other cases, the filing of complaints, and
withdrawal of complaints, the application for payment as well as the complete process of
bankrupt cases including the filing of claim on property, repossession of assets or money from
the employees, the court officers or any other persons on behalf of the Company will be done by
the General Manager or Mr. Kapton Jeeraseth, the Credit and Marketing Manager or Mr. Kittichai
Maneenont, the Collection Manager or Mr. Sanchai Ruengpum, assistant collection manager

signs with the Company’s seal.
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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.
2. To arrange the Board of Directors meeting quarterly.

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

have already been examined by external auditor to shareholders for approval.

4. 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.

5. 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.

6. 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.

7. To generate management structure such as appointing a management committee,

Managing Director, general managers and other committee appropriately.

8. 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, 2012 there were 4 independent directors in the Audit committee as

follows

1. | Gen. Suebsan Dardarananda

Chairman of the Audit committee and
Independent Director

2. % Mr. Sonit Pichyangkul Audit Committee and Independent Director

3. | Mr. Pholdej  Therdphithakvanij Audit Committee and Independent Director

4. | Mr. Krit Phanratanamala Audit Committee and Independent Director

*The Audit Committee who has the experience in financial auditing

Responsibility of the Audit Committee

The Audit committee takes responsibility, 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.

. 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.

. 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

. 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.

. 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, 2012 there were 6 members of management as follows

1. | Mr. Sakdej Suriyapornchaikul | General Manager - Marketing

2. | Mr. Pornsak Aurujchutchairat General Manager - Operation

3. | Mr. Kapton Jeeraseth Credit and Marketing Manager

4. | Mr. Kittichai Maneenont Collection Manager

5. | Ms. Aujchara Chaina Accounting and Finance Manager

6. | Mr. Somkid Charupaiboonphan | Personnel and Administration Manager
7. | Mr. Pornsak Aurujchutchairat IT Manager (acting)

Authority and responsibilities of the General Manager

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 General Manager 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 rules and regulations.

However such appointing does not include the authority which provides

the General Manager 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

b
d

y the Stock Exchange of Thailand's regulations. However such appointing can be
one by the approval of Board of Directors and shareholders compliance with related

law and the company's regulations.
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saazfaalALIAUNISNNTS |UsKIS wazildunamuauaasusing a 31 sunau 2555

Board of Directors and Management and information as at 31 December 2012

waiindd Tatude:

Judauiliie 10 wimnau 2510 (46 1)

SORIRT ety

ANANEN Wauaned agvang, uvinendataand dilu
GLUY sea1unssuns

JuFusdunue 7 fiunau 2550

dasdrunrsdianiu 0.03% (18,500 vju)

dszaun1sain1svineu 5 v

2555 — faqifu  dsesunssunnsuazdsesiu Wwmindusms  usEn nfdda Ande (uvinau)

2554 — ilaqifu nAssuns Engine Property Management Asia Co., Ltd.
2552 — ilaqffu  dsgaunssuns Engine Holdings Asia Pte., Ltd.

2551 — faqffu dsgaunssuns Showa Holdings Co., Ltd.

2550 - 2555 1U5¥81UNTTNANT U3En N5 140 (W)

2549 - 2554 1U5¥81UNTTNANT V3N nanniwe g'ludia 41da (M)
2548 - 2552 ns5UAS U3EN 1a..1aW. Taaded A1dm

Mr. Mitsuji Konoshita

Date of Birth 10 April, 1967 (46 years)

Nationality Japanese

Education Master and Bachelor of Law, Osaka University, Japan
Position Chairman of the Board of Directors

Starting date 7 March, 2007

Shareholding 0.03% (18,500 shares)

Work Experience last 5 years :

2012 - Present Chairman of the Board and CEO Group Lease Pcl.

2011 — Present Director Engine Property Management Asia Co.,Ltd.
2009 - Present Chairman Engine Holdings Asia Pte., Lid.

2008 - Present Chairman Showa Holdings Co., Ltd.

2007 - 2012 Chairman of the Board Group Lease Pcl.

2006 - 2011 Chairman United Securities Pcl.

2005 - 2009 Director A.P.F. Holdings Co., Ltd.

27



Annual Report 2012 2 o

maadar MmTuldeas

Juidauiliin 22 fiuneu 2515 (41 1)

SORIRT ety

ANsANEN WBaaned Aadmans (Uszidmans) uminendalasndi dilu
FILLUUY N55UN1S5

JuSusinunie 20 winau 2554

fasrunsdianiu - "aidi -

Uszaunisain1svineu 5 dviriuan

2555 — ilaq1iu AsTUASLALLSYE A IMNANRIUNGSAY 13N nFU& T1da (uniau)
2554 — 2555 N35UNANT UTEN nFU&& AAe (Unnau)

2549 - 2554 15¢51UNTTNAITUTUT LuA. naAnIne gluhia

2548 — 2549 Usgauidminiusms 1B tenanswdu wasa i

Mr. Tatsuya Konoshita

Date of Birth 22 March, 1972 (41 years)
Nationality Japanese

Education BA. (History), Osaka University, Japan
Position Director

Starting date 20 April, 2011

Shareholding - none -

Work Experience last 5 years

2012 — present Director and Chief Business Development Officer (CBDO), Group Lease Pcl.
2011 - 2012 Director, Group Lease Pcl.

2006 - 2011 Chairman of Executive Board, United Securities Pcl.

2005 - 2006 CEO, Bangkok Station Network Co., Ltd.
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Juidaviliie 16 fueneau 2515 (41 1)

deyrn ety

ANTANEN Bauanes 155aad uvinendataznan iy
ALY N55UANS

JuFudune 22 wixeu 2552

dadrunsdiaviu -laidi-

dszaunisalnisvineiu 5 Tvikiuun

2554 — {laq1iu A35NAN5 U3EN aggne Wed 4146

2552 — ilaq1iu N35UN15 U3EN N8 Ade (uniau)

2552 — ilaq1iu n531n15 Engine Holding Asia Pte.

2551 — flaqifu UsgsuEminAuzms usEn 1A Taafed 1A
2550 — 2551 ASTUNTUTUNTAYTH U3EN 1A Taamed a1

Mr. Muneo Tashiro

Date of Birth 16 Sept. 1972 (41 years)

Nationality Japanese

Education Bachelor of Arts, Faculty of Literature, Osaka University
Position Director

Starting date 22 April, 2009

Shareholding -none-

Work Experience last 5 years :

2011 - Present Director, Asuka Foods Co., Ltd.

2009 — Present Director, Group Lease Pcl.

2009 — Present Director, Engine Holding Asia Pte.

2008 - Present CEO, Wedge Holdings Co., Ltd.

2007 - 2008 Senior Executive Director, Wedge Holdings Co., Ltd.
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10 auanwWus 2503 (53 1)

1na

=l

FUNTIN UIWITEIAR AW INENRELLNBATARAT
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ARA&EAT N INENJUTITUARAS

anb

fane
UFua103 UFUITEIAR UNIINENRETIUATILUAY
Director Accreditation Program qu 94/2012
garduduigzunssunisusEning

N55UNT WRLATINAITUZAS

15 fiqureau 2554

- gl -

dsgaunisalnisvineiu 5 Tvikiuun

2554 — 331y
2550 — 2554
2537 - 2551

AFTNATTUZMT WIEFNATURR AAm (unnau)
AT3UNT LAY 529586 U TR UFEN duin ueillaaa &xd9 4140

Ta9U5¥EU V3EN Wil — lne &xde 4140

Mr. Somchai Limpattanasin

Date of Birth
Nationality

Education

Training

Position
Starting date
Shareholding

10 February, 1960 (53 years)

Thai

Master of Business Administration, Kasetsart University

Bachelor of Laws, Faculty of Laws, Thammasat University

Bachelor of General Management, Faculty of Business Administration,
Ramkamhaeng University

Director Accreditation Program No. 94/2012

Thai Institute of Directors Association

Directorand Executive Director

15 June, 2011

- hone -

Work Experience last 5 years

2011 — Present
2007 — 2011
1994 — 2008

Executive Director - Group Lease Pcl.
Director & Senior Vice President - Summit Capital Leasing Co., Ltd.

Vice President - Bara Sumi—Thai Leasing Co., Ltd.
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Judauiliia
feyainé

NsANEN

FAIULAUS
JuSusinuwne

fasrunsdianiu

14 ey 2514 (42 1)

1na

3N n usmsgsAa Western Illinois University, USA.
Useyaun63 LATHFAIENT UMINENAUFITUARAT

N5UA3T

15 fiqureau 2554

0.03%

dszaun1sain1svineu 5 v

2554 — 331y
2553 — ilaq1iu
2551 — 2553
2544 — 2551

350NN V3N nFU& Ade (uwnau)
N35uN15U315 Asia Partnership Fund Group
ATIUNIHIANTT USHN 1a.W.1aW. dulnasiudiuiua dusud e

g

ASTUNSHIANT V3N Aluash audhsud d1dn

Mr. Worasak Kriengkomol

Date of Birth
Nationality

Education

Position
Starting date
Shareholding

14 April, 1971 (42 years)

Thai

MBA, Western Illinois University, USA
Bachelor in Economics, Thammasat University
Director

15 June, 2011

0.03%

Work Experience last 5 years

2011 — Present
2010 — Present
2008 - 2010
2001 - 2008

Director, Group Lease Pcl.
Executive Director, Asia Partnership Fund Group
Managing Director, A.P.F. International Insurance Co.,Ltd.

Managing Director, Liberty Insurance Co.,Ltd.
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Juidauiliin 27 &swau 2516 (40 1)
eyiné 1na
ANsANEN Uy In U3K1955A3 UWIINENRLETINAEAT

Fyaed aandaanssudgns
gantunaTulabnszaaunaitanAunnis a1ansele
N15ausU Directors Accreditation Program su 62/ 2007

Fo1tuURILFZUNTIUATUTEN e

LU N77UANT
Jususinunu 7 fiunau 2550
dasrunsdiaviu - "laidi -

dsgaunisalnisvineiu 5 Tikiuun

2555 — present A371ANT warlsEE UMY U nFU& dde (uunamu)
2550 — 2555 n35UAN5 V3N nFU& Ade (unnau)
2548 — 2550 HAaAsHAaAUaT U3 unuWus TWiuas duud 31Ae (unnau)

Mr. Deepong Sahachartsiri

Date of Birth 27 August, 1973 (40 years)
Nationality Thai
Education Master of Business Administration, Thammasat University

Bachelor of Architecture, Kingmongkut Institute of Technology, Ladkrabang

Training Directors Accreditation Program No. 62/2007
Thai Institute of Directors Association

Position Director

Starting date 7 March, 2007

Shareholding - none -

Work Experience last 5 years :

2012 — Present Director and Chief Financial Officer , Group Lease Pcl.
2007 — 2012 Director , Group Lease Pcl.
2005 - 2007 Product Manager, Mahaphant Fibre Cement Public Co., Ltd.
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JuSusinuwne
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10 fudnau 2494 (61 1)

Tne

BA. Political Science, Norwich University, USA
nendeilasfusiraiandng (Usa. juil 4414)
-Director Certification Program No. 98/2008
-Finance for Non-financial Director No. 39/2008
ganfugaigsunssunIsusEning
N5UNTARTTUALUTLEIUNTTUAITATIARAY

11 waraau 2554

-laidi-

Uszaunisain1svingu 5 dviriuan

2554-1a31iu
2552-1a31iu

AsTNANTAFSTLAYUSIEIUATINNTATIARAY U N A& e (W)

{nsenan@RAE 1T uldansensiona Tuvinminsaswingiineu
dilnfguues AsznsvnanTuy

General Suebsan Dardarananda

Date of Birth
Nationality
Education
Training

Position
Starting date
Shareholding

10 December, 1951 (61 years)

Thai

BA. Political Science, Norwich University, USA
National Defence College

-Director Certification Program No. 98/2008

-Finance for Non-financial Director No. 39/2008

Thai Institute Of Directors Association

Independent Director & Chairman of Audit Committee
11 May 2011

- none -

Work Experience last 5 years

2011-Present
2009-present

Independent Director & Audit Committee, Group Lease Pcl.

Specialist to the Office of the Permanent Secretary, Ministry of Defence /
Deputy Chief, Office of the Minister of Defence
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1na

13N n tasgadas North Texas State University
IFua103 LATHEAIENT UMINENAUSTIUARAT
Director Certification Program No. 33/2005
ganffugdaigsunssunsusEnineg

ATTUNTANTY LALNITUATATIARAU

11 wamanmu 2554

- gl -

dsgaunisalnisvineiu 5 Tvikiuun

2554 — ilaxiiu
2552 - {1ax1iu
2550 - 2551

2549 - ifaqiiu

AFTNANTAHTL LAYATINANTATIARAY UTEHN UK d1da (Lurau)

AFTUNITUINMNT UFEN LansUT IAINTTH AR
Warnansdiaduilia FUIAT 5ULNE 176 (Nr2)
AFINATUTUNS U3EN AfLASU Aavinad Ada

Mr. Sonit Pitchyangkul

Date of Birth
Nationality

Education

Training

Position

Starting date
Shareholding

26 November 1950 (62 years)

Thai

MA. (Economics), North Texas State University
BA. (Economics), Thammasart University
Director Certification Program No. 33/2005
Thai Institute of Directors Association
Independent Director & Audit Committee

11 May, 2011

- none -

Work Experience last 5 years

2011 — present
2009 — present

2007 — 2008
2006 — present
2004 - 2006

Independent Director & Audit Committee - Group Lease Pcl.
Executive Director - Ekthana Engineering Co.,Ltd.

Vice President (Credit Dept) — Thanachart Bank, Pcl.

Executive Director - Thaifilatex Group , Latex Thread, Real Estate

Senior Executive Vice President (Hire Purchase) - AIG Finance Plc.
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19 figunau 2511 (44 1)

e

CFA Institute Chartered Financial Analyst, USA

Master of Business Administration (Finance),University of Florida, USA
England Communication & Signal Processing, Imperial College London,
British Government Scholar

a3 Jenssuaans (IWih) asnsaluminenan

Advanced Audit Committee Program No. 27/2009

Director Certification Program No. 86/2007

MFM 1/2009, MFR 9/2009, MIA 6/2009, MIR 7/2009
gardudeigzunssunisusEning

N35UNNTARTY ULATNTTUNITATIARALY

20 wrau 2554
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Mr. Krit Phanratanamala

Date of Birth
Nationality

Education

Training

Position
Starting date
Shareholding

19 June, 1968 (44 years)

Thai

CFA Institute Chartered Financial Analyst, USA

Master of Business Administration (Finance),University of Florida, USA
England Communication & Signal Processing, Imperial College London,
British Government Scholar

Electrical Engineering, Chulalongkorn University

Advanced Audit Committee Program No. 27/2009

Director Certification Program No. 86/2007

MFM 1/2009, MFR 9/2009, MIA 6/2009, MIR 7/2009

Thai Institute of Directors Association

Independent Director & Audit Committee

20 April, 2011

- none -

Work Experience last 5 years

2011-Present
2011-Present
2011-Present
2008-Present
2006-Present
2006-Present
2006-Present
2005-Present

Independent Director & Audit Committee, Group Lease Pcl.
Director, Biodegradable Packaging for Environment, Pcl.
Director, Diamond Building Products Public Company Limited.
Independent Director & Audit Committee, Quality House Pcl.
Director, Royal Porcelain Public Company Limited

Director, The Union Mosaic Industry Public Company Limited
Director, Sahathai Steel Pipe Public Company Limited

Vice President, Thai Prosperity Advisory Co., Ltd.
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29 &ynnau 2511 (44 1)
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Ureyayan (Sednssudaas) Lehigh University, USA (2548)
Master of Construction Management Washington University, U.S.A.
Master of Structural Engineering Washington University, U.S.A.
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Director Accreditation Program qu 89/2011
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Mr. Pholdej Therdphithakvanij

Date of Birth
Nationality

Education

Training

Position
Starting date
Shareholding

29 August, 1968 (44 years)

Thai

Doctor of Philosophy (Civil Engineering) Lehigh University, U.S.A.
Master of Construction Management Washington University, U.S.A.
Master of Structural Engineering Washington University, U.S.A.
Bachelor of Engineering (Civil) Chulalongkorn University

Director Accreditation Program No. 89/2011

Thai Institute of Directors Association

Independent Director & Audit Committee

20 April, 2011

- none -

Work Experience last 5 years

2011 — present
2007 - present
2006 — 2007

Independent Director & Audit Committee, Group Lease Pcl.

Deputy Managing Director, R.K.V. Engineering Consultant Co., Ltd.

Deputy Managing Director, IMMS Co., Ltd.
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Mr. Sakdej Suriyapornchaikul

Date of Birth
Nationality
Education
Position
Starting date

Date of employment

Shareholding

9 March, 1954 (59 yrs.)

Thai

B.A. (Political Science), Ramkhamhaeng University
General Manager - Marketing

10 August, 2012

1 April, 2012

- none -

Work Experience last 5 years

Augl2 - Present

2012 - 2012
2008 - 2010
2002 - 2008
1998 — 2002
1993 - 1998
1989 — 1992
1987 — 1989

General Manager — Marketing, Group Lease Plc.

Assistant to General Manager, Group Lease Plc.

Assistant Managing Director A.P.F. International Insurance Co.Ltd.
Deputy Managing Director, Liberty Insurance Co.,Ltd.

Marketing Manager, Patchara Insurance Co., Ltd.

Branch Coordination Manager, Kiatnakin Finance & Securities Pcl.
(Kiatnakin Bank Pcl.)

Head of Hire-Purchase Marketing, Srithana Finance & Securities Pcl.
Hear of Hire-Purchase Marketing, Phranakorn Yontrakan Co., Ltd.
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b
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- Practical Business Accounting, Institute of Business and Management
Studies, Thailand

- UNIX in the real world, Digital Consulting Pacific and Singapore UNIX
Association

- IMPCON Manufacturing and Financial Training course, Digital Equipment
Corporation, Taiwan

- Productivity Improvement, Siam Cement Co., Ltd.

- IMPCON Software Programming and Design, Digital Equipment Corporation
- COMPUTER Professional Salesmanship Seminar, A.T. Profession Co., Ltd.

- MIS Application Development, Institute of Computer Sciences

- Computer Project Management Quantitative Approach, Institute of Computer
Sciences

- Development Applications using INFORMIX-SQL, Datamat

- Role of Finance Company in Thailand, E & E Education Center.

- Key Performance Indicator (KPI), International Quality Management Co., Ltd.
- AMsduamalounuy Competency , HR Training Center of Bank Thai PCL

- Career Path, Thailand Management Association (TMA)

- COSO Framework , Bank Thai Public Company

- Balanced Scorecards ifiavsiu, Bank Thai Public Company

- naummmmmﬁawjn%ms, Bank Thai Public Company

- Strategic IT Governance & Information Security Management for Executives II,
Software Park Thailand (2008)

- Top Leader Community Thailand (TLCT) Episode 1, APM Group way
ilvRaRuwiszanang g3 (2009)

- AMTUIMITANULRLILUUATUINAG, FUIANIAITUANTAAMIAITTUIAITLALANTLIIY
lna (2011)
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Mr. Pornsak Aurujchutchairut

Date of Birth 7 August 1964 (48 years)
Nationality Thai
Education -Master Degree in Computer Science

National Institute of Development Administration (NIDA)
-Bachelor Degree in Scientific Major Faculty of Medical
Mahidol University

Training - Practical Business Accounting, Institute of Business and Management
Studies, Thailand
- UNIX in the real world, Digital Consulting Pacific and Singapore UNIX
Association
- IMPCON Manufacturing and Financial Training course, Digital Equipment
Corporation, Taiwan
- Productivity Improvement, Siam Cement Co., Ltd.
- IMPCON Software Programming and Design, Digital Equipment Corporation
- COMPUTER Professional Salesmanship Seminar, A.T. Profession Co., Ltd.
- MIS Application Development, Institute of Computer Sciences
- Computer Project Management Quantitative Approach, Institute of Computer
Sciences
- Development Applications using INFORMIX-SQL, Datamat
- Role of Finance Company in Thailand, E & E Education Center.
- Key Performance Indicator (KPI), International Quality Management Co., Ltd.
- msdunwalvunuy Competency , HR Training Center of Bank Thai PCL
- Career Path, Thailand Management Association (TMA)
- COSO Framework , Bank Thai Public Company
- Balanced Scorecards tiffavsiu, Bank Thai Public Company
- AYUNNEWTINULIRAKUSMNS, Bank Thai Public Company
- Strategic IT Governance & Information Security Management for Executives II,
Software Park Thailand (2008)
- Top Leader Community Thailand (TLCT) Episode 1, APM Group way
nilvdaRuwilszaané 954 (2009)

- ANTUSWITANULRLILUUATUINAT, FUIANFAITUAITANBIAITEUIAITULALATTLIU
1na (2011)
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Position General Manager - Operation
Starting adate 12 September 2012
Share holding - none -

Work Experience last 5 years

2012 — Present General Manager — Operation
Group Lease Plc.

2006 - 2012 Executive of CIMB Thai Bank Group : FVP of Operation and IT Division
Center Auto Lease (BT Leasing) Co., Ltd.
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Mr. Kapton Jeeraseth

Date of Birth
Nationality
Education

Position

Starting date

Date of employment

Shareholding

8 November, 1963 (49 years)

Thai

Bachelor of Law, Ramkhamhaeng University
Marketing & Credit Manager

1 June, 2011

1 February, 1990

100 shares

Work Experience last 5 years

2011 — Present
2006 — 2010
1990 — 2006

Manager, Marketing & Credit, Group Lease Pcl.
Head of Credit Section & Legal Advisor, Group Lease Pcl.

Credit Section officer, Group Lease Pcl.
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2533 — 2549 WmiAsuusnsiaLin usEn nflda 3de (unriaw)

Mr. Kittichai Maneenont

Date of Birth 24 QOctober, 1959 (53 years)

Nationality Thai

Education Bachelor of Law, Ramkhamhaeng University
Position Collection Manager

Starting date 1 June, 2011

Date of employment 1 March, 1990

Shareholding - none —

Work Experience last 5 years

May 2011 — Present Collection Manager, Group Lease Pcl.

Mar 2010 — Apr 2011 Collection Assistant Manager, Group Lease Pcl.
2006 — Mar 2010 Head of Collection Section, Group Lease Pcl.
1990 - 2006 Collection Section officer, Group Lease Pcl.
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Mr. Somkid Jarupaiboonphan

Date of Birth
Nationality

Education

Position
Starting date
Date of employment

Share holding

Work Experience last 5 years :
1996 - Present
1990 - 1996

25 November, 1962 (49 years)

Thai

Bachelor of Arts (B.A.)

Major Subject Thai Language and Literature,
Srinakharinwirot University, Chonburi
Personnel & Administration Manager

1 August, 1996

1 February, 1990

0.02% (13,700 shares)

Personnel and Administration Manager, Group Lease Pcl.
Personnel and Administration officer, Group Lease Pcl.
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Ms. Aujchara Chaina

Date of Birth 14 March, 1975 (37 years)
Nationality Thai
Education Bachelor of Business Administration, Accounting,

Phranakorn Rajabhat University

Position Accounting & Finance Manager
Starting date 1 June, 2011

Date of employment 15 March, 1995

Share holding 100 shares

Work Experience last 5 years :
2011 - Present Accounting & Finance Manager, Group Lease Pcl.

1995 - 2011 Assistant Accounting & Finance Manager, Group Lease Pcl.
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Nominating 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 Articles of Association states that in each of annual general
meeting, one-third of directors or nearest amount (1/3) has to be resigned by rotation.
In the first and second years after registering the entity, the resigning directors were
determined by drawing lots. For the subsequent years later, the retired directors shall be
determined by the ones who were in the position the longest. The retired Directors can
be re-elected. However, in case of the vacancy of director from the reasons other than
the expiration of the term of office, the remaining board of directors shall appoint other
director to fill the vacancy except the remaining term of office is less than 2 months.
The resolution of such appointment has to be passed with not less than three-fourth of
the votes from the remaining directors. The substitute director shall hold office only for

the remaining term of office of the director whom he or she replaces.
Principle and voting methods for nominating directors are :

1. Each shareholder shall have a humber 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.

Audit committee's members will be appointed by the Board of Directors, and the term for

holding office is two years.
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Remuneration of Directors and the management

Remunerations in terms of money* (Unit : Baht)
Directors’ Name

1. Mr. Mitsuji Konoshita 260,000 220,000

2. Mr. Samart Chiradamrong - 50,000

3. Mr. Muneo Tashiro 260,000 210,000

4. Mr. Surasak Khemthongkum - 50,000

5. Mr. Deepong Sahachartsiri 270,000 220,000

6. Mr. Chatchai Chotanakarn - 50,000

8. Ms. Jaranya Sangsukdee - 50,000

9. Mrs. Vachira Na-Ranong - 60,000

10. Mr. Tatsuya Konoshita 240,000 150,000

11. Mr. Krit Phanratanamala 330,000 200,000

12. Mr. Pholdej Therdphithakvanij 330,000 200,000

13. Gen.Suebsan Dardarananda 320,000 160,000

14. Mr. Sonit Pichyangkul 330,000 170,000

15. Mr. Somchai Limpattanasin 270,000 150,000

16. Mr. Worasak Kriengkomol 260,000 140,000

W‘Z’WW

Remark :

- Mr.Samart Chiradamrong, Mr.Surasak Kemthongkam, Mr. Chatchai Chotetanakan, Ms.
Jaranya Sangsukdee and Mrs.Wachira Na Ranong resigned on April 20", 2011.

- Mr.Tatsuya Konoshira, Mr.Krit Phanratanamala and Mr.Pholdej Therdphithakvanij were
appointed directors on April 20™,2011.

- fletql.zscl;i).san Dardarananda and Mr. Sonit Pichyangkul were appointed directors on May

- Mr. Somchai Limpattanasin and Mr. Worasak Kriengkomol were appointed directors on
June 15,2011.

* Attendance allowance and Bonus

Number of Management and their

remuneration

2012 2011

Number of Management (person) 11%*

Salary, Bonus, Provident fund, and other

remuneration miIIion Baht S e

* Inclusive of 2 resigned managements who resigned on Aug 31,2012 and 1 resigned management who resigned on
Sep 30, 2012.

**Inclusive of 4 resigned managements who resigned on Apr 30,2011 and 1 resigned management who resigned on
May 20, 2011.
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Internal Controls

During the Company's Board of Directors’ Meeting No. 2/2013, held on February 14",
2013 which consisted of the Board of Directors together with the Audit committee, report on
internal control systems of the Company was presented and clarified by the management.
From the assessment of the internal control systems of the Company which consists of 5
measures, the organization and environment, risk management, management control activities,
Information Technology system & communications and monitoring, the Board of Directors
believed that the Company’s internal control systems were sufficient, detailed as follows:

The Company’s organization structure and authorities and responsibilities of each
department were clearly stated in writing. Future objectives and targets were also determined
so that the management and staff in different levels can achieve the same goals together. The
achieving of such goals should be based on honesty, loyalty and ethics. The Company also had
a written rule forbidden the management and staffs to do anything which may lead to conflict
of interest and penalty of such violation was also determined.

Management gives significant importance to risk management because the nature of the
Company’s business is related directly to risks. Special cares were taken for financial
management and credit approval process by evaluating potential risk and setting preventive
measures and risk management. There are preventive measures and evaluations of risk from
information technology data base which is considered the core of operational performance. In
addition, management also continuously evaluates other external factors which might incur risk
to the Company's operation.

The Company's management structure together with the scope of authority and
responsibilities were written clearly for each department. To ensure accuracy and compliance
with law and the Company's regulation, internal control systems for each operational process
were established to verify and control the operation of each department. In case of related
transactions with the Company’s major shareholder, directors, executives or other related
persons, the Board of Directors had approved in principle for the related party transactions that
it should have the same commercial terms as those an ordinary person would agree with any
unrelated party under the similar circumstances, on the basis of commercial negotiation and
without any dependent interest resulted from the status of the director, executive or related
person as prescribed in the Securities and Exchange Act No. 4, B.E. 2551. Moreover, those
directors who may have conflict of interest on the related transaction might not vote to approve
for such transaction.
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The Company always gives importance to information technology system and
communication system so that the compiling and analyzing of data were done with speed,
accuracy, and in time. Standard of operations were set up for the staff to be able to receive
information clearly and correctly which also support the decision making of the management
and the Board of Directors on both problem solving and planning especially the accounting and
financial information.

The Company has always monitored its business operating result in order to be able to
achieve the set goals. Management meeting is set up at least once a month to monitor the
operating result. In case of an urgent problem arising from other significant factors which
might seriously affect the normal operation of the Company, an ad hoc meeting can also be
held. In addition, the Company also set up Internal Audit Unit which reports directly to the
Audit Committee to carry out the internal auditing on the operation of each department of the
Company. Its objectives are :

1) To increase the efficiency of the Company’s operations and report the result to Audit
Committee and management.

2) To ensure that the Company's assets are utilized efficiently.

3) To report to the Audit Committee and management about the possible problems so
that preventive solution could be done in time.

4) To ensure the existence of appropriate internal control systems and ensure that the
set systems were carried out properly.

Dividend Payment Policy

The dividend payment policy of Group Lease Public Company Limited states that
dividend will be paid not less than 40 percent from net profit after deducting tax and other legal
reserves. In considering the dividend payment, other factors such as The Company’s operating
result as well as its financial position and liquidity should also be considered. Payment of
dividend has to be considered and approved by the shareholders. However, the Board of
Directors is able to approve interim dividend payment and the shareholders shall be
acknowledged about the interim dividend payment in the next shareholders’ meeting.
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Corporate Governance

Being one of the listed companies in the Stock Exchange of Thailand, the Company’s
Board of Directors realizes the importance of having good corporate governance to ensure
transparency, control, and to protect the long term interests of shareholder taking into
considerations good corporate ethics for the stakeholders and society as a whole.
Consequently, the Principles of Good Corporate Governance for Listed Companies 2006
introduced by the Stock Exchange of Thailand are adopted as our operation guidance. The
implementation of the policy for last year are as follows :

Rights of Shareholders

According to the Company’s dividend payment policy, dividend shall be paid not
less than 40% of the net profit. The said dividend needs to be approved by the
shareholders meeting except for the interim dividend which can be approved by
the Board of Directors. In the year 2012, the Company paid interim dividend twice
for the operating result of FY2011 at total of 148 million Baht. The first interim
dividend was from 1 Jan — 30 Jun, 2011 at 104 Million Baht and the second one
was for the operating result from 1 Jan — 30 Sept, 2011 at 44 million Baht or
69.85% of the QT3/2011 operating result of 212 million Baht. And the
shareholders had approved no dividend payment for the year end operating result
of the year 2011 (during 1 Jan — 31 Dec, 2011) since the year end net profit had
increased only slightly from QT3/2011 in which the interim dividend had already
been paid.

Significant information of the Company as well as the documents about other
important events such as annual report, financial statement and the notice to the
shareholders’ meeting together with other supporting documents, etc. were all
posted on the Company’s website in advance for the shareholders to get the
information equally and simultaneously.

The Annual General Meeting of Shareholders FY2012 was held on 27 April, 2012.
The information in the notice of AGM such as the date, time and venue together
with the agenda specifying the related significant details, details of the directors
who shall be retired by rotation and be re-elected, Independent Directors’ detail as
a Proxy, the Company’s Articles of Association in relation to the shareholders’
meeting, the list of papers to show identification of the shareholders who have the
right to attend the meeting and the proxy form B as well as the map of the venue
were all posted on the Company’s website more than 35 days in advance so that
the shareholders can have enough information and time to study before making
decision. The notice of the meeting together with the annual report and other
supporting documents were registered mailed to the shareholders 14 days in
advance of the meeting date.
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Moreover, during the meeting, the Chairman provided opportunity for the shareholders

to express their opinions or ask questions concerning the agendas and the Company’s
businesses fully in every agenda as well as in the last agenda, when all of the agenda
has been finished.

Rights and equitable treatment of shareholders

The shareholders who cannot attend the shareholders’ meeting by
themselves have the right to vote by granting proxy to assign others to
vote for them in which the Company encourages them to use Proxy Form B
which provides them to specify their vote. In addition, 3 Independent
Directors specifying personal details and their related interest in any
agenda(if any) were offered to be selected as their proxy for more
convenience.

The shareholders were provided the opportunity to propose agenda and/or
nominate qualified persons to be the Company’s Director to be considered
in the AGM FY2013 in advance in which the procedures of proposal were
posted on the Company’s website and the period of proposal was during 1
Oct — 31 Dec, 2012. However, there was no agenda or any nomination
proposed.

The Company neither added more agenda nor switched the agenda
sequence of the shareholders’ meetings in the year 2012.

The Company used voting sheet for voting in every agenda and in the
nomination of Directors, the shareholders had the right to vote for each
person individually.

The Company’s Directors and executives have to disclose their own and
their related persons’ interests which might have any conflict with the
Company’s interest so that such related transactions shall be decided on
the Company’s highest benefit as a whole.
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Role of Stakeholders

The Board of Directors and management initiated the guideline concerning the
Company’s stakeholders as follows :

o

The Company has communicated message or policy commitment from the
Chairman which reflexes the CSR concept with the Company’s operations.

The Board of Directors has set up policy and operation guideline concerning
the safety and hygiene in the working place.

The Board of Directors has set up policy and guideline concerning the
employees’ remunerations and welfare.

Provident Fund was provided for employees who will receive the
Company’s contribution part according to their employment period.

Employees’ development of knowledge and skill The Company
encouraged the employees to develop their working skill by providing both
on the job training and encourage them to enroll for the various courses
directly in relation to their job as well as those internal and external courses
which can increase their general knowledge.

The Breaches of Human Rights The Company has the policy not to
involve in the breaches of any human rights.

Policy and guideline about customers The Company pays attention and
serves the customers’ needs by emphasizing on the importance of the quality
and speed of giving service to the customers.

Policy and guideline about competitors The Company treats other firms
who do the same business fairly and occasionally group together to give
assistance to each other.

Policy and guideline about suppliers The Company treats suppliers fairly
and according to the agreed commercial terms and or contract.

Policy and guideline about creditors The Company strictly complies to
the agreements signed between the Company and the creditors with on-time
payment and also follows other condition strictly.

Policy and guideline about the infringement of intellectual property
or piracy The Company will not support or use any non-copyright goods.

Policy of anti-corruption and bribery for commercial benefit of the
Company The Company sets up prohibitions and penalties strictly towards
any corruption which violates in terms of both legal and ethical as well as any
bribery for commercial benefit.

Policy and guideline towards society The Company gives importance to
the development of education of the society and community especially to
children and youngsters, therefore, the projects concerning with educations
were specially supported.
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Activities on Community Development In 2012, the Company had
supported educational and youngster projects such as the scholarship for
staff’s children who got good grade as well as the fund support on Children’s
Day activities arranged by the Youth Center and police station within the
Company’s local area and Bangrak Fire Station.

Operations under environmental standard The Company’s business
characteristic does not have any impact on the environment.

Efficient utility of resources The Company gives significant importance
on the efficient usage of resources such as office equipment, paper, power
supply especially fuel for vehicles which is the important resources for the
Company’s business operation.

Employees’ training about environment The Company pays much
attention on the environmental conservation. The employees were regularly
informed about the news about environment and also encouraged to be
trained about environmental issue whenever there is a chance.

Channel provided for any stakeholders to contact or complain on
the things which may be a problem directly to the Board of
Directors The Company by the Board of Directors provides opportunity for
the stakeholders to submit any clues to the Board of Directors on various
issues such as any illegal issues, the correctness of the financial statement,
internal control system and other unethical issues. Moreover, the Company
also gives importance on the right protection of the clues provider to be safe
and justified. Clues can be submitted via e-mail announced on the
Company’s website which will directly reach the Board of Director's
designated person.
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Disclosure and Transparency

The Company has developed and continuously updated its website to be
the center for information disclosure which provided in both Thai and English in
addition to the other channels such as the Annual Information Disclosure Form
(Form 56-1), the annual reports and the SET information disclosure system
(ELCID). In 2012, the Company had announced its new strategy to expand the
business into ASIAN region and the development and progress of its business
expansion in Cambodia by arranging Securities Analyst and Fund Manager
Meetings to disclose the said information and other information of the Company
in order to widely make known to the public.

Investor Relations unit was set up to take care of the information
disclosing of the Company for both financial and non-financial data which must
be accurate, complete, clear and on time to enable investors and other
stakeholders to use them in making investment decision which may be contacted
at tel. 66 2580 7555 ext. 5023 or make inquiries through the Company’s website:
www.grouplease.co.th.

e The Board of Directors has to ensure that reports on the Company’s
financial statements and other financial information appeared in the
annual report and the results of operation are appropriately and
consistently done in accordance with the Generally Accepted
Accounting Standard in Thailand. Notes to financial statements are
sufficiently disclosed with completeness, accuracy, correct and
reasonable. The Board of Directors arranges the disclosure of
information in the annual report which includes the statement of its
responsibilities concerning the Company’s financial report presented
together with the auditor’s report, and the annual report will be sent
together with the notice of the shareholders’ annual general meeting
to the shareholders.

e The Board of Directors ensures that its roles and responsibilities and
the audit committee are disclosed. The number of meetings and
attendance record of each director as well as opinions from the duties
performed during the year are also reported to the shareholders in
the annual report.

e The Board of Directors has revised and provided a summary of the
corporate governance policy together with the implementation of the
policy through the Company’s website. (please see detail in the
Company'’s website)

e The Board of Directors has set up policies on environmental and
social issues and disclosed on the Company’s website together with
the implementation. (please see detail in the Company’s website)
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The report on each director and executives’ securities trading and share holding
will be done and reported in the Board of Directors’ Meeting whenever there is a
change.

Each director has to report on their
interest and their connected persons when appointed a Director and whenever
there is any change. Such report will be kept with the Company Secretary.

which consists of personal profile, working
experiences, share holding ratio and date of appointment, etc.

The Company has presented appropriate information
about the Company on the Company’s website under Investor Relations page to
provide preliminary data of the Company for those interested investors and
always have it updated.
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Responsibilities of the Board

Number and Proportion At present, the Board of Directors consists of 10
members in which 1 person is Executive Director, 5 persons are non-
executive Directors, and 4 persons are Independent Directors. The ratio of
independent directors is 40% of the total directors for check and balance so
that no single group can make decision on their own.

Term of Office It was clearly stated in the Company’s Articles of Association
that one-third of the Directors who has the longest term of office shall retire
by rotation in each AGM but still have opportunity to be nominated for re-
election. For the Audit Committee, the term of office is 2 years.

Definition of Independent Directors The Company defines the qualifications
of the Independent Directors in accordance with the 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 judgment. 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 4 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 as of June 5%,
2008.
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Directorship of the Directors and Executives in other companies The
Company does not limit the number of directorship of the Company’s
Directors at other organizations. Instead, each director was evaluated on
their contribution of time to the Company in which all directors had always
given high contribution to the Company which could probably show in the
attendance report. There is also no limit for the executives as they have to
work full time in the Company. The number of board membership positions
of each director for FY2012 are as follow :

Mr. Mitsuji Konoshita Chairman of the Board of Directors 1
Mr.Tatsuya Konoshita Director -
Mr. Muneo Tashiro Director 3
Mr. Deepong Sahachartsiri Director -
Mr. Somchai Limpattanasin Director -
Mr. Worasak Kriengkomol Director 1
Gen. Suebsan Dardarananda | President of Audit Committee/ Independent Director -
Mr. Sonit Pitchyangkul Audit Committee/ Independent Director 2
Mr.Pholdej Therdphithakvanij | Audit Committee/ Independent Director 1
Mr. Krit Phanrattanamala Audit Committee/ Independent Director 7

Chairman and CEO (the highest management) In 2012, the Company had
reorganized its management structure so that the Chairman had taken
another position as CEO. Despite this, the roles and duties of the Board of
Directors and the management were clearly separated and besides, we also
have Audit Committee who is the Independent Director and can help doing
the check-and-balance of management.

The Company Secretary the Company has a Secretary who serves as
coordinator and takes care that the Board has complied to the related rules
and regulations as well as the Board'’s resolutions including the keeping of all
important documents of the Company such as minutes of the Meetings, etc.
In the Board of Directors Meeting no. 3/2008 held on March 19,2008, the
resolution was passed to officially appoint the Company Secretary for the
first time in accordance with the new SEC Act.

The Company has only Audit Committee as a sub-committee which will help
monitor the good corporate governance of the Company. However, there is no
policy for the Company to establish any other committees in the near future.
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Review and approve key business issues The Board of Directors involved in
planning of the Company’s strategy, objective, policy, and budget. It also
advises and controls 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 since the Board of
Directors Meeting no. 12/2007 held on October 25", 2007. The Company
reviewed the policy and compliance to the policy annually. For the report of
the year 2011, the Board of Directors Meeting no. 2/2012 held on February
13" 2012 has considered and approved the Corporate Governance report, to
be disclosed in the annual report and posted on the Company’s website.

Business Ethics The Company set up the guidelines for Directors,
Management and the employees according to the Code of Ethics or
Statement of Business Conduct. Such guidelines are documented, and are
informed to directors, management, and employees. Furthermore the
operation guidelines were also set up in writing for the employees as
operating guidelines in which it states that the employees should work with
honesty and good discipline and also states penalties in violation of the
regulations.

Conflict of Interests The Board of Directors proposed the preventive action
for conflict of interest carefully and honestly and reasonable and
independently under good business ethics significantly for the benefit of the
Company. The preventive actions are set as follows :

o Transactions between the Company and related persons have to be considered
and approved in presence of Audit Committee and in compliance with the SET’s
rules and regulations and the Securities and Exchange Act. Directors who have
conflict of interest in such transaction cannot vote.

o Related party transactions should be disclosed to the shareholders together with
the opinion from the Audit Committee or independent financial advisor whether
such transactions are appropriate in terms of price and justification of the
transaction.

o Directors and management are prohibited to use the Company’s information for
own benefit both directly or indirectly.

o The Company’s Board of Directors’ Meeting No. 8/2008 held on August 21%,
2008 had approved in principle that the management is able to approve the
related transactions which have the same commercial terms as those an
ordinary person would agree with any unrelated party under similar
circumstances, on the basis of commercial negotiation and without any
dependent interest resulted from the status of the director, executive or related
person as prescribed in the Securities and Exchange Act No. 4, BE. 2551.
However, the related transactions which worth more than 1 million baht will be
reported in the Board of Directors’ Meeting for acknowledgement.
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Internal Audit System

The company realizes the importance of internal controls in every
procedure to get the most efficient operations and to have sufficient internal
control appropriated for each operation procedure of each system. As a
result, Internal Audit Unit was set up who will report directly to the Audit
Committee.

The Company also set security to access internal information by using
authorized passwords for each level and also identifies the responsibility of
each person. For financial control systems, the Company set 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.

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.
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The Board of Directors’” meeting will be held quarterly according to the
Company’s regulation. However, at present the Company sets more frequency
of the meeting to once a month. The Audit committee meeting is set to be held
once a quarter. Additional meetings can be held if necessary. The invitation
letters stating the agenda together with supporting documents will be sent to the
Directors about 7 days in advance so that the Directors will have enough time to
study them before coming to the Meeting.

In 2012, altogether 14 meetings were held and the meeting attendance
of each director were recorded below :

Mr. Mitsuji Konoshita 13/14
Mr. Tatsuya Konoshita * 11/14
Mr. Muneo Tashiro 13/14
Mr. Deepong Sahachartsiri 14/14
Mr.Somchai Limpattansin * 14/14
Mr. Worasak Kriengkomol * 13/14
Gen.Suebsan Dardarananda* 13/14
Mr. Sonit Pitchyangkul * 14/14
Mr. Pholdej Therdphithakvanij * 14/14
Mr. Krit Phanrattanamala * 14/14

The Board of Directors has the policy to conduct the self-assessment of
the Board of Directors annually in which the results would be used to improve
the Board's efficiency. The topics of assessment were as follows:

1. 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

Directors and Management Development

ouhwn

From the overall assessment for the year 2012, the average of 91% of
the Board assessed that most of the assessed topics were carried out very well.
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Remunerations in monetary terms

For the year ended 31 December 2012, the monetary remuneration of the Board of
Directors and Audit Committee consisted of monthly meeting allowance and bonus
detailed as follows:

Monthly Meeting Allowance Every Director receives the same rate at 10,000
baht per meeting attendance normally once a month. The Audit Committee will
receive a meeting allowance of 10,000 baht per meeting and the Directors who
are the Audit Committee will receive both allowances for more responsibilities.
Bonus  The bonus is considered in relation to the operating result of the
Company. Bonus amount that was approved by the shareholders was at the
rate 2 times of employees’ bonus in which in the year 2012, the bonus for
employees was average at 6.5 months. Therefore, the bonus for Directors and
Audit Committee was 13 months or 130,000 Baht per person.

Other Remunerations

Insurance given to directors and Officers: The Company bought Baht 50 million worth of
insurance from ACE INA Overseas Insurance Co., Ltd. to provide erroneous coverage for
its directors and/or executives. The insurance premium for the year 2012 was Baht
155,000 per annum (coverage during 1 Jun. 2012 — 1 Jun. 2013).

Training The Board of Directors, Audit Committee, management as well as
the Company Secretary and the employees were encouraged and facilitated
to join the training courses concerning the corporate governance and
management skill. Such training courses may be an in-house training or the
seminars arranged by specialized organization such as the Accounting
Association or the Revenue Dept. or other regulators such as the SET and
SEC as well as IOD.

New Director Preparation The Company provides necessary documents and
information to new directors useful to perform director duties which
introduce the nature of the business and the operations of the Company
consisting of the Company’s annual report, Board of Directors / Audit
Committee Charter, Affidavit, and Memorandum and Articles of Association.

Succession Plan The General Manager regularly presents the succession plan
to the Board to assign successors in case they cannot perform their duties.

Executives Development Program The Board has established a development
program for executives and the General Manager will report to the board
annually. The executive development plan will be considered together with
the succession plan.
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At present, the Warrants which are left unexercised are those which issued in
2010 and 2012 for the following condition:

e The exercise date will be only once after the issuance of Warrant for 3
years

e The exercise price is set from the book value of the share on the Board
resolution date when proposed for approval from the shareholders.

e There has been no Directors or employees receive the Warrant exceeding
5% of the total issued Warrants.

Additional details of the Warrant issuance can be viewed in the Auditor’s note in
the Company’s financial statement, Note no. 19.

The Company does not have the policy to allow the Managing Director and /or
the General Manager to be a director in other organization except requested by
the associated companies.

The Company’s Directors shall not get involved in the companies that have the
conflict of interest with the Company’s business, for example, the company with
the same business as the Company or any other type of business that might
have the impact on the decision making for the benefit of the Company.

Directors, management as well as employees are always encouraged to
continuously participate in the various training or seminar courses to develop
their knowledge and skill.

The size, business type and the organization structure of the Company does not
require for the Company to set up any CG Committee. However, all Directors
shall participate in the setting up of CG policy of the Company.

The size, business type and the organization structure of the Company does not
require for the Company to set up the Risk Management Committee. However,
the Company believes that the Board of Directors, Audit Committee as well as
the external Auditor will be able to monitor and control the Company’s risk to a
certain extent.
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Related Party Transactions
The financial statement of Group Lease Public Company Limited as of December 31,

2012 and 2011 presents related transaction as follows :

Related transaction between the company and related parties
Related party transactions as at December 31, 2012

Related Company GROUP LEASE HOLDINGS PTE. LTD.
Relationship Subsidiary company, the company hold 100% of shares
1. Transaction The company provided short-term loan to GROUP LEASE
HOLDINGS PTE. LTD., fixed interest rate at 7.00%
Interim 36.57 million Baht, interest received amount 0.60 million Baht
Related Company GL Finance Plc.
Relationship Related Party
1. Transaction The company provide short-term loan to GL Finance Plc.
, fixed interest rate at 7.00%
Interim 3.05 million Baht, interest received amount 0.06 million Baht

Related party transactions as at December 31, 2011

Related Company A.P.F Holdings Co., Ltd.
Relationship Major Shareholder hold 22.70% of total shares

1. Transaction The company had short-term loan from A.P.F Holdings Co., Ltd. ,
fixed interest rate at 7.50%

Interim 5 million Baht, interest received amount 0.05 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 at that time the company was
on the process to get approval for new long-term loan from the Bank. The interest rate is closed

to the normal rate which the company get from the bank, but without collateral. 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.
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Related transaction between subsidiary and related parties

Related party transactions as at December 31, 2012

Related Company GL Finance Plc.
Relationship Related Party
1. Transaction Subsidiary company provide short-term loan to GL Finance Plc.
, fixed interest rate from 6.00 — 9.00%
Interim 20.43 million Baht, interest received amount 0.25 million Baht

Related Company GL Finance Plc.

Relationship Related Party

2. Transaction Share subscription payment in advance to GL Finance Plc.
Interim 34.14 million Baht
Outstanding 34.14 million Baht
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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.

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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Conclusion of Auditors’ Report

Financial
Statement
2012
2011

2010

wWaauaydsu

auaALai
4521
4521

4521

AN UADY
wWaauayad
Lifidauly

Lifidaula

Lifidauly

For the past three years the company's financial statements had been audited
and have the opinion from the auditors as follows :

Company

Ernst and
Young Office Limited
Ernst and
Young Office Limited
Ernst and
Young Office Limited

Auditors’ Name
Ms.Pimjai Manitkajornkit
Ms.Pimjai Manitkajornkit

Ms.Pimjai Manitkajornkit

CPA No.

4521

4521

3516

Opinion
Unqualified
Unqualified

Unqualified
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Balance Sheet of Group Lease Public Co., Ltd.

YUNISLUSIN
Consolidated

il 2555

2012

il 2555

2012

wue P &1uun / Unit : Million Baht

IUANSLULRWILAIMS
Separate financial stateme

il 2554

2011

nt

il 2553

2010

AMUIUNY

sauay
%

AMMIUKY

sauay
%

AMMUIUKY

sauay
%

AMMUIUKY

sauay
%

Aunswel
Assets

Aunsweiviguiien
Current assets

WURALRLT BN ULV UR R
Cash and cash equivalents

14.36

0.41

10.89

0.31

187.96

8.06

0.87

0.03

anuilaudyghdauazanariau
dhsznfeiuahssamaluniiell —
1o
Current portion of hire purchase
and installment sales receivables,
net

1,493.37

42.87

1,493.37

42.92

676.42

29.00

1,227.87

46.01

gundnesanisune — §na
Assets foreclosed, net

18.62

0.53

18.62

0.54

15.42

0.66

17.48

0.66

v oo

Wulvftinszazduuazaantiiadng
5u .
AnAaNTLAELtaYY
Short-term loan to and interest
receivable from related parties

20.54

0.59

39.85

1.15

0.00

0.00

Wudngareminau
Share subscription payment in
advance

34.14

0.98

0

0.00

0.00

0

0.00

Suninweviyuiaudu
Other Current Assets

125.92

3.62

125.92

3.62

54.48

2.34

72.11

2.70

SAUAUNTWEIULI eI
Total current assets

1,706.96

49.01

1,688.66

48.53

934.26

40.05

1,318.34

49.40

AunsweMuivaniau
Non-current assets

Wudhnilszdifinseaidsydu
Pledged fixed deposit at
financial institution

0.31

0.01

0.31

0.01

0.31

0.01

0.27

0.01

Wuasuluuddndan
Investment in subsidiary
company

0.00

18.69

0.54

0.00

0.00

anuilauFyghfauazanarau
dszndeiue thsuiiuninniedl
- §na

Hire purchase and installment
sales receivable — long-term
portion

1,637.94

47.03

1,637.94

47.08

1,239.33

53.13

1,182.18

44.30

Ay anAswaradnsal — gna
Property, plant and equipment

55.82

1.60

55.82

1.60

56.30

241

59.03

2.21

funindniiulssadnigyd
Deferred tax assets

40.26

1.16

40.26

1.16

65.51

2.81

80.99

3.04

gunindbivyuiaudu
Other non-current assets

41.81

1.20

37.70

1.08

37.04

1.59

27.69

1.04

suAunswelaivaniau
Total non — current assets

1,776.14

50.99

1,790.72

51.47

1,398.49

59.95

1,350.16

50.60

FAIAUNINET
Total assets

3,483.10

100.00

3,479.38

100.00

2,332.75

100.00

2,668.49

100.00
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v &1uu1n / Unit : Million Baht

il 2555
2012

il 2553
2010

AMUIURU

AMUIUNY

sauaz
%

AMUIUNY

AMUIUNY

sauay
%

uiauy
Liabilities

uiauUBYUI LY
Current Liabilities

WudniAutigyduasidunfiussazdu
AndadunITESY

Bank overdrafts and short-
term loans from financial
institutions

50.00

1.44

50.00

1.44

0.00

72.92

2.73

wWndinnsan
Trade accounts payable

14.42

0.41

14.42

0.41

3.30

0.14

3.80

0.14

WunduszazenINndeiinuaaingg
melunilet]

Current portion of long-term
loans

887.95

25.49

887.95

25.52

694.95

29.79

788.13

29.53

MEJUlAlfuAAaf9ae
Corporate income tax payable

30.53

0.88

30.22

0.87

46.02

1.97

63.52

2.38

Wandlendadseiu
Insurance payables

12.68

0.36

12.68

0.36

7.27

0.31

15.45

0.58

A laddnadvane
Accrued expenses

23.99

0.69

23.64

0.68

6.44

0.28

15.26

0.57

szanan1sniidussasdu
drsavnailsslaminiineu
Provision for short-term
liabilities
Provision for employee
compensation

0.00

0

0.00

0.00

18.65

0.70

wil&unyuiauau
Other Current Liabilities

17.34

0.50

17.17

0.49

21.56

0.92

22.47

0.84

SAMUBIUBYUI LY
Total Current liabilities

1,036.91

29.77

1,036.08

29.78

779.55

33.42

1,000.20

37.48

&S o ] =
ulduliuiiau
Non-current liabilities

Wugiinszazan — gnaanngrun
fornuariseaalundotl
Long-term loans, net of
current portion

834.01

23.94

834.01

23.97

189.37

8.12

629.46

23.59

szunannsnildussazenn
drsasnailselanindnou
Provision for long-term
liabilities

Reserve for long-term

employee benefits

2.77

0.08

2.77

0.08

1.74

0.07

3.52

0.13

Wudseduanudavmamudaan
12hdta

Cash guarantee for damage
on hire purchase agreements

2.32

0.07

2.32

0.07

243

0.10

3.00

0.11

niiduadu'lesadnieyd
Deferred tax liabilities

19.28

0.55

19.28

0.55

10.20

0.44

21.76

0.82

sl duliviuiiau
Total non-current
liabilities

858.38

24.64

858.38

24.67

203.73

8.73

657.74

24.65

syuuilau
Total Liabilities

1,895.29

54.41

1,894.46

54.45

983.28

42.15

1,657.93

62.13
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wyE - &1y / Unit : Million Baht

YUAISLEUSIN IUANSLHULRNWITAIMS
Consolidated Separate financial stateme
il 2555 il 2555 il 2554 il 2553
2012 2012 2011 2010
UURY sa:;:)az UIURY {E:,zm UL U s"a:;az AUIURY %z:;:’az

druuaviifianiu
Shareholders’ equity
NuNaanLazaissLal) YaAmyuae
5.00 1w
Issued and paid-up Capital of
Baht 5 each 344.86 9.90 344.86 9.91 311.61 13.36 282.08 10.57
frutAuyaau
Share premium 414.92 11.91 414.92 11.93 293.66 12.59 192.19 7.20
Wufudrvminanu
Share subscription received in
advance 19.64 0.56 19.64 0.56 149.50 6.41 0 0
ludAyuanvdnadavuaiiog
Warrants 2.22 0.06 2.22 0.06 2.01 0.09 4.38 0.16
fhrunuannasnalaaladfudu
Lnauad
Capital reserve for share-based
payment transaction 0.86 0.02 0.86 0.02 0 0.00 0 0.00
HAAIIAINATTUURIAIILATTLIUNA
ulduesenvilsune
Exchange differences on
translation of financial statements
in foreign currency (1.24) (0.04) 0 0.00 0 0.00 0 0.00
A sz
Retained eamings

a5 d1aiaunguue

Appropriated — statutory reserve 57.04 1.64 57.04 1.64 43.15 1.85 43.15 1.62

flali'ldinsss

Unappropriated 749.51 21.52 745.37 21.42 549.55 23.56 488.76 18.32
s uADIHA L
Total shareholders’ equity 1,587.81| 45.59| 1,584.92 | 45.55| 1,349.48 | 57.85| 1,010.56 | 37.87
sunildunaradruuaseifiaiu
Total liabilities and
shareholders’ equity 3,483.10 | 100.00 | 3,479.38 | 100.00 | 2,332.75 | 100.00 | 2,668.49 | 100.00
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yuATlsananu aasuiEin nUAR Afde (Nrnau)

Income Statements of Group Lease Public Co., Ltd.

uue : &1uu1n / Unit : Million Baht

il 2555 il 2555 il 2554 il 2553
2012 2012 2011 2010

MUY sauay MUY sauay AU sauay MUY sauay
517 % (517} % (51T} % Wy %

s1a'l6nA1SALTELIUY
Revenues .
se'lseanwatrdatazananay
21158

Hire purchase interest and
installment sales income 837.22 87.42 837.22 87.92 824.15 92.47 802.77 92.77
ser'leiEu
Other income 120.44 12.58 115.08 12.08 67.11 7.53 62.55 7.23
ssa'le
Total Revenues 957.66 | 100.00 | 952.30 | 100.00 | 891.26 | 100.00 | 865.32 | 100.00
A lad1aTun156Ei Uy
Expenses

A laalunstyusaisuasusng
Service and administrative
expenses 249.37 26.04 248.46 26.09 136.29 15.29 186.58 21.56
unilgauasnilsgodeasgay
Bad debts and doubtful accounts 45.25 4.73 45.25 4.75 205.36 23.04 118.89 13.74
eNUNNABIIWNLRUNITNET
AsUNE

Loss on disposals of foreclosed
assets 140.25 14.65 140.25 14.73 132.60 14.88 118.81 13.73
52uA 123 e
Total Expenses 434.88 4541 | 433.96 45.57 | 474.25 53.21 | 424.28 49.03
A'lsnauald[inamen ULy
AUl

Income before finance cost and
income tax 522.79 54.59 518.34 54.43 417.01 46.79 441.03 50.97
A ladamenisiu
Finance cost (63.00) (6.58) | (63.00) (6.62) | (74.66) (8.38) | (75.03) (8.67)
MmEFUlalfyAAR
Income tax expenses (102.40) (102.09) (127.28) (102.75)
Alsgnsd1usuva

Profit for the year

Alseiauauniugiu (un)
Basis eamings per share 5.19 5.13 3.65 4.67
(Baht)
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VUAISETUTIN VUAISETUIRWIEAINTS
Consolidated Separate Financial
Financial Statements
Statements
2012
2555
AT IVUAAIA IO TUN15111A1 15
Profitability Ratio
dasmaniiasy (%)
Vield Rate n/a 33.18 38.10 37.24
daseanidadng (%)
Interest Rate n/a 4.74 6.29 5.88
shushedanmaniis (%)
Net Yield Rate n/a 28.44 31.81 31.36
aasAlsgng (%)
Net Profit Rate 37.32 37.09 24.13 30.42
dasnanauwnugiiaiu (%)
o 24. 18.2 27.
Return on Equity n/a 08 8.23 35
aasrdrusaavilscansnnlunis
757349734
Efficiency Ratio
dasNanauLnuNNFuNTwe (%)
12.1 .64 11.1
Return on Total Assets n/a 6 8.6 8
dasnTuyuuadduUNIwe (1in)
Total Assets Turn Over Ratio (Times) n/a 0.33 0.36 0.37
BATIAIUTIATISH U TEILIELATTTY
Financial Policy Ratio
dansrunildusdasdrugdariu (vin)
o 1.19 1.20 0.72 1.62
Ratio of Liability to Equity (times)
dasdrudulvgsadug (1vin)
Ratio of Total Receivable to Loan from n/a 1.90 1.82 1.69
(times)
dasnsanadutiuna (%)
Dividend Rate n/a n/a 68.85 69.57
BATIAIUAUAINTUNINE
Asset Quality Ratio
fandudnfaniasduasgausadudany
(%) n/a 5.28 13.20 8.65
Ratio of Allowance for Doubtful Debt to ' ' '
Total Receivable
fansrudulidudarinaasusnalssa
{ 0
Suidlasu (%) n/a 3.26 5.76 4.80

Ratio of Non performing loan to Total
Receivable
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1l 2555 (HuilusafiBuiinisndausEny a1V UsE AL IAYINILAITIIUTIN muu‘tums
SuargvilB e Anufunanise v u ludlisuun aohﬂawu\mmswmawunan‘mﬂuuan mu

ﬂ')ﬁllLLGlﬂGﬂ\‘)’iuM'ﬂ\‘)\‘illﬂ"liL\‘iHLQW'\uﬂQﬂ'ﬁ LS 01|n'151,0usm°luﬂumuuaﬂmn Luaommﬂumom
umman LW\?L‘JﬂJmuﬂ%uuﬂQﬂ'}‘S

usrmﬂsvnanﬁsnamﬂummmmﬁaLmsﬁ‘asmnsmuﬂummmmnso LW LazUTNaMa Way
1N 9RuTITus9TInTa dosn ﬂ”Lmvnanmmnms‘lmﬂhsﬁ‘asmmmuﬂum ﬁousuﬂunmmswauﬁwsum
\nmaansmunummuammuﬁ*ﬁaLaaﬂﬂ'swmm 30 tiau tull 2554 {1urusadnsaIubuERae
mumﬂu"lvm?,unsamwumumuauﬂsumma fis1uru 390,862 du TaauenaalIsaaay 3.32 annil
2553 ﬂammuﬂwmwwammmm'smmﬂa Tmﬂmmm)iaﬂﬂam'smmamnﬂﬂma‘mm‘tu
ﬂwmwumumiuma“lmma 4 m"mmmmaon'\ssﬁauﬂmw\m mmvmisamuwaawwamw ﬂ"mm
e¥unansenuTaaasevin lwbisnunsasndun1snda laatoduilszd@nann audenelasunaunsn
2291l 2555

& usudl 2555 :‘hu:lusnﬁnsmuﬂuﬁﬁammumuu‘luu’tun'somwumuﬂmauﬂmmma fiTuu
464,230 Au Taaindusasay 18.77 aantl 2554 'Imummmuanaamwlummnamnﬂuma‘mm‘tu
AsgmnuuAstuthelasuna 4 aasll 2554 Ltavuiﬂmumaq maammss}.’io n'svmum's‘tﬁmwao
szaina iy nssudasAusetusdusiy

fnsunmwnuuavandnnIsusaInsenauatuill 2556 Az adldmdntaadiaiaudutl
2555 anaulaunaniaig laglawizasasnudswassgliaaauialvalulssina aranau
uleuadug ﬂou‘mﬂummn'lsuuunﬂuﬂaal,ﬁsasrsna u,a”l,wumaa*fia’mnnﬂs”?nﬁu"lm weiaeng'lsh
augaunsallusvilsavalaaawizatiniuaze sy ﬂa“lummsnnauamauﬂnmmusvﬂunm
Sudu mmmuﬂaaﬂmamamsmnimaommsna‘ian wasdnanssnudalsenalng Taataniy
ammunssumsdoaan*ﬁomaaumsﬂsumqo

Tuil 2555 usa:mumsmnimamosmLsmaumamao daum”tmsmaﬁaaomumum 1aalull
2554 nswmuummuanuuamﬁaLﬁwﬁaNMﬁtmwnn 1,915.75 SULIManavaInaull 2553 mmﬂu
sanay 20.51 waeiitl 2555 usa:muanuuamﬁmm«fﬁaammmnu 3,131.31 suuIMinduangutl
2554 ﬂmﬂusaﬂaw 63.45 Ltauusm”lmamwuwu Taalufl 2554 mwmusm”msummnu 891.26
AL WRnduanni 2553 defis e 865.32 auum dafluselaiindusasas 3 ﬂmzmﬂv
2555 fisna'ld5auuvinAu 952.30 aruun vAnduanni 2554 daflusaaay 6.85 Taafisnaazidandoil
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Explanation and Analysis of Financial Position and Performance

Year 2012 is the first year the company has started consolidated financial statements
after acquired subsidiary company in foreign country in this year. So to compare with financial
report of the past, the company can compare only with separate financial statement. Anyway
between consolidated and separate financial report still has not much different because the
subsidiary company just start and has not so much transaction.

The Company operates motorcycle hire-purchase financing business in Bangkok &
Metropolitan and the vicinity provincial areas in which the main income also comes from such
business. The average installment payment period of the motorcycles hire-purchase contract is
about 30 months. In the year 2011, the number of new registered motorcycle in Bangkok &
Metropolitan were 390,862 units which was 3.32% increase from the year 2010 and was below
the expected target. The main reason was the flood crisis in Bangkok in the fourth quarter
which slow down the demand while the major manufacturers of motorcycle who had a direct
impact could not continue their production in full capacity. This impact might continue until the
first quarter of 2012.

In the year 2012, the amount of new motorcycles registration in Bangkok & Metropolitan
were 464,230 units which was 18.77% increase from the year 2011. The major factors are
recovery from the flood in Bangkok on Q4/2011 and government policies which stimulate
spending of the people such as adjustment of minimum wage.
and was below the expected target. The main reason was the flood crisis in Bangkok in the
fourth quarter which slow down the demand while the major manufacturers of motorcycle who
had a direct impact could not continue their production in full capacity. This impact might
continue until the first quarter of 2012.

For the overall motorcycle industry situation of the year 2013, possible to have a little
bit expansion compare to the year 2012 from the government policy, especially investment for
the mega project for the country’s infrastructure as well as other policies which lead to more
economic turn over and increase people’s purchasing power. However, economic situation in
the foreign country such as America and European country cannot recover within a short
period, would be a negative factor for the growth of world economy and has impact to
Thailand, especially export industry, must have quite high adaptation.

In the year 2012, the company has rapid and continuous business growth from the 2™
quarter. In the year 2011, net hire-purchase account receivable was 1,915.75 million Baht or a
decrease of 20.51% from the end of 2010 while in 2012, it was 3,131.31 million Baht or
increase 63.45% from the end of 2011. For the year 2011, the total income was 891.26
million Baht or an increase of 3% from the year 2010 while the year 2012, the total income was
952.30 million Baht or an increase of 6.85% from the year 2011 as details below :
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s1e1'le
il 2555 il 2554 il 2553
s1e'ldaasusEn - saLAzADY P SaLazAaY P SaLAzZADY
s1'l65u s1'l6su s1'l69u
seldnannaiidauay 837.22 87.92 824.15 92.47 802.77 92.77
M EKaUATY
selaau 115.08 12.08 67.11 7.53 62.55 7.23
|ss | 95230 100.00 891.26 | 100.00 | 865.32

nnTasasnglduasusinilsanasasay 90  Huneldranwavhdawazanasauiise
Taaluil 2554 melapanwaiidavarmnanauzissvindy 824.15 auum (Aedlusanay 92.47
229718'b6nn) Winduanatl 2553 donaldnanuahdauasmnarauiise wihdu 802.77 auun
wiavindudailusasay 2.66 annsdiuiazasgnuiivhdaluzelesina 4 waell 2553 waglasng
1 wavil 2554

gwmsull 2555 se'lednanuahdavasanasauthsavindu 837.22 auun (Aaflusanay
87.92 wasnalamu) winduannil 2554 denalsdnannaizhdawazanaraudnse windu 824.15 au
nvidaindudadlusasay 1.59 annnmsiduiazasqnnilhdadouslasinagasuastl

il 2554 us¥viineladug windu 67.11 auuv winduaintl 2553 deneledu 9
wihdy 62.55 autnmusadailusanas 7.30 swmsutl 2555 usEningladug wihdu 115.08 &
1 Winduanntl 2554 Aaflusanay 71.49 Teansiindurasnaladug i Huluaiiinannnis
faeugnuiliudeladaininanigayllus
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Revenues
2012 2011 2010
! 0, 0, [0)
Company’s Revenue Million Baht % of total Million Baht % of total Million Baht % of total
revenue revenue revenue
Hire purchase interest 837.22 87.92 824.15 92.47 802.77 92.77
and installment sales
income
Other Incomes 115.08 12.08 67.11 7.53 62.55 7.23

952.30 | 100.00 891.26 | 100.00| 865.32| 100.00

From the Company’s revenue structure, it shows that around 90% comes from hire
purchase interest and installment sales incomes. In the year 2011, the hire purchase interest
and installment sales incomes were 824.15 million Baht (or 92.47% of total revenues) which
increased 2.66% from the year 2010 which recorded 802.77 million Baht from the growth of
the hire-purchase portfolio on the Q4/2010 and Q1/2011..

In the year 2012, hire purchase interest and installment sales incomes were 837.22
million Baht (or 87.492 of total revenues) which increased from the year 2011 which recorded
824.15 million Baht or an increase of 1.59% from the growth of the hire purchase portfolio from
Q2/2012.

In the year 2011, the Company’s other incomes were 67.11 million Baht which increased
from the year 2010 which recorded the other incomes of 62.55 million Baht or an increase of
7.30%. As for 2012, other incomes were recorded at 115.08 million Baht which increased from
the year 2011 by 71.49 % mainly from the bad debt recovery follow-up.
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A lai3ng
il 2555 il 2554 il 2553
A ldaranaueanidawazn@du szgiz 5:235 s:g?’::
IeiifynnanasusHn UL . AU . auum o
512116 572116 s1e1'le
534 534 53
m"lﬁ@ﬂ‘lupwsn?mﬂ}asn%ms 248.46 = 26.09 136.29 | 15.29 186.58 21.56
Al aniigauasuiladaavgey 45.25 4.75 205.36 | 23.04 118.89 | 13.74

mmmumnms:imuwm%wz‘iausams
140.25 14.73 132.60  14.88 118.81 13.73

43396 | 45.57 | 474.28 | 53.21| 424.28| 49.03

va a

A ldranaum dnamenisidunasmEiulatiduana  Usznaudlia 3 frunadnleun
A TdnaTunsusnsuasuimg m‘tﬁd'lwﬁsgzyumuﬁma“ﬂwm LREINANUINNAITINNUNE
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ndnunnmsdvarsasnilgedaargaivindunin nnunanndalulesing 4/2554
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agguanaannanmsiiudmananndalulenng 4/2554, dagiuaasqnndl lusivii
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Expenses
2012 2011 2010
Expense before finance cost Million % of Million % of Million % of
and income tax total total total
Baht Baht Baht
revenue revenue revenue
Service and administrative
expenses 248.46 | 26.09 136.29 | 15.29 186.58 21.56
Bad debts and doubtful accounts 45.25 4.75 205.36 | 23.04 118.89 13.74
Loss on disposals of foreclosed
assets 140.25  14.73 132.60 | 14.88 118.81 13.73
| Total Expenses | 433.96 | 45.57 | 474.28 | 53.21 | 424.28 | 49.03

Expenses before finance cost and corporate income tax comprises of 3 parts : service
and administrative expenses, bad debts and doubtful accounts and loss on disposals of
foreclosed assets. In the year 2011, the Company had expenses before finance cost and
corporate income tax of 474.28 million Baht (or 53.21% of total revenues) which increased
from the year 2010 which was 424.28 million Baht or increase of 11.78%, mainly from
allowance for doubtful account provision increasing because of flood in Q4/2011.

For the year 2012, the Company’s expenses before finance cost and corporate income
tax were recorded at 433.96 million Baht ( or 45.57% of the total revenues) which decreased
from the year 2011 which had 474.28 million Baht or an decrease of 8.50%. Decreasing of
expenses before finance cost and corporate income tax for the year 2012 was resulted from the
following main reason:

- Bad debts and doubtful accounts which comprised of bad debts and allowance for
doubtful accounts was set aside higher compared to the year 2011 or decreased by
77.96 % because recovery from the flood in Q4/2011, increasing of new account
receivable portion and still can maintain good collection performance. This also
included effect from changing of allowance for doubtful account provision criteria, to
comply with the actual business circumstance. The company applied this change in
estimate prospectively in Q4/2012. The effect of the change was to decrease
allowance for doubtful accounts by a total of 35.9 million Baht.
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Loss on disposals of foreclosed assets which calculated from the value of foreclosed
assets deducted by the value of assets sold on auction increased by 5.77%
compared to the year 2011. When compared the ratio between the loss on
disposals of foreclosed assets and the hire purchase receivables for the year 2012,
the ratio was 4.24% decreased from the year 2011 which was 6.01%. In addition,
the repossessed motorcycles from each financial year were sold as soon as possible
in order to reduce any more loss. When compared the ratio between the foreclosed
assets and the foreclosed assets for sale from each financial year, we will see that
the ratio was quite constant at the rate of 93-95%, detailed as follows:

The Ratio of the selling of foreclosed assets to foreclosed assets for sale

Unit : Unit 2012 2011 2010

Balance at the beginning of period 626 698 301
Unit increasing in the period 10,894 11344 11895
Foreclosed Asset for Sales 11,520 12042 12196
Units Sold 10,685 11416 11498
Balance at the end of period 835 626 698
the ratio of foreclosed asset to 93% 95% 94%

foreclosed asset for sell

Services and administrative expenses for the year 2012 increasing, compared to the
year 2011 in order to support rapid and continuous business expansion while the
total revenues of the year 2012 slightly increased from the year 2011. The ratio of
services and administrative expenses to total revenues increased from 15.29 % in
the year 2011 to 26.09% in the year 2012.
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Interest Expenses

For the year 2011, the Company had interest expenses of 74.66 million Baht which
increased from 65.03 million Baht in the year 2010 or an increase of 14.81%. Although the
long-term loan from financial institution decreased to 884 million Baht from 1,418 million
Baht due to the slow down of the hire purchase portfolio expansion, because the cost of loan
from the financial institution was an average of 6.29% increased from the year 2010 from
the average cost of 5.88%, the total interest expenses also increased.

For the year 2012, the Company had interest expenses 63 million Baht which
decreased from 74.66 million Baht in the year 2011 or a decrease of 15.61%. Although the
long-term loan from financial institution increased to 1,722 million Baht from 884 million
Baht due to expansion of the hire purchase portfolio but the cost of borrowing from the
financial institution was an average of 4.74% decreased from the year 2011 which the
average cost of 6.29% so the total interest expenses also decreased.

Net Income

In the year 2011, the net income before financial cost and income tax was 417.01
million Baht decreasing from the year 2010 by 5.45% due mainly to the increasing of the
bad debt and doubtful accounts and after deducting the financial cost, the Company had a
net profit before corporate income tax of 342.36 million Baht which decreased from the year
2010 which was 366 million Baht or a decrease of 6.46%. However, after deducting the
corporate income tax, the Company’s net profit as of 2011 was 215.08 million Baht
decreasing from 263.25 million Baht of the year 2010 or a decrease of 18.30% due to the
resolution of the cabinet in October, 2011, to decrease the corporate income tax from 30%
to 23% for the year 2012 and to 20% from 2013 onwards. Consequently, in December, in
order to comply with the resolution of the cabinet, the decreasing in tax rate for 2012 —
2014 were enacted through the royal decree. The Company’s financial statement had
reflected the impact on the income tax rate changes through the re-calculation of the
deferred tax. (details were stated in the note to financial statement No. 13)

In 2012, the net income before financial cost and income tax was 518.34 million Baht
increasing from the year 2011 by 24.30% due mainly to decreasing of the bad debt and
doubtful accounts. This also included effect from changing of allowance for doubtful account
provision criteria to comply with the actual business circumstance of the company. The
company applied this change in estimate prospectively in Q4/2012, the effect of the change
was to decrease allowance for doubtful accounts by a total of 35.9 million Baht, decrease
deferred tax assets for the year by 7.2 million Baht and increase profit for the year by 28.7
million Baht.

And after deduct finance cost, the company has profit before tax 455.34 million Baht,
increase from 342.36 of the year 2011 33%.

After corporate income tax, the company has net profit of the year 2012 353.24
million Baht increase from 215.08 million Baht of the year 2011 64.24%. (in 2012 corporate
tax was adjust to 23% from 30% in 2011 to comply with the resolution of the cabinet to
decrease tax rate to 23% in the year 2012 and 20% from the year 2013.
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Profitability Ratio

unit : %
Effective Interest Rate 2012 2011 2010
Yield Rate 33.18 38.10 37.24
Interest Rate 4.74 6.29 5.88
Net Yield Rate 28.44 31.81 31.36
Net Profit rate 37.09 24.13 30.42

Earnings per share

As at the end of 2011, the Company operated a net profit after tax of 215.08 million
Baht divided into 62.32 million ordinary shares and fully paid up at 5 Baht par value each or an
earning per share of 3.65 Baht per share ( the average ordinary share of 58.93 million shares)
which was 18.30% decreasing when compared to the year 2010.

Within the year 2012 the Extraordinary Shareholders Meeting has resolutions about the
company'’s capital as follow :

1.) Approve issuance of warrant to buy the company’s ordinary shares (GL-W2) to existing
shareholders amount 23 million units with the offering price 0.10 Baht per share, 2
years term, exercise ratio 1 warrant per 1 ordinary share with the exercise price 35
Baht. Exercise period is at the end of each quarter.

2.) Approve decreasing registered capital from 456.9 million Baht to 352.4 million Baht by
cutting registered capital which have not paid up yet, after reserved for exercising of
warrant which not expire and for General Mandate.

3.) Approve increasing registered capital from 352.4 million Baht to 570.4 million Baht,
reserve for GL-W2 exercising 23 million shares and for General Mandate 20.6 million
shares.

4.) Approve amendment of the company’s memorandum of association according to
decreasing/ increasing to registered capital 570.4 million Baht.

As at the end of 2012, the Company operated a net profit after tax of 353.24 million
Baht divided into 68.97 million ordinary shares and fully paid up at 5 Baht par value each or an
eamning per share of 5.13 Baht per share ( the average ordinary share of 68.91 million shares)
which was 40.45 % increasing when compared to the year 2011.
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Financial Position

As at the end of 2011, the Company had a total assets of 2,332.75 million Baht which
decreased from the total assets of 2,668.49 million Baht of the end of 2010 or the decrease
of 335.74 million Baht or 12.58%. Motorcycle hire purchase and installment sales
receivables which were the main assets were recorded at 1,915.75 million Baht (or 82.12%
of total assets) which decreased from the year 2010 which had 2,410.05 million Baht by
494.30 million Baht or a decrease of 20.51%.

As at the end of 2012, the Company had a total assets of 3,479.38 million Baht which
increased from the total assets of 2,332.75 million Baht of the end of 2011 or the decrease
of 1,146.63 million Baht or 49.15%.  Motorcycle hire purchase and installment sales
receivables which were the main assets were recorded at 3,131.31 million Baht (or 90% of
total assets) which increased from the year 2011 which had 1,915.75 million Baht by
1,215.56 million Baht or increase of 63.45%.

Debt quality and provision of allowances for doubtful debts

The Company had set aside the allowance for hire purchase and installment sales
receivable which is the main accounts receivable of the Company as of 2012, 2011, and 2010

as follow :

Accounts Receivable- Hire Purchase as of December 31, 2012

Aging of Hire — Purchase Accounts Accounts Receivable and % Allowance for % Allowance
Receivable Accrued Income after doubtful debt for doubtful
deducting hire purchase (Million Baht) debt
Interest income, VAT and
Deposit for loss from
customer
(million Baht)

Not exceed one installment 2,736.07 82.76 26.04 1.00
Past due 1 installments 189.37 5.73 18.55 10.00
Past due 2-3 installments 200.12 6.05 39.40 20.00
Past due 4-6 installments 119.09 3.60 47.11 40.00
Past due 7-9 installments 37.95 1.15 22.62 60.00
Past due 10-12 installments 10.58 0.32 8.44 80.00
Past due over 12 installments 12.69 0.38 12.39 100.00

107



Annual Report 2012 et

ganiizhdouaseniauze e Fuii 31 suray 2554

anguIgNVTlFn9InsY pangauiuazneld  samar  Awdanilzoduar  dassasazuacen
Avsunauinaania ey LHanildudeaasgey
wihdauazanakay (f7uun)
AszAEyRALAY
wazuilszAualu
Rl
(& uun)

anuiid19zhsy iy 1 na 1,675.67 75.92 16.38 1.00
A5y 2-3 9Ia 258.69 11.72 5.10 2.00
A5y 4-6 9Ia 164.45 7.45 162.71 100.00
Mgy 7-12 aa 87.23 3.95 86.52 100.00
AvaszunnnIl 12 e 21.01 0.95 20.59 100.00

2,207.05 | 100.00 |

ganiizhdouasienauze o Fuii 31 suaay 2553

anguIgNVTlFneTnsy pangauiuazneld  samar  Awdanilzoduar  dassasazuacen
Avsunaeinaania ey LHanildugeaasgey
Lﬁ1°ﬁattazﬂ1ﬂﬁqu (f7uun)
szaByarLiy
wazulszAualu
el
(& uun)

anuiid1ezsy Ly 1 na 2,240.33 84.91 21.73 1.00
A925e 2-3 9Ia 192.20 7.29 3.78 2.00
19215 4-6 91a 112.24 4.25 110.68 100.00
Mgy 7-12 aa 70.19 2.66 69.17 100.00
Avaszunnnil 12 e 23.42 0.89 22.99 100.00

2,638.39 | 100.00 |

108



Accounts Receivable- Hire Purchase as of December 31, 2011

Annual Report 2012 et

Aging of Hire — Purchase
Accounts Receivable

Accounts Receivable
and Accrued Income

%

Allowance for
doubtful debt

% Allowance for
doubtful debt

installments

2,207.05 | 100.00 |

291.30 |

after deducting hire (Million Baht)
purchase Interest
income, VAT and
Deposit for loss
from customer
(million Baht)
Not exceed one 1,675.67  75.92 16.38 1.00
installment
Past due 2-3 installments 258.69 11.72 5.10 2.00
Past due 4-6 installments 164.45 7.45 162.71 100.00
Past due 7-12 installments 87.23 3.95 86.52 100.00
Past due over 12 21.01  0.95 20.59 100.00

Accounts Receivable- Hire Purchase as of December 31, 2010

Aging of Hire — Purchase
Accounts Receivable

Accounts Receivable
and Accrued Income

%

Allowance for
doubtful debt

% Allowance for
doubtful debt

installments

after deducting hire (Million Baht)
purchase Interest
income, VAT and
Deposit for loss
from customer
(million Baht)
Not exceed one 2,240.33  84.91 21.73 1.00
installment
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 2342 0.89 22.99 100.00

Total 2,638.39 | 100.00 228.34 8.65
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Appropriation of allowance for doubtful debt

The Company uses the criteria from the Institute of Certified Accountants and Auditors
of Thailand No. Sor. Nor. 111/2547 RE: The Setting of Allowance for Doubtful Debt of the
Consumer Finance Business as the policy in setting the allowance for doubtful debt of the
Company.

During the year, the Company changed its accounting estimates to comply with the
actual business circumstance of the company. The Company applied this change in estimate
prospectively in Q4/2012. The effect of the change was to decrease allowance for doubtful
accounts by a total of 35.9 million Baht, decrease deferred tax assets for the year by 7.2 million
Baht, and increase profit for the year by 28.7 million Baht.

Review of Criteria for Allowance for Doubtful Account Provision process has detail as

follows :

Review of Criteria for Allowance for Doubtful Account Provision
o Existing criteria for allowance for doubtful account provision
o Existing guide line for provision for allowance for doubtful account has been
applied from the year 2005 base on an announcement from SEC at Kor Lor Tor.
Chor Sor. (Wor) 2/2004 which referred to Federation of Accounting Professions
document Sor Nor. 111/2004 commencing on the provision for allowance for
doubtful account of the Consumer Finance date April 23", 2004.

e Mismatch between the criteria for allowance for doubtful account provision
and actual business circumstance

o Mismatch to the nature of business This existing criteria for allowance for
doubtful account provision relies on characteristic of general Consumer Finance
business which is definitely different from the company’s business because
motorcycle hire-purchase business has motorcycle as a collateral but Consumer
Finance in general, does not care for the collateral value. Moreover for the
collection, the company must comply with the Consumer Protection Act and
Regulation which has impact to the timeframe and execution to the account
receivable of each overdue level. So this existing criteria may not be appropriate
to the practical operation of each account receivable overdue level, for example
to reserve 100% when account receivable has more than 3 months overdue
which actually the lessee still has the potential to pay for an installment.
Furthermore, practically to repossess a motorcycle and sell in auction, it may

take up to over 6 months to finish the process.

o Mismatch to the present business situation
Due to rapid and continuous business expansion over the past 1 year, the
amount of account receivable has much increased in the short period so this
existing criteria could be lead to the more distorted financial report compared to
the past, and has tendency to have more distortion in the future under this
continuous growing business policy.

111



Annual Report 2012 2 o

e HUIMIGNTAUNTS

o sEEENM  MUTNAMLATINANTIAAAMNTENUMIMSIIY TINFILIMIMIHIEITaY
nilgodtazgauasusimy doussuil 2555 AnLgnssUNSEI BiNansTUTidaLAY AN
nsdeasan lizanaaaAUSTTNINAYAEAR  AUFUNa U sEulu AN
1, 2 uaz 3 dlasananmsivinnunisdsasdudarhdasednsenuausdsaidauy
Fnwnaiiu leisuludaunaeman 2555 dosiumsdodrsamitiaodeazgey azsuy
gunansynuativitaghdydszunafauaanay 2555 (4 tdaundvannnisdaas
Audlagoavdvansas 100%) dedowaliisiadiumensidu Bisnunsaseviauamwi
wriaserasn1seLiugsAate Souiumsliiaisannislsuinaainsdessasviiaede
aggeylval dusumaumensdululenng 4 wasil 2555 walvisanumenis
WusInsaudaddieaauzmemMsiiuzasusing lalnaidasanuiuasonnian

o dnmeiluhllslumsisunasd Teaufaudiautayaluadio 4 fdaundo dotl
»  Famdusasaznissvdisasnilaeduargasaanviiauduanui davazane
taudhsy (9157097 1)
»  danasgedawnan
(77157997 2)

112



Annual Report 2012 2 b

Process to review criteria for allowance for doubtful account provision

o

Timing GL's BOD has followed up GL's financial reports included provision for
the allowance for doubtful from the beginning of the year 2012. The BOD
cannot see the clear distortion impact from the provision for the allowance for
doubtful account to the financial reports of Q1 — Q3 because rapid increasing of
the new motorcycle hire-purchase account receivable has started on May 2012
so the distortion from un-realistic provision of allowance for doubtful account
significantly impacted to the financial reports from October 2012 (around 4
months from contract date). Resulting that the financial reports do not reflect
the real business situation. So the BOD agrees that the company should
consider to review criteria for allowance for doubtful account provision for the
financial report from Q4/2012 to represent the company’s correct financial
position.

Study the possibility to change criteria by compare the historical data 4-5 years
backward of :
= The percentage of allowance for doubtful account compare to Account
receivables
(Appendix, Tablel)
» Loss Ratio
(Appendix, Table2)
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Tablel: The percentage of allowance for doubtful account compare to Account receivables

2008 2000 00 M m
(unit ; million Baht) U] V) 8 W o W @ W M v @ W 1] Q@ (K W M @ Q3
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o Studying the other companies criteria in the same industry
e Example Allowance for Doubtful Account Provision compare to the net account receivable 5
years historical record .

2007 2008 2009 2010 2011

% Allowance for Doubtful Account 6.17% 5.88% 5.54% 5.47% 5.19%

e The latest percentage for doubtful account provision

Example 1
% Allowance for Doubtful Account Provision
Not yet due 1
Overdue 1 month 1
Overdue 2 - 3 months 20
Overdue 4 - 6 months 50
Overdue 7 - 12 months 100
Overdue over 12 months 100
Example 2
Allowance for Doubtful Account
(%)
2011 2010
Not yet due 9.8 9.97
Overdue 1 month 9.81 9.99
Overdue 2 - 3 months 9.84 9.99
Overdue 4 - 6 months 37.83 41.09
Overdue 7 - 12 months 37.83 41.09
Overdue over 12 months 37.83 41.09
Cases on Legal Process 37.83 41.09

From the company’s historical record for the percentage of allowance for
doubtful account to account receivables past 5 years ago, the percentage has an
increasing trend and much higher than the estimate loss ratio and also higher
than percentage of reserve of other companies in the same industry so to adjust
the criteria for allowance for doubtful account provision is reasonable.

o Study the past record 4 years ago as a guide line to determine percentage of
the allowance for doubtful account provision, classify by each overdue month of
the factors as follow :

- Percentage of paid amount compared to installment the debtor has to pay.
This is to identify the possibility that that account receivable still can keep
payment. (A)

- Percentage of repossession motorcycle selling compared to the net account
receivable (B)

- Percentage of loss from disposals of foreclosed assets (C)

- Percentage of proceeds from disposals of foreclosed assets compared to the
account receivable (cost) (D=1-C)
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damsanazuagnnilibilasuniszhssdu — (Fassasay

AavsadnsenuausfinAuninnuig’le X das1saaazuadiu

Aldsuannnsiihaduninesanisans)
(1-A)-(BxD)

naanNsAnEtayaluadia waafasandannsgandaiiaduluwaazil (8 2011 wuvdlunuiio
1 uasnuuaniulasuna 4), wuuKaNUNY 4 duay wuuxanung 4 Il weaniulesuna 4/2011 wa

Huldenuasedil
Y2012 Y2011 (E)z:.zgi'jl-.l) Y2010 Y2009 Y2012-Y2009 Y(ZE(:;.:ZQ-:'ZIO]-O?

Current 1.17% 4.34% 2.47% 1.09% 2.57% 2.29% 1.78%
Overdue 1 10.34% 16.84% 13.82% 12.30% 15.73% 13.79% 12.99%
Overdue 2-3 17.24% 25.82% 22.51% 22.10% 23.23% 22.07% 21.17%
Overdue 4-6 34.20% 42.71% 39.57% 38.33% 40.28% 38.85% 37.96%
Overdue 7-9 54.01% 59.48% 56.61% 57.10% 59.83% 57.58% 56.88%
Overdue 10-12 70.11% 76.87% 74.99% 77.85% 78.39% 75.80% 75.35%
Overdue 13++ 89.15% 92.36% 91.59% 92.15% 91.43% 91.27% 91.04%

o Anuahvuadaanmsaanis  WrzaaraasAuLUINIIAITEATILTUINIURSY

fafTuadin

LRLADYA

dunisituasyaua luneastuazvitlAaauiantulunmsiinua
e N1TNENTAY TUTARLALNAUNANITUATITANINTEUTTULARLILAU LRZAAAINNNY
HIUANNANTAHIRTAINTf A UATIULE

% range of loss ratio Average from lower and upper-end
lower-end upper-end %

0 2 1.00
2 3 2.50
3 4 3.50
4 5 4.50
5 15 10.00
15 25 20.00
25 35 30.00
35 45 40.00
45 55 50.00
55 65 60.00
65 75 70.00
75 85 80.00
85 95 90.00
95 100.00
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The rate of Allowance of Doubtful Account of each overdue level

= Percentage of the overaue (net) account receivable — (Percentage of repossession
motorcycle selling x Percentage of proceeds from disposals of foreclosed assets)

= (1-A)-(BxD)

Researching of the past record separate to each year result (for 2011 separate to included and
excluded Q4), 4 years result — combine all together and 4 years result but excluded Q4/2011.
All results are as follows:

Y2012 Y2011 (5)1?3:'11 y| Y210 Y2009 Y2012-Y2009 Y(ZE‘:( 1.2(;,2101")9
Current 1.17% 434% 2.47% 1.09% 2.57% 2.20% 1.78%
Overdue 1 10.34% 16,84% 13.82% 12.30% 15.73% 13.79% 12.99%
Overdue 2-3 17.24% 25.82% 22.51% 22.10% 2.23% 22.07% 21,17%
Overdue 4-6 34.20% 2.71% 39.57% 38.33% 40.28% 38.85% 37.96%
Overdue 7-9 54.01% 50.48% 56.61% 57.10% 50.83% 57.58% 56.88%
Overdue 10-12 70.11% 76.87% 74.99% 77.85% 78.39% 75.80% 75.35%
Overdue 13++ 89.15% 92.36% 91.50% 92.15% 91.43% 91.27% 91,04%

o

Determine the range of loss ratio
business operation timing. To determine the allowance for doubtful account

provision percentage from the range of loss ratio is quite flexible, match to the
behavior of the account receivable on each overdue level and can reduce the
fluctuation to the financial statement.

% range of loss ratio Average from lower and upper-end
lower-end upper-end %
0 2 1.00
2 3 2.50
3 4 3.50
4 5 4.50
5 15 10.00
15 25 20.00
25 35 30.00
35 45 40.00
45 55 50.00
55 65 60.00
65 75 70.00
75 85 80.00
85 95 90.00
95 100.00

rely on the past record and the real
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e The first level of the loss ratio range from 0 — 2% because this is account
receivable on the no overdue level, the behavior of the loss ratio not over
2% still has very high possibility to keep on payment.

e The loss ratio from 2 — 5%, space of each level is 1%. This group has
high sensitivity because of big portion of the account receivable, low
overdue and still has high possibility to repay so the range should have
high frequency to reduce fluctuation from the provision of allowance for
doubtful account and has provision close to the reality as much as
possible.

e The loss ratio from 5 — 95%, appropriate space of each level is 10%

e The loss ratio from 95% up, reserve 100%

o Conclusion calculation from the past 4 years record and consideration to the
practical guideline for the account receivable of each overdue level, calculate
base on the method mentioned above by skip the result of Q4/2011 (because of
disaster from flood which is an abnormal situation and very low possibility to
happened) compare to the loss ratio range table, use an average value of the
upper and lower end of the range which match to the loss ratio of that overdue
level, to be a percentage to set allowance for doubtful account provision of the
level.

= Not yet due - the calculation result is 1.78% so match to the range 0 —
2 %, so set up the allowance for doubtful account of this level from the
average of upper and lower-end which equal to 1%

»  Qveraue 1 month — the calculation result is 12.99% so match to the
range 5 — 15%, so set up the allowance for doubtful account of this level
from the average of upper and lower-end which equal to 10%

»  Qverdue 2 — 3 months - the calculation result is 21.17% so match to the
range 15 — 25%, so set up the allowance for doubtful account of this
level from the average of upper and lower-end which equal to 20%

»  QOverdue 4 — 6 months - the calculation result is 37.96% so match to the
range 35 — 45%, so set up the allowance for doubtful account of this
level from the average of upper and lower-end which equal to 40%

»  QOverdue 7 — 9 months - the calculation result is 56.88% so match to the
range 55 — 65%, so set up the allowance for doubtful account of this
level from the average of upper and lower-end which equal to 60%

»  Qveraue 10 — 12 months - the calculation result is 75.35% so match to
the range 75 — 85%, so set up the allowance for doubtful account of this
level from the average of upper and lower-end which equal to 80%

=  Qveraue over 12 months - the calculation result is 91.04% but for this
overdue level up the company set up the allowance for doubtful account
at 100%

93



o  dennsevaisasimiaziiuldauansie

Annual Report 2012 2 o

FEaSIAA925Y d05111309&1529 (5aaag) — Leu d651N156981529 (a8az) — Tn

o'l viunanse 1 1

A197hse 1 hau 1 10
A92hse 2 - 3 Lhiau 2 20
19715 4 - 6 Lhiau 100 40
A91sy 7 - 9 Lhau 100 60
f197hse 10 - 12 thau 100 80
Avrhseiiunin 12 whau 100 100

o/

WRTUIENI g mmammﬂanumﬂuuuam tiaqN

Afanilasdeacgeufideinniaan  azgad

'
o

o,

Vﬁ Lﬂum‘t?.fmu‘tusymwom‘tuaum“lsmmmu
il “’anmuﬂuvlﬂmuuananmm'smmmm fdl

geyrasngiinamSains deasfinavinlvienfanisvdoasgqyanas uasmnnfinsdAiviigesudu as
facflunealalusunrlsmneanu

as - J a & s
wansznuannmMsdsunainisidszanainisatlanildead H 5[5

vanasidagauil | Y%d1sawuil | drsaouilavduacge ||  Y%drsaswil | drvsasuilaeduagay || wamsulfouulae

M 315055 |dvduazge (bin) (16in) godaazaa () (uid) and
Current 2,604,418,220.76 1% 26,044,183.82 1% 26,044,182.21 (1.61)
Overdue 1 185,488,778.38 1% 1,854,888.15 10% 18,548,877.84 16,693,989.69
Overdue 2-3 196,973,280.28 2% 3,939,465.45 20% 39,394,656.06 35,455,190.61
Overdue 4-6 117,784,030.45 100% 117,784,030.45 40% 47,108,941.51 (70,675,088.94)
Overdue 7-9 37,709,294.52 100% 37,709,294.61 60% 22,616,795.20 (15,092,499.41)
Overdue 10-12 10,571,186.03 100% 10,571,186.03 80% 8,441,073.33 (2,130,112.70)
Overdue 13++ 12,763,959.78 100% 12,529,150.58 100% 12,388,855.63 (140,294.95)

3,165,708,750.20 210,432,199.09 174,543,381.77 (35,888,817.32)
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o The new provision for allowance for doubtful account criteria will be as follow :

Overdue (months)

Allowance for Doubtful Account

Allowance for Doubtful Account

(%) - Existing (%) - New

Not yet due 1 1

Overdue 1 month 1 10
Overdue 2 - 3 months 2 20
Overdue 4 - 6 months 100 40
Overdue 7 - 9 months 100 60
Overdue 10 - 12 months 100 80
Overdue over 12 months 100 100

Increase/ Decrease of the allowance for doubtful account shall be recorded as an

expense in each financial period. The company can write off account receivable to be bad debt
when such an account receivable match to the criteria of the revenue department regulations
which resulted to a decreasing of the allowance for doubtful account. And in case of the bad

debt recovery, shall be recorded as a revenue in the profit and loss financial report.

Effect from changing of criteria for allowance for doubtful account provision

Outstanding AR

%Allowance

Allowance

%Allowance

Allowance

as of 31 Dec'12 (0ld) (old) (New) (New) Net Change

Current 260441822076 ] 1% 26,04, 183.8 1% 2,044 1821 (161)
Overdue 1 185488,77838| 1% 1,854, 888,15 10% 18,548,877.84 16,693,989.69
Overdue 2-3 196973,8028] 2% 3.939,465.45 20% 39,394,656.06 35.455,190,61
Overdue 4-6 117.764,03045 | 100% 117.764,030.45 40% 47,108,941.51 (70,675,088.94)
Overdue 7-9 377000952 100% 37,709,0% 61 50% 22,616,795.20 (15,092.499.41)
Overdue 10-12 1057118603 100% 10,571.186.03 80% 844107333 (2.130,112.70)
Overdue 13++ 127639578 100% 12,529.150.58 100% 12,388,855.63 (140,294.95)

3,165,708,750.0 210,432,19.09 174543,381.77 (35,388,817.32)
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As at the end of 2011, the Company’s total liabilities were 983.28 million Baht
decreasing from 1,657.93 million Baht at the end of 2010 for 674.65 million Baht or a decrease
of 40.69% from the continuous repayment of long-term loan to the financial institutions until
some accounts were fully settled together with the slow down of the new portfolio expansion
resulted in the decreasing of the need for new loan.

As at the end of 2012, the Company’s total liabilities were 1,894.46 million Baht
increasing from 983.28 million Baht at the end of 2011 for 911.19 million Baht or a increase of
92.67% from rapid and continuous business expansion since Q2/2012 through the whole year
so the Company continuously borrow from long-term credit line.

As at the end of 2011, the Company’s shareholders’ equity recorded 1,349.48 million
Baht comprised of the issued and paid-up capital of 311.61 million Baht, share premium of
293.66 million Baht, warrant to buy ordinary share of 2.01 million Baht, the share subscription
received in advance (from the last exercising of GL-W1 as of 30 Dec, 2011 in which the
increasing capital has not been registered ) of 149.50 million Baht and the retained earnings of
592.70 million Baht. The shareholders’ equity had increased 338.92 million Baht from the year
2010 or an increase of 33.54%. This came from the exercising of warrant 129.92 million Baht
which had increased the issued and paid-up capital for 29.52 million Baht and resulted in the
increasing of the share premium of 100.40 million Baht. In addition, this also caused by the
increasing of the retained earnings of 60.79 million Baht from the net profit of 215.08 million
Baht deducted by the amount of dividend paid for 2010 operating result as well as the interim
dividend payment for the first half of the year 2011 totaled 154.29 million Baht.

As at the end of 2012, the Company’s shareholders’ equity recorded 1,584.92 million
Baht comprised of the issued and paid-up capital of 344.86 million Baht, share premium of
414.92 million Baht, warrant to buy ordinary share of 2.22 million Baht, the share subscription
received in advance (from the last exercising of GL-W2 as of 29 Dec, 2012 in which the
increasing capital has not been registered ) of 19.64 million Baht, capital reserve for share-
based payment transactions 0.86 million Baht and the retained earnings of 802.41 million Baht.
The shareholders’ equity had increased 235.44 million Baht from the year 2011 or an increase
of 17.45%. This came from the exercising of warrant 152.51 million Baht which had increased
the issued and paid-up capital for 33.26 million Baht and resulted in the increasing of the share
premium of 119.25 million Baht. In addition, this also caused by the increasing of the retained
earnings from the net profit of 353.24 million Baht deducted by the amount of dividend paid for
2011 operating result as well as the interim dividend payment for the first half of the year 2012
totaled 143.53 million Baht.
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As for the year 2011, the Company’s net cash flow used for operating activities was
670.98 million Baht which came from the net profit from the operating result before assets and
liabilities changes of 762.10 million Baht. The motorcycle hire purchase receivables decreased
288.94 million Baht and the assets foreclosed increased by 130.14 million Baht. The Company’s
net cash flow used in investment activities was 1.54 million Baht which came from the
purchasing of properties of 6.67 million Baht and cash flow receipts from the properties disposal
of 5.20 million Baht. The Company’s net cash flow used in financing activities was 482.35
million Baht which came from the cash receipts from long-term loan of 365 million Baht, the
repayment of long-term loan of 898.27 million Baht and the short-term loan as well as the
overdraft accounts also decreased by 72.92 million Baht. Cash flow receipts from the warrant
exercising was 129.91 million Baht and the share subscription received in advance (from the
last warrant exercise but the paid-up capital has not been registered) was 148.21 million Baht.
Nevertheless, there was a payment of dividend of 154.29 million Baht, the cash and cash
equivalent in the year 2011 increased by 187.09 million Baht so that the cash and cash
equivalent as of the end of the year had the outstanding balance of 187.96 million Baht.

As for the year 2012, the Company’s net cash flow used in operating activities 880.95
million Baht which came from the net profit from the operating result before assets and
liabilities changes of 718.97 million Baht. The motorcycle hire purchase receivables increased
1,260.81 million Baht and the assets foreclosed increased by 148.37 million Baht. The
Company’s net cash flow used in investment activities was 65.09 million Baht which came from
the purchasing of properties of 8 million Baht, cash paid for additional in share capital of
subsidiary company 18.44 million Baht, interest receipt 1.72 million Baht

The Company’s net cash flow from financing activities was 768.97 million Baht which
came from the cash receipts from long-term loan of 1,830 million Baht, the repayment of long-
term loan of 992.36 million Baht and the short-term loan as well as the overdraft accounts also
increased by 50 million Baht. Cash flow receipts from the warrant exercising was 19.58 million
Baht. Nevertheless, there was a payment of dividend of 143.53 million Baht, the cash and cash
equivalent in the year 2012 decreased by 177.06 million Baht so that the cash and cash
equivalent as of the end of the year had the outstanding balance of 10.89 million Baht.

99



Annual Report 2012 2 o

TAs9a9tdunuzasus¥n au &u 1l 2555, 2554 uay 2553 wiEniidasdiuvidusagiu
aavfdaviudlu 1.20 wih, 0.72 wih, 1.62 wih anuadu Sandiuviidusadiuvasgdariuindu
uil 2555 annsdnldiedududaszazanatnosaiias aldlumsumessAsdudanhda
nsenuaud Taafinnuasdaauasunanduny dofl

1. nsgiuduannuiasdunumeuaniindy ldud  Swdadutiod  ddyanlaidu
LAY URHNTaLENIANNEUIAS dldduduwdluneg  Teafidasreanduaand
Tnaldaedu MLR waruwshuiluaanidanei 6.60 — 6.85 satl usEniniduiindy
a1n 983.28 auum il 2554 flu 1,894.46 auum e, &uil 2555 Taauindu
911.19 s8uun Aatflusasnas 92.67

2. aswAndurasuviasdunuaaly  luguzasgdausdmsuil 2555 fruuassdanu
Winduann 1,349.48 auuw utl 2554 wflu 1,584.92 duunn Teawindu 235.44
surn Aadlusasay 17.45 Teanuilaanuaziissuaiindy 33.26 &uun uag
frufuyarmiusfywindu 121.27 §uum nnnstd@nienuluddusnidnd
warAlsazauAAndy 209.71 &1uun nna'lsand 353.24 auun Wnaansaudy
flunaanadnsunailsznaunisiudl 2554 LRI UTUNATLTININRUDINANT
snfiuuluadeilusnuasil 2555 Fuusinifedu 143.53 arun

100



Annual Report 2012 2 o

For the capital structure at the end of the years 2012, 2011 and 2010, the Company’s
debt to equity ratio were 1.20 times, 0.72 times and 1.62 times, respectively. Such ratio
increased in the year 2012 due to the continuous borrowing from long-term credit line use for
the business expansion, detailed as follow :

1. Increasing of outsource funding such as bank overdrafts, promissory notes and long-
term loan from the banks which was paid back by installments at floating rate close
to MLR and some with fixed interest rate of 6.60 - 6.85 per annum. The Company’s
liabilities increased from 983.28 million Baht in 2011 to 1,894.46 million Baht as at
the end of 2012 or increase of 911.19 million Baht or 92.67%

2 The increasing of capital from internal source in 2012 from the increasing of
shareholders’ equity from 1,349.48 million Baht in 2011 to 1,584.92 million Baht or
an increase of 235.44 million Baht or 17.45 % which came from the increasing of
issued and paid up capital 33.26 million Baht and the increasing in share premium of
121.27 million Baht from warrant exercising, and from an increasing of retained
earnings 209.71 million Baht from the net profit of 353.24 million Baht deducted by
dividend payment for the year 2011 operating result and the interim dividend
payment from the operating result of the first half of the year 2012 for the total of
143.53 million Baht
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Responsibility of the Board of Directors on 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 practically suitable for the real business operation. All material information has
been sufficiently disclosed in the notes to financial statements which based on the regulation of
the Securities Exchange Commission and the Stock Exchange of Thailand. The independent
auditor has audited and expressed an unqualified audit opinion on those financial statements.

In order to ensure the correctness, completeness and sufficiency of the Company’s
financial & accounting information and to prevent possible risks from the operation, the Board
of Directors has set up effective internal control system and appointed Audit Committee which
comprised of Independent Directors to take care and be accountable for the quality of the
Company’s financial report as well as internal control systems. The opinion of the Audit

Committee was stated in the Report of the Audit Committee appeared in this annual report.

The Board of Directors, therefore, views that financial statement of Group Lease Public
Company Limited as at December 31st, 2012 can transparently reflect the Company’s financial
position which is useful for all shareholders and other stakeholders.

Board of Directors
Group Lease Public Company Limited
February 14th, 2013
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Independent Auditor's Report
To the Shareholders of Group Lease Public Company Limited

| have audited the accompanying consolidated financial statements of Group Lease Public
Company Limited and its subsidiaries, which comprise the consolidated statement of
financial position as at 31 December 2012, and the related consolidated statements of
comprehensive income, changes in shareholders’ equity and cash flows for the year then
ended, and a summary of significant accounting policies and other explanatory
information, and have also audited the separate financial statements of Group Lease
Public Company Limited for the same year.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial
statements in accordance with Thai Financial Reporting Standards, and for such internal
control as management determines is necessary to enable the preparation of financial

statements that are free from material misstatement, whether due to fraud or error.

Auditor's Responsibility

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

material misstatement.

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

management, as well as evaluating the overall presentation of the financial statements.
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| believe that the audit evidence | have obtained is sufficient and appropriate to provide a

basis for my audit opinion.

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 and its subsidiary
and of Group Lease Public Company Limited as at 31 December 2012, and their financial
performance and cash flows for the year then ended, in accordance with Thai Financial

Reporting Standards.

Pimjai Manitkajohnkit
Certified Public Accountant (Thailand) No. 4521

Ernst & Young Office Limited
Bangkok: 15 February 2013
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Group Lease Public Company Limited and its subsidiary company
Statement of financial position
As at 31 December 2012
(Unit: Baht)
Consolidated

financial statements Separate financial statements

Note 2012 2012 2011

Assets
Current assets
Cash and cash equivalents 6 14,360,790 10,891,968 187,955,970
Current portion of hire purchase and

installment sales receivables 1,493,368,747 1,493,368,747 676,415,286
Assets foreclosed 8 18,624,090 18,624,090 15,415,888
Short-term loan to and interest receivable

from related parties 16 20,544,438 39,850,184 -
Share subscription payment in advance 16, 30 34,143,984 - -
Other current assets 10 125,921,655 125,921,655 54,475,675
Total current assets 1,706,963,704 1,688,656,644 934,262,819
Non-current assets
Pledged fixed deposit at financial institution 11 310,788 310,788 306,830
Investment in subsidiary company 12 - 18,684,970 -
Hire purchase and installment sales

receivables - long-term portion 7 1,637,939,369 1,637,939,369 1,239,334,039
Property, plant and equipment 13 55,823,928 55,823,928 56,295,628
Deferred tax assets 14 40,257,819 40,257,819 65,509,469
Other non-current assets 41,805,932 37,703,449 37,043,005

Total non-current assets

Total assets

1,776,137,836

1,790,720,323

1,398,488,971

3,483,101,540

3,479,376,967

2,332,751,790

The accompanying notes are an integral part of the financial statements.
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Group Lease Public Company Limited and its subsidiary company
Statement of financial position (continued)
As at 31 December 2012
(Unit: Baht)
Consolidated

financial statements Separate financial statements

Note 2012 2012 2011

Liabilities and shareholders’ equity
Current liabilities
Bank overdraft and short-term loans from

financial institutions 15 50,000,000 50,000,000 -
Trade accounts payable 14,421,800 14,421,800 3,304,715
Current portion of long-term loans 17 887,946,667 887,946,667 694,953,333
Income tax payable 30,528,958 30,221,840 46,019,450
Insurance premium payables 12,675,873 12,675,873 7,270,559
Accrued expenses 23,993,624 23,639,873 6,441,316
Other current liabilities 17,338,372 17,170,693 21,557,180
Total current liabilities 1,036,905,294 1,036,076,746 779,546,553
Non-current liabilities
Long-term loans, net of current portion 17 834,010,000 834,010,000 189,366,667
Provision for long-term liabilities

Reserve for long-term employee benefits 18 2,774,260 2,774,260 1,735,106
Cash guarantee for damage on hire purchase agreements 2,315,889 2,315,889 2,428,973
Deferred tax liabilities 14 19,284,106 19,284,106 10,197,704
Total non-current liabilities 858,384,255 858,384,255 203,728,450
Total liabilities 1,895,289,549 1,894,461,001 983,275,003

The accompanying notes are an integral part of the financial statements.
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Group Lease Public Company Limited and its subsidiary company
Statement of financial position (continued)

As at 31 December 2012

Consolidated

financial statements

155

(Unit: Baht)

Separate financial statements

Note 2012 2012 2011
Shareholders' equity
Share capital 19
Registered
114,078,527 ordinary shares of Baht 5 each
(2011: 86,300,000 ordinary shares of Baht 5 each) 570,392,635 570,392,635 431,500,000
Issued and paid-up
68,972,781 ordinary shares of Baht 5 each
(2011: 62,321,196 ordinary shares of Baht 5 each) 344,863,905 344,863,905 311,605,980
Share premium 19 414,923,758 414,923,758 293,657,127
Share subscription received in advance 19,635,888 19,635,888 149,500,452
Warrants 20 2,221,627 2,221,627 2,013,904
Capital reserve for share-based payment
transactions 20 861,605 861,605 -
Exchange differences on translation of
financial statements in foreign currency (1,242,764) - -
Retained earnings
Appropriated - statutory reserve 22 57,039,263 57,039,263 43,150,000
Unappropriated 749,508,709 745,369,920 549,549,324

Total shareholders' equity 1,587,811,991

1,584,915,966

1,349,476,787

Total liabilities and shareholders' equity 3,483,101,540

3,479,376,967

2,332,751,790

0

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

Directors

0

0
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Group Lease Public Company Limited and its subsidiary company

Statement of comprehensive income

For the year ended 31 December 2012

Profit or loss

Revenues

Hire purchase interest income

Other income

Total revenues

Expenses

Services and administrative expenses

Bad debts and doubtful accounts

Loss on disposals of foreclosed assets

Total expenses

Profit before finance cost and
income tax expenses

Finance cost

Profit before income tax expenses

Income tax expenses

Profit for the year

Other comprehensive income
Exchange differences on translation
of financial statements in foreign currency

Other comprehensive income for the year

Total comprehensive income for the year

Earnings per share

Basis earnings per share

Profit for the year

Weighted average number of ordinary shares (shares)

Diluted earnings per share

Profit for the year

Weighted average number of ordinary shares (shares)

Consolidated

financial statements

156

(Unit: Baht)

Separate financial statements

Note 2012 2012 2011

837,220,599 837,220,599 824,154,007

120,442,900 115,081,169 67,108,585

957,663,499 952,301,768 891,262,592

249,372,946 248,457,122 136,288,889

7 45,252,879 45,252,879 205,361,867
140,250,897 140,250,897 132,598,963

434,876,722 433,960,898 474,249,719

522,786,777 518,340,870 417,012,873
17 (63,004,080) (63,004,080) (74,657,512)
459,782,697 455,336,790 342,355,361
14 (102,401,329) (102,094,211) (127,277,776)
357,381,368 353,242,579 215,077,585

(1,242,764) - -

(1,242,764) - -

356,138,604 353,242,579 215,077,585

24

5.19 5.13 3.65
68,905,724 68,905,724 58,926,163
4.99 4.93 3.52
71,638,098 71,638,341 61,155,469

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

Notes to consolidated financial statements
For the year ended 31 December 2012

1.1

1.2

General information
Corporate 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 Holding Company Limited (incorporated in
Thailand), which owns 39.74% and 21.35% of the Company’s share capital,
respectively. The parent company is Wedge Holdings Company Limited

(incorporated in Japan).
Acquisition of Group Lease Holding Pte. Ltd.

On 28 March 2012, a meeting of the Company’'s Board of Directors approved an
acquisition of shares of Group Lease Holding Pte. Ltd. from a related party. Group
Lease Holding Pte. Ltd. was incorporated in Singapore and operates as a holding
company to invest in other companies. The acquisition agreement can be

summarised as follows:

1) The Company and the seller entered into a sale and purchase agreement
relating to the acquisition of Group Lease Holding Pte. Ltd. on 28 March 2012,
whereby the Company purchased 100 shares of Group Lease Holding Pte. Ltd.
at net book value, equivalent to 100 % of the issued and paid up share capital.
The total value of the entity is thus SGD 10,000.

2) The Company agreed to make full payment for the 100 shares at a price of SGD
100 per share, or for a total of SGD 10,000 on 5 April 2012.

The net asset value of Group Lease Holding Pte. Ltd. at the acquisition date
consisted of the following:
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(Unit: Thousand Baht)

Assets

Other assets - net 79
Total assets 79
Liabilities

Other liabilities 43
Total liabilities 43
Net assets value at the acquisition date 36
Equity of the Company (%) 100
Net asset value attributable to the Company’s investment 36
The excess of purchase price over net asset value 208
Net cash paid for purchase of subsidiary company 244

The Company recorded the net assets acquired at their net book value as of the
acquisition date, since the majority of Group Lease Holding Pte. Ltd.'s assets and
liabilities are financial assets and liabilities of which the fair value is close to book
value. In addition, the Company decided to write-off the excess of purchase price
over the net asset value as an expense in the consolidate statement of
comprehensive income because the Company does not expect the differences to be

utilized in the future.
Basis of preparation

The financial statements have been prepared in accordance with accounting
standards enunciated under the Accounting Profession Act B.E. 2547, except for the
Thai Accounting Standard No. 12 regarding “Income Taxes”, which the Company

had early adopted before the date of enforcement.

The presentation of the financial statements has been made in compliance with the
stipulations of the Notification of the Department of Business Development dated
28 September 2011, issued under the Accounting Act B.E. 2543.

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

been translated from the Thai language financial statements.

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

otherwise disclosed in the accounting policies.
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2.2 Basis of consolidation

a)

The consolidated financial statements for year ended 31 December 2012 were
prepared for the first time, combining the financial statements of Group Lease
Public Company Limited and its subsidiary company. During the current year,
the Company acquired a subsidiary company in Singapore, Group Lease
Holding Pte. Ltd. These consolidated financial statements include the
statement of financial position of the subsidiary company as at 31 December
2012 and the comprehensive income statement for the period as from the

acquisition date to 31 December 2012.

The Company’s holding in the subsidiary is as follows:

Percentage owned by

the Company

Country of 31 December 31 December

Company’s name incorporation 2012 2011 Nature of business

Group Lease Holding Singapore 100 - Other investment holding

Pte. Ltd. company

b)

d)

f)

Subsidiary company is fully consolidated, being the date on which the
Company obtains control, and continue to be consolidated until the date when

such control ceases.

The financial statements of the subsidiary company are prepared using the

same significant accounting policies as the Company.

The assets and liabilities in the financial statements of overseas subsidiary
company are translated to Baht using the exchange rate prevailing on the end
of reporting period, and revenues and expenses translated using monthly
average exchange rates. The resulting differences are shown under the caption
of “Exchange differences on translation of financial statements in foreign

currency” in the statements of changes in shareholders’ equity.

Material balances and transactions between the Company and its subsidiary
company have been eliminated from the consolidated financial statements.

Non-controlling interests represent the portion of profit or loss and net assets of
the subsidiary company that are not held by the Company and are presented
separately in the consolidated profit or loss and within equity in the

consolidated statement of financial position.
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2.3 The separate financial statements, which present investments in subsidiary, under
the cost method, have been prepared solely for the benefit of the public.

3. Adoption of new accounting standards

The Federation of Accounting Professions issued the following new/revised
accounting standards that are effective for fiscal years beginning on or after
1 January 2013.

Accounting standards:
TAS 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
Financial Reporting Standard:
TFRS 8 Operating Segments
Accounting Standard Interpretations:
SIC10 Government Assistance - No Specific Relation to Operating Activities
SIC 21 Income Taxes - Recovery of Revalued Non-Depreciable Assets

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

However, the Company has early adopted TAS 12. In addition, the Company’s
management believes that other accounting standards referred to above will not
have any significant impact on the financial statements for the year when they are

initially applied.

In addition, the Federation of Accounting Professions has issued Notification No.
30/2555 - 34/2555, published in the Royal Gazette on 17 January 2013, mandating
the use of accounting treatment guidance and accounting standard interpretations as

follows.

Effective date

Accounting Treatment Guidance for Transfers of Financial Assets 1 January 2013
Accounting Standard Interpretation:

SIC 29 Service Concession Arrangements: 1 January 2014
Disclosures

Financial Reporting Standard Interpretations:

TFRIC 4 Determining whether an Arrangement 1 January 2014
contains a Lease

TFRIC 12 Service Concession Arrangements 1 January 2014

TFRIC 13 Customer Loyalty Programmes 1 January 2014

4
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4.2

The management of the Company has assessed the effect of these standards and

believes that Accounting Treatment Guidance for Transfers of Financial Assets, SIC
29, TFRIC 4 and TFRIC 12 are not relevant to the business of the Company.

Management is still evaluating the first-year impact to the financial statements of the

adoption of TFRIC 13 and has yet to reach a conclusion.

Significant accounting policies

Revenue recognition

a)

b)

Hire purchase interest income

Hire purchase interest 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.

Penalty income

Penalty income is recognised when received.

Other fee income

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

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

rate.

Expense recognition

a)

b)

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.

Commissions and direct expenses of the hire purchase business

The Company recorded the initial commissions and direct expenses arising in
respect of hire purchase contracts origination from 1 January 2008, by the
effective interest method, and deducting them from unearned income over the
installment period to reflect the effective rate of return of hire purchase

agreements, and recorded as expenses when occurred for hire purchase
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contracts originated before 1 January 2008.
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4.3

4.4

4.5

4.6

4.7

Unearned interest income is stated net of commissions and direct expenses

incurred at the initiation of the hire purchase contract.
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.
Receivables and allowance for doubtful accounts

Hire purchase and installment sales receivables are stated net of unearned hire

purchase interest income and allowance for doubtful accounts.

The Company provides allowance for doubtful accounts for hire purchase
receivables based on the estimated collection losses that may be incurred in
collection of receivables, by considering of the current status of receivables, their
ability to make payment, past experience and historical data on actual losses on
collection.

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.
Investment in subsidiary company

Investment in subsidiary company is accounted for, in the separate financial
statements, using the cost method. Loss on impairment (if any) of investment in

subsidiary is included in the comprehensive income statements.
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
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4.8

4.9

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.

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 and its subsidiary assess 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 and its subsidiary estimate 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 and its subsidiary could
obtain from the disposal of the asset in an arm’s length transaction between

knowledgeable, willing parties, after deducting the costs of disposal.
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An impairment loss is recognised in the comprehensive income statement.

4.10 Employee benefits

4.11

Short-term employee benefits

Salaries, wages, bonuses and contributions to the social security fund are

recognised as expenses when incurred.
Post-employment benefits

Defined contribution plans

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

incurred.

Defined benefit plans

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

payment obligations as a defined benefit plan.

The obligation under the defined benefit plan is determined by management based

on actuarial techniques, using the projected unit credit method.

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

immediately in profit or loss.

The defined benefits liability comprises the present value of the defined benefit
obligation less unrecognised past service cost and unrecognised actuarial gains or

losses.
Equity-settled share-based payment transactions

The Company recognises the share-based payment transactions at the date on
which the options are granted, based on the fair value of the share options. They are
recorded as expenses over the expected life of the share options, and a capital

reserve for share-based payment transactions is presented in shareholders’ equity.

Estimating fair value for share-based payment transactions requires determination
relating to appropriate assumptions, including the expected life of the share options,
share price volatility and dividend yield.
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4.12 Income tax

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

Current tax

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

legislation.
Deferred tax

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

The Company and its subsidiary recognise deferred tax liabilities for all taxable
temporary differences while they recognise deferred tax assets for all deductible
temporary differences and tax losses carried forward to the extent that it is probable
that future taxable profit will be available against which such deductible temporary
differences and tax losses carried forward can be utilised.

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

to be utilised.

The Company and its subsidiary record deferred tax directly to shareholders' equity

if the tax relates to items that are recorded directly to shareholders' equity.
4.13 Provisions

Provisions are recognised when the Company and its subsidiary have 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.
5. 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:

10
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5.1

5.2

5.3

5.4

5.5

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.
Deferred tax assets

Deferred tax assets are recognised for deductible temporary differences to the
extent that it is probable that taxable profit will be available against which the
temporary 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 taxable 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.
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5.6 Post-employment benefits under defined benefit plans

The obligation under the defined benefit plan is determined based on actuarial
techniques. Such determination is made based on various assumptions, including

discount rate, future salary increase rate, mortality rate and staff turnover rate.

6. Cash and cash equivalents

(Unit: Thousand Baht)

Consolidated

financial Separate
statements financial statements
2012 2012 2011
Cash 283 283 104
Bank deposits 14,078 10,609 187,852
Total 14,361 10,892 187,956

As at 31 December 2012, bank deposits in saving accounts carried interest 0.62%

per annum (2011: 0.75% per annum).
7. Hire purchase and installment sales receivables

7.1 As at 31 December 2012 and 2011, the balances of hire purchase and installment

sales receivables are as follows:

(Unit: Thousand Baht)

Consolidated / Separate financial statements

Current portion of Long-term portion of
hire purchase and installment hire purchase and installment
sales receivables sales receivables Total
2012 2011 2012 2011 2012 2011
Normal receivables
Hire purchase and
installment sales receivables 2,346,899 1,373,121 2,161,708 1,467,291 4,508,607 2,840,412
Accrued hire purchase and installment
sales income 103,451 78,844 - - 103,451 78,844
Less: Unearned hire purchase and
installment sales income, net (909,441) (663,786) (513,540) (190,180) (1,422,981) (853,966)
Total normal receivable 1,540,909 788,179 1,648,168 1,277,111 3,189,077 2,065,290
Terminated agreements receivables
Hire purchase and installment sales
receivables 90,961 100,148 64,312 84,865 155,273 185,013
Accrued hire purchase and installment
sales income 9,181 14,597 - - 9,181 14,597
Less: Unearned hire purchase and
installment sales income, net (30,559) (42,658) (17,120) (15,195) (47,679) (57,853)
Total terminated agreements receivables 69,583 72,087 47,192 69,670 116,775 141,757
Total receivables 1,610,492 860,266 1,695,360 1,346,781 3,305,852 2,207,047
Less: Allowance for doubtful accounts (117,123) (183,851) (57,421) (107,447) (174,544) (291,298)
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Hire purchase and installment

sales receivables, net 1,493,369 676,415 1,637,939 1,239,334 3,131,308 1,915,749

7.2 As at 31 December 2012 and 2011, 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.

(Unit: Thousand Baht)

Consolidated / Separate financial statements

Hire purchase and Percentage of
installment allowance Allowance for doubtful Hire purchase and installment
Aging sales receivables set up by the Company accounts sales receivables, net
2012 2011 2012 2011 2012 2011 2012 2011
Hire purchase and installment sales
receivables
Not yet due 2,736,069 1,438,968 1 1 26,044 14,053 2,710,025 1,424,915
Past due:
1 month 189,368 236,704 10 1 18,549 2,326 170,819 234,378
2 - 3months 200,121 258,686 20 2 39,395 5,097 160,726 253,589
4 - 6 months 119,086 164,448 40 100 47,109 162,713 71,977 1,735
7 - 9 months 37,948 66,224 60 100 22,617 65,640 15,331 584
10 - 12 months 10,575 21,004 80 100 8,441 20,877 2,134 127
Over 12 months 12,685 21,013 100 100 12,389 20,592 296 421
Total 3,305,852 2,207,047 174,544 291,298 3,131,308 1,915,749

7.3 As at 31 December 2012 and 2011, 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: Thousand Baht)

Consolidated / Separate financial statements

2012 2011
Minimum Present value Minimum Present value
payments of payments payments of payments
receivable receivable receivable receivable
Within one year 2,550,492 1,610,492 1,566,710 860,266
After one year but not more
than five years 2,226,020 1,695,360 1,552,156 1,346,781
Total minimum lease payments
receivable 4,776,512 3,305,852 3,118,866 2,207,047
Less: Amounts representing
finance charges (1,470,660) (911,819)
Present value of minimum lease
payments 3,305,852 2,207,047

7.4 During the current year, the Company changed its accounting estimates with respect
to the percentage of allowance for doubtful accounts set up to comply with the actual
business circumstance of the Company by considering the receivables’ ability to

make payment, past experience and historical data on actual losses on collection.
13
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7.5

7.6

7.7

The Company applied this change in estimate prospectively. The effect of the
change was to decrease allowance for doubtful accounts by a total of Baht 35.9
million, decrease deferred tax assets for the year by Baht 7.2 million and increase
profit for the year by Baht 28.7 million or increase diluted earnings per share of Baht

0.40 per share.

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. The Company has a policy to cease
recognising revenue from hire purchase receivables which are overdue by more than
4 installments. As at 31 December 2012, there are outstanding hire purchase
receivable amounting to approximately Baht 219.6 million (2011: Baht 136.4 million)
for which installment payments are more than 3 installments overdue but for which

revenue is still being recognised.

In addition, if the Company had followed this accounting guideline, the amount of
revenue recognised for the year ended 31 December 2012 and 2011 would be

reduced by Baht 7.2 million and Baht 11.3 million, respectively.

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

settlement in equal installments.

As at 31 December 2012, the Company had transferred rights of claim under hire
purchase agreements with outstanding balances (before net of unearned hire
purchase interest income) of Baht 2,988 million (2011: Baht 1,696 million), in order
to secure credit facilities granted by commercial banks as discussed in Notes 15 and
17.

Assets foreclosed
As at 31 December 2012 and 2011, assets foreclosed are presented as follows:

(Unit: Thousand Baht)
Consolidated / Separate
financial statements

2012 2011
Repossessed assets 31,470 23,353

Less: Allowance for diminution in value of

14
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10.

11.

assets foreclosed (12,846)

171

(7,937)

Assets foreclosed, net 18,624

15,416

Short-term loan and interest receivable

On 30 December 2011, the Company entered into a USD 1.0 million short-term loan

agreement with an overseas company. The loan has a term of six months and the

interest charge is fixed at USD 0.07 million.

On 2 July 2012, the Company entered into an agreement to sell a short-term loan

receivable to a subsidiary company. During 2012, the subsidiary had received the full

amount of such loan.

Other current assets

(Unit: Thousand Baht)

Consolidated / Separate

financial statements

2012 2011

Refundable input tax 42,653 -
Accrued income 2,894 3,271
Prepaid expenses 72,271 41,676
Other receivable - sales of assets

foreclosed 6,124 10,618
Undue input tax 2,802 -
Others 1,704 1,437
Total 128,448 57,002
Less: Allowance for doubtful

accounts (2,526) (2,526)
Other current assets, net 125,922 54,476

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 26.3.
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12. Investment in subsidiary company
Details of investment in subsidiary company as presented in separate financial
statements as at 31 December 2012 are as follows:
Separate financial statements
Percentage of Investment
Company’s name Nature of business Paid-up capital shareholding - cost method
Thousand Baht % Thousand Baht
Group Lease Holding Pte. Ltd. Other investment holding 18,685 100 18,685
company
On 5 April 2012, the Company invested in 100 ordinary shares of Group Lease
Holding Pte. Ltd. at par value of SGD 100 each, totaling of SGD 10,000 (or 100% of
shares of the subsidiary in issue).
On 14 June 2012, the subsidiary company called up additional registered share
capital of SGD 0.75 million and the Company invested in an additional 0.75 million
ordinary shares (or 100% of the shares of the subsidiary in issue) at a price equal to
the par value of SGD 1 per share, for a total amount of SGD 0.75 million. On
8 October 2012, the subsidiary company registered the increase in its paid up share
capital with the Accounting and Corporate Regulatory Authority in Singapore.
As at 31 December 2012, investment in subsidiary in the separate financial
statements amounted to SGD 0.76 million.
13. Property, plant and equipment
(Unit: Thousand Baht)
Consolidated / Separate financial statements
Building Furniture and Computers
improvement office and Motor
Land Buildings and lease area equipment equipment vehicles Total
Cost
1 January 2011 35,983 45,405 4,908 20,320 10,802 19,697 137,115
Additions - 148 125 638 347 5,413 6,671
Disposals - - - (79) (69) (11,198) (11,346)
31 December 2011 35,983 45,553 5,033 20,879 11,080 13,912 132,440
Additions - - 1,176 1,078 2,107 3,648 8,009
Disposals - - - (1,430) (757) - (2,187)
31 December 2012 35,983 45,553 6,209 20,527 12,430 17,560 138,262
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(Unit: Thousand Baht)

Consolidated / Separate financial statements

Building Furniture and Computers
improvement office and Motor
Land Buildings and lease area equipment equipment vehicles Total
Accumulated depreciation
1 January 2011 - 33,132 4,721 19,039 8,993 12,204 78,089
Depreciation for the year - 2,285 60 486 1,385 3,684 7,900
Depreciation on disposals - - - (51) (64) (9,730) (9,845)
31 December 2011 - 35,417 4,781 19,474 10,314 6,158 76,144
Depreciation for the year - 2,278 139 578 1,200 4,281 8,476
Depreciation on disposals - - - (1,426) (756) - (2,182)
31 December 2012 - 37,695 4,920 18,626 10,758 10,439 82,438
Net book value
31 December 2011 35,983 10,136 252 1,405 766 7,754 56,296
31 December 2012 35,983 7,858 1,289 1,901 1,672 7,121 55,824
Depreciation for the year
2012 8,476

2011 7,900

As at 31 December 2012, 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 31
million (2011: Baht 27 million).

The Company has mortgaged land and construction thereon with a total net book
value as at 31 December 2012 of Baht 23.2 million (2011: Baht 25.1 million) as
collateral for bank overdraft and shortterm loans from financial institutions and

long-term credit facilities as discussed in Notes 15 and 17.
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14. Corporate income tax/deferred tax

Income tax expenses for the years ended 31 December 2012 and 2011 are made
up as follows:

(Unit: Thousand Baht)
Consolidated

financial
statements Separate financial statements
2012 2012 2011

Current income tax:
Current income tax charge 68,063 67,756 123,358
Deferred tax:
Relating to origination and reversal of temporary

differences 37,129 37,129 (20,658)
Effects of changes in the applicable tax rates (2,791) (2,791) 24578
Income tax expense reported in the statement

of comprehensive income 102,401 102,094 127,278

Reconciliation between income tax expenses and the product of accounting profit

multiplied by the applicable tax rates for the years ended 31 December 2012 and
2011 is as follows.

(Unit: Thousand Baht)

Consolidated

financial
statements Separate financial statements
2012 2012 2011

Accounting profit before tax 459,783 455,337 342,355
Applicable tax rate 23%, 17% 23% 30%
Accounting profit before tax multiplied by

applicable tax rate 105,338 104,728 102,707
Effects of non-taxable income and expenses (146) 157 7)
Effects of changes in the applicable tax rates (2,791) (2,791) 24578
Total income tax expenses reported in the

statement of comprehensive income 102,401 102,094 127,278
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15.

16.

As of 31 December 2012 and 2011, the components of deferred tax assets and
deferred tax liabilities are as follows:

(Unit: Thousand Baht)
Consolidated/Separate

financial statements

2012 2011
Deferred tax assets
Allowance for doubtful accounts 37,134 63,337
Allowance for diminution of value foreclosed assets 2,569 1,825
Reserve for employee benefits 555 347
Total 40,258 65,509
Deferred tax liabilities
Prepaid commission expenses 19,284 10,198
Total 19,284 10,198

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

Bank overdraft and short-term loans from financial institutions

(Unit: Thousand Baht)
Consolidated/Separate

Interest rate financial statements
(% per annum) 2012 2011
Short-term loans from financial institutions MLR, MOR 50,000 -
Total 50,000 -

As at 31 December 2012, 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.

Related party transactions

During the years, the Company and its subsidiary company had significant business
transactions with related parties, which have been concluded on commercial terms
and bases agreed upon in the ordinary course of business between the Company,

its subsidiary company and those related companies. Below is a summary of those
19
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transactions.

(Unit: Thousand Baht)

Consolidated

financial Separate financial
statements statements Pricing policy
2012 2012 2011

Transactions with subsidiary company:

(Eliminated from consolidated financial statements)

Interest income - 601 - 7% per annum
Transactions with related parties:

Interest income 250 57 - 6% - 9% per annum
Rental income - - 20 Contract rate
Acquisition of subsidiary company 244 244 - Contract rate
Interest expense - - 45  7.5% per annum

As at 31 December 2012 and 2011, the Company and its subsidiary company had
outstanding balances of significant assets and liabilities with the related parties as

follows:

(Unit : Thousand Baht)

Consolidated

financial Separate financial
statements statements
2012 2012 2011

Short-term loans to and interest receivable from related parties
Subsidiary company

(Eliminated from consolidated financial statements)

Group Lease Holding Pte. Ltd. - 36,783 -
Related party

GL Finance Plc. 20,544 3,067 -
Total 20,544 39,850 -

Share subscription payment in advance - related party

GL Finance Plc. 34,144 - -

Total 34,144 - _

During the current year, shortterm loans to and interest receivable from related

parties have movement as below:

(Unit: Thousand Baht)

Consolidated financial statements

Balance as at During the year Balance as at

1 January 2012 Increase Decrease 31 December 2012

Loans to and interest receivable from subsidiary

GL Finance Plc. - 20,675 (131) 20,544
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Total - 20,675 (131) 20,544

(Unit: Thousand Baht)

Separate financial statements

Balance as at During the year Balance as at

1 January 2012 Increase Decrease 31 December 2012

Loans to and interest receivable from related parties

Group Lease Holding Pte. Ltd. - 37,175 (392) 36,783
GL Finance Plc. - 3,106 (39) 3,067
Total - 40,281 (431) 39,850

Directors and management’s benefits

During the year ended 31 December 2012, the Company paid salaries, bonus,
meeting allowance, gratuities, share-based payment and reserve for short-term and
long-term employee benefits to its directors and management totaling Baht 37.4
million (2011: Baht 19.9 million).

Warrants for directors and management

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
3 February 2012, 21,646 GL-W1 warrants which had not been exercised by the

warrantholders and already expired.

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.

On 15 May 2012, the Company issued 255,500 warrants (GL-WD) to subscribe to
the Company’s ordinary shares, to be alloted to 16 directors and management. This

represents 25.55% of the Company’s warrants.

On 1 November 2012, the Company issued 18,731 warrants (GL-W2) to subscribe
to the Company's ordinary shares, to be allotted to 5 directors and management.

This represents 0.04% of the Company's warrants.

As at 31 December 2012, there are outstanding warrants (GL-WC, GL-WD and
GL-W2) to subscribe to the Company's ordinary shares, to be allotted to existing

directors and management totaling 42,400 units, 219,500 units and 16,098 units,
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respectively.

17. Long-term loans

178

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

are as detailed below.

(Unit: Thousand Baht)

Consolidated/Separate financial statements

Interest rate

Balance per annum Repayment condition
2012 2011

Loan agreement dated 29 January 2009

Credit facility No. 1 - 1,200 At the rate of Twenty seven equal installments, with first
MLR - 0.5% per installment due on the first interest payment
annum date after drawing down loans under credit

facility

Loan agreement dated 22 October 2009

Credit facility No. 1 5,333 320,667 At the rate of Thirty equal installments, with first installment
MLR - 0.75% due on the first interest payment date after
per annum drawing down loans under credit facility

Loan agreement dated 25 August 2010

Credit facility No. 1 148,834 470,833 At the rate of Thirty equal installments, with first installment
MLR - 1.0% per due on the first interest payment date after
annum drawing down loans under credit facility

Loan agreement dated 26 May 2011

Credit facility No. 1 1,567,790 91,620 At the rate of Thirty equal installments, with first installment
MLR - 1.0% per due on the first interest payment date after
annum drawing down loans under credit facility

Total 1,721,957 884,320

Less: Current portion (887,947) (694,953)

Long-term loans, net of current

portion 834,010 189,367

Movements in the long-term loans account during the year 2012 are summarised
below.
(Unit: Thousand Baht)

Balance as at 1 January 2012 884,320
Add: Addition borrowings 1,830,000
Less: Repayment (992,363)
Balance as at 31 December 2012 1,721,957

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.

22



Group Lease PCL. Annual Report 2012 179

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.

On 26 May 2011, the Company entered into a loan agreement with another
commercial bank obtain long-term loan facilities of Baht 500 million. The purposes of
such loan are to repay the existing short-term loan and for use in the expansion of

business.

During the year 2012, the Company increase the long-term credit facilities with
commercial banks of loan agreement on 26 May 2011 to Baht 2,000 million. The
purposes of such loan are to repay the existing short-term loan and for use in the

expansion of business.

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 2012, the long-term credit facilities of the Company which have

not yet drawn down amount to Baht 432 million (2011: Baht 565 million).
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18. Provision for long-term employee benefits
Provision for long-term employee benefits, which is compensations on
employees’ retirement, was as follows:
(Unit: Thousand Baht)
Consolidated / Separate

financial statements

2012 2011

Defined benefit obligation at

beginning of year 1,735 3,519
Current service cost 2,673 4,039
Interest cost 67 148
Benefits paid during the year (1,317) (5,092)
Actuarial gain (384) (879)
Provisions for long-term employee

benefits at end of year 2,774 1,735

Long-term employee benefit expenses included in the profit or loss was as

follows:
(Unit: Thousand Baht)
Consolidated / Separate
financial statements
2012 2011
Current service cost 2,673 4,039
Interest cost 67 148
Actuarial gain recognised during the year (384) (879)
Total expense recognised in profit or loss 2,356 3,308

Line items under which such expenses are included in profit or loss:
Services and administrative expenses 2,356 3,308

Principal actuarial assumptions at the valuation date were as follows:

Consolidated / Separate
financial statements

2012 2011

(% per (% per

annum) annum)
Discount rate 4.2 3.9
Future salary increase rate (depending on age) 7.0 7.5
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Staff turnover rate 14.92 17.36

Amounts of defined benefit obligation for the current and previous two periods

are as follows:

(Unit: Thousand Baht)

Experience adjustments

Defined benefit obligation  arising on the plan liabilities

Consolidated / Separate Consolidated / Separate
financial statements financial statements
Year 2012 2,774 (104)
Year 2011 1,735 (1,127)
Year 2010 3,519 -

19. Share capital

19.1 Resolutions of the Extraordinary General Meeting of the shareholders

During the year 2012, the Extraordinary General Meeting No0.1/2012 of the

shareholders of the Company passed the following resolutions regarding the

Company's share capital:

1)

2)

3)

Approved the issuance of 23 million warrants (GL-W2) to subscribe to the
Company’s ordinary shares, at a price of Baht 0.10 each. The warrants are
exercisable at the end of every quarter for a period of 2 years from the issuance
date, in a ratio of 1 warrant to 1 new ordinary share, with an exercise price of
Baht 35 per share.

Approved a reduction of the registered capital of the Company from Baht 456.9
million to Baht 352.4 million by cancelling the unpaid registered ordinary shares
remaining after reserving shares for the exercise of the unexpired warrants and

the capital increase by a general mandate.

Approved an increase of the registered capital of the Company from Baht 352.4
million to Baht 570.4 million, through the issue of new ordinary shares to be
reserved for the exercise of Warrant (GL-W2) amounting to 23.0 million ordinary

shares and the capital increase by a general mandate, amounting to 20.6 million

4) Approved the amendment of the Company's Memorandum of Association to

stipulate a registered capital of Baht 570.4 million.
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19.2

19.3

The Company registered the increase in its registered share capital to Baht 570.4
million on 29 October 2012.

Additional share subscription received from the exercise of warrants

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

Baht 151.2 million from the exercise of warrants, as detailed below.

Warrant Ordinary share Exercise price Amount

(Units) (Shares) (Baht/share) (Million Baht)
GL-WA1 6,443,985 6,443,985 23.00 148.21
GL-WB 207,600 207,600 14.50 3.01

The Company registered the increase in its paid up share capital to Baht 344.86
million with the Ministry of Commerce on 11 May 2012. In addition the Company has
transferred share subscription received in advance to share capital during the current

year.

As at 31 December 2012, the Company had share premium amounting to Baht 414.9
million as a result of the capital increases (2011: Baht 293.7 million).

As at 31 December 2012, the Company had share subscription received in advance
amounting Baht 19.6 million in its paid up share capital from the exercise of GL-W2
totaling 559,427 units. The Company registered the increase in its paid up share
capital from the exercise of such warrants with the Ministry of Commerce on
7 January 2013.

Reconciliation of number of ordinary shares
(Unit: Shares)
Consolidated / Separate
financial statements
2012 2011

Registered share capital
Number of ordinary shares at the beginning of year 86,300,000 86,300,000

Increase in number of ordinary shares due to

registration during the year 27,778,527 -
Number of ordinary shares at the end of year 114,078,527 86,300,000

Issued and paid-up share capital
Number of ordinary shares at the beginning of year 62,321,196 56,416,996

Increase in number of ordinary shares due to
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20.

exercise of warrants during the year 6,651,585 5,904,200
Number of ordinary shares at the end of year 68,972,781 62,321,196

Warrants/Capital reserve for share-based payment transactions

As at 31 December 2012, details of outstanding 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-W1 Existing shareholders 4 February 2009 24,300,000 Baht 0.20 3 years Baht 23 1 ordinary share
GL-W2 Existing shareholders 1 November 2012 22,775,694 Baht 0.10 2 years Baht 35 1 ordinary shares
GL-wB Directors and employees 10 May 2009 500,000 - 3 years Baht 14.50 1 ordinary share
GL-wC Directors and employees 10 May 2010 500,000 - 3 years Baht 16.59 1 ordinary share
GL-WD Directors and employees 15 May 2012 1,000,000 - 3 years Baht 19.62 1 ordinary share

Issuance and offer of warrants during the year
GL-W2

On 1 November 2012, the Company issued 22.7 million warrants (GL-W2) to
subscribe to the Company’s ordinary shares, at a price of Baht 0.10 each. The
warrants are exercisable at the end of every quarter for a period of 2 years from the
issuance date, in a ratio of 1 warrant to 1 new ordinary share, with an exercise price

of Baht 35 per share.

On 14 November 2012, the warrants were listed on the Stock Exchange of Thailand,

to be traded on Stock Exchange of Thailand commencing from 22 November 2012.

GL-WD

On 15 May 2012, the Company issued 1,000,000 warrants (GL-WD) to subscribe to
the Company’s ordinary shares, to be allotted to directors and employees of the
Company free of charge. The warrants are to have an exercise ratio of 1 warrant per
1 ordinary share, an exercise price of Baht 19.62 per share, and a term of 3 years
from the first issue date. The warrants will be exercisable at the end of their term, as
detailed in the Employee Share Ownership Plan (ESOP). These ESOP warrants will
not be listed on the Stock Exchange of Thailand.

The estimated fair value of each share option granted is Baht 4.08. This was
calculated by applying the Black-Scholes-Merton formula. The model inputs were the
share price at price determination date of Baht 24.9, exercise price of Baht 19.62,
expected volatility of 32.85%, expected dividend yield of 8.62%, contractual life of 3

years, and a risk-free interest rate of 3.44%.

During the year 2012, the Company recorded expenses of the GL-WD plan
27

183



Group Lease PCL. Annual Report 2012 184

amounting to Baht 0.86 million as personnel expenses.
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During the current year, the movements of warrants of the Company are as follows:

Number of warrants Number of Number of Number of warrants
Type of outstanding as at Issuance of warrants warrants exercised warrant expired/cancelled outstanding as at
warrant 1 January 2012 during the year during the year during the year 31 December 2012
GL-W1 10,069,519 - - (10,069,519)
GL-W2 - 22,775,694 (559,427) - 22,216,267
GL-WB 223,300 - (207,600) (15,700)
GL-wC 245,600 - - (26,100) 219,500
GL-WD - 1,000,000 - (65,500) 934,500

On 3 February 2012, 10,069,519 GL-W1 warrants which had not been exercised by
the warrantholders and already expired. The Company therefore transferred the
outstanding balance of warrants of Baht 2.0 million to share premium in the

statement of financial position.

Up to 31 December 2012, the Company cancelled a total of 638,400 warrants
(GL-WB, GL-WC and GL-WD) to purchase ordinary shares of the Company that had
been allocated to the directors and management of the Company, because the
directors and management who held those warrants had resigned, thus breaching

the conditions under which the warrants were received.
Dividend

Dividends declared in 2012 consist of the following:
(Unit: Thousand Baht)

Total Dividend
Dividends Approved by dividends per share
Dividend on the first half Board of Directors Meeting 99,523 1.45
year of 2012 operating on 22 August 2012
result
Dividend on the third Board of Directors Meeting 44,010 0.64
quarter of 2011 on 13 February 2012
operating result
Total for 2012 143,533 2.09

29



Group Lease PCL. Annual Report 2012

22,

23.

24,

Dividends declared in 2011 consist of the following:

186

(Unit: Thousand Baht)

Total Dividend
Dividends Approved by dividends per share
Dividend on the first half Board of Directors’ meeting on 104,076 1.67
year of 2011 operating 14 September 2011
result
Outstanding balance of Annual General Meeting of the 50,211 0.89
dividend on 2010 shareholders on 20 April 2011
Total for 2011 154,287 2.56

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:

Salary and wages and other employee benefits
Service agreement expenses

Debt following expenses

Depreciation

Registration fee

Professional fee

Earnings per share

Consolidated

(Unit: Thousand Baht)

financial
statements Separate financial statements

2012 2012 2011
130,203 130,203 74,084
29,112 29,112 18,911
19,567 19,567 5,509
8,476 8,476 7,900
7,772 7,772 6,264
7,374 6,928 1,158

Basic earnings per share is calculated by dividing the profit (excluding other

comprehensive 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 profit for the year (excluding
other comprehensive income) by 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 earnings per share and
diluted earnings per share.

Consolidated financial statements

For the year ended 31 December 2012

Weighted average

Profit for the year number of ordinary shares Earnings per share

Thousand Baht Thousand shares Baht
Basic earnings per share
Profit for the year 357,381 68,906 5.19
Effect of dilutive potential
ordinary shares
GL-W1 - 89
GL-W2 - 2,076
GL-wB - 35
GL-wC - 144
GL-wD - 388
Diluted earnings per share
Profit of ordinary
shareholders assuming
the conversion of dilutive
potential ordinary shares 357,381 71,638 4.99

Separate financial statements

Weighted average

Profit for the year number of ordinary shares Earnings per share
2012 2011 2012 2011 2012 2011
Thousand Baht Thousand Baht Thousand shares  Thousand shares Baht Baht
Basic earnings per share
Profit for the year 353,243 215,078 68,906 58,926 5.13 3.65
Effect of dilutive potential
ordinary shares
GL-W1 - - 89 1,956
GL-W2 - - 2,076 -
GL-WB - - 35 150
GL-WC - - 144 123
GL-WD - - 388 -

Diluted earnings per share
Profit of ordinary
shareholders assuming

the conversion of dilutive
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26.2

26.3

27.

28.
28.1

potential ordinary shares 353,243 215,078 71,638 61,155 4.93
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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
2012 and 2011, the Company contributed Baht 1.8 and Baht 1.0 respectively to the
fund.

Commitments
Rental and service commitments

As at 31 December 2012, the Company has the outstanding rental and service
commitments which are to be repaid within one year amounting to Baht 1.3 million
and USD 0.01 million (2011: Baht 0.8 million).

Service commitments

The Company is required to pay fees of USD 0.02 million per month to individuals

who are employees of related party, for consultancy relating to overseas investment.
Guarantees

As at 31December 2012, there was outstanding bank guarantee of approximately
Baht 0.3 million issued by the bank on behalf of the Company in respect of

electricity and use of post services guarantees.
Financial information by segment

The maijority 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, 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.
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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.

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,
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 2012 and 2011
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)

Consolidated financial statements as at 31 December 2012

Fixed interest rates Non-
Within 1-5 Floating interest
1 year years interest rate bearing Total
Financial assets
Cash and cash equivalent - - 0.50 13.86 14.36
Hire purchase and installment
sales receivables, net 1,493.37 1,637.94 - - 3,131.31
Short-term loans to related parties 20.54 - - - 20.54
Deposits at bank with restrictions 0.31 - - - 0.31
Receivables and loans to employees - - - 0.13 0.13
1,514.22 1,637.94 0.50 13.99 3,166.65
Financial liabilities
Bank overdrafts and short-term
loans from financial institutions - - 50.00 - 50.00
Trade and other payables - - - 14.42 14.42
Long-term loans - - 1,721.96 - 1,721.96
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Financial assets

Cash and cash equivalent

Hire purchase and installment

sales receivables, net

Short-term loans to related parties

Deposits at bank with restrictions

Receivables and loans to employees

Financial liabilities

Bank overdrafts and short-term

loans from financial institutions

Trade and other payables

Long-term loans

Financial assets

Cash and cash equivalent

Hire purchase and installment

sales receivables, net

Short-term loans to related parties

Receivables and loans to employees

Financial liabilities

Trade and other payables

Long-term loans

(Unit: Million Baht)

Consolidated financial statements as at 31 December 2012

Fixed interest rates Non-
Within 1-5 Floating interest
1 year years interest rate bearing Total
- - 1,771.96 1442 1,786.38

(Unit: Million Baht)

Separate financial statements as at 31 December 2012

Fixed interest rates Non-
Within 1-5 Floating interest

1 year years interest rate bearing Total
- - 0.48 10.41 10.89
1,493.37 1,637.94 - - 3,131.31
39.85 - - - 39.85
0.31 - - - 0.31
- - - 0.13 0.13
1,533.53 1,637.94 0.48 10.54 3,182.49
- - 50.00 - 50.00
- - - 14.42 14.42
- - 1,721.96 - 1,721.96
- - 1,771.96 1442 1,786.38

(Unit: Million Baht)

Separate financial statements as at 31 December 2011

Fixed interest rates Non-
Within 1-5 Floating interest
1 year years interest rate bearing Total
- - 167.60 20.36 187.96
676.42 1,239.33 - - 1,915.75
0.31 - - - 0.31
- - - 0.10 0.10
676.73  1,239.33 167.60 2046 2,104.12
- - - 3.30 3.30
- - 884.32 - 884.32
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(Unit: Million Baht)

Consolidated financial statements as at 31 December 2012

Fixed interest rates Non-
Within 1-5 Floating interest
1 year years interest rate bearing Total
- - 884.32 3.30 887.62
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29.

30.

Foreign currency risk

The Company and its subsidiaries' exposure to foreign currency risk arises mainly

from trading transactions and borrowings that are denominated in foreign currencies.

The balances of financial assets and liabilities denominated in foreign currencies of

the Company and its subsidiaries are summarised below.

Financial assets Average exchange rate
Foreign currency as at 31 December as at 31 December
2012 2011 2012 2011
(Million) (Million) (Baht per 1 foreign currency unit)
usD 1.79 - 30.63 31.69
JPY 10.00 - 0.3545 0.4084

Fair values of financial instruments

Since the majority of the Company’s financial instruments are short-term in nature,
hire purchase and instalment sales receivables, fair values are the carrying amount
net of unearned hire purchase income and allowance for doubtful accounts. The loan
bear floating interest rates, their fair value is not expected to be materially different

from the amounts presented in statement of financial position.

A fair value is the amount for which an asset can be exchanged or a liability settled
between knowledgeable, willing parties in an arm’s length transaction. The fair value
is determined by reference to the market price of the financial instruments or by

using an appropriate valuation technique, depending on the nature of the instrument.
Capital management

The primary objective of the Company’s capital management is to ensure that it has
appropriate capital structure in order to support its business and maximise
shareholder value. As at 31 December 2012, the Group's debt-to-equity ratio was
1.19:1 and the Company's was 1.19:1 (2011: 0.73:1).

Event after the reporting period
Acquisition of GL Finance Plc. by the subsidiary of the Company

On 22 August 2012, a meeting of the Company’s Board of Directors approved the
subsidiary’s acquisition of shares GL Finance Plc. from a related party. GL Finance
Plc. was incorporated in Cambodia and operates as a finance company providing

the hire purchase services for motorcycles. The acquisition agreement can be
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summarised as follows:

1) The subsidiary company and the seller entered into a sale and purchase
agreement relating to the acquisition of GL Finance Plc. on 25 August 2012,
whereby the Company was to purchase 998 shares of GL Finance Plc.,
equivalent to 99.8 % of its issued and paid up share capital. The total value of the
entity was thus USD 1,120,000.

2) The subsidiary company agreed to pay 80% of the share value within five days of
the date of the sales and purchase agreement, and pay the remaining amount
USD 896,000 on the date that the transaction is completed.

The acquisition of this business is currently in progress, and the Company's
management expect the transaction to be completed during the first quarter of 2013.
As at 31 December 2012, the outstanding balance of share subscription payment in
advance amounted to Baht 34.14 million as presented in consolidated statement of

financial position.
Short-term loan to related party

On 22 January 2013, the Company entered into a Baht 4.0 million short-term loan
agreement with a related party. The loan has a term of one year and the interest rate

at 7% per annum.
Approval of financial statements

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

directors on 15 February 2013.
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