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Independent Auditor’s Review Report on Interim Financial Information
To the Board of Directors of Group Lease Public Company Limited

I was engaged to review the accompanying consolidated and separate statements of financial position of Group Lease Public Company Limited and its subsidiaries (the “Group”), and of Group Lease Public Company Limited (the “Company”), respectively, as at 30 September 2020; the consolidated and separate statements of comprehensive income for the three-month and nine-month periods ended 30 September 2020; the statements of changes in equity and cash flows for the nine-month period ended 30 September 2020; and the condensed notes (“interim financial information”). Management is responsible for the preparation and presentation of this interim financial information in accordance with Thai Accounting Standard 34, “Interim Financial Reporting”. My responsibility is to express a conclusion on this interim financial information based on my review. 
Scope of Review
Except as explained in the basis of disclaimer of conclusion, I conducted my review in accordance with Thai Standard on Review Engagements 2410, “Review of Interim Financial Information Performed by the Independent Auditor of the Entity”. A review of interim financial statements consists of making inquiries, primarily of persons responsible for financial and accounting matters, and applying analytical and other review procedures.  A review is substantially less in scope than an audit conducted in accordance with Thai Standards on Auditing and consequently does not enable me to obtain assurance that I would become aware of all significant matters that might be identified in an audit. Accordingly, I do not express an audit opinion.







Basis for Disclaimer of Conclusion

Material uncertainty other than going concern

1 As disclosed in note 8 of the interim financial information, on 19 October 2017, the Company received a request from the Securities and Exchange Commission (“SEC”) to revise/correct its financial statements, Annual Registration Statement (Form 56-1) and Annual Report (Form 56-2) in response to the criminal complaint filed by SEC to the Department of Special Investigation (“DSI”) on 16 October 2017 against a former executive director in relation to allegations of fraud, misappropriation of the Company’s assets and falsifying accounting records by executing concealed transactions through several associated companies abroad to exaggerate the Group’s operating results. As a result, the Company established a full provision against these and other loans and interest receivable and will record any future recoveries (if any) in the period in which they are received. The management understands that the DSI investigation against the former executive director is still ongoing but has informed me that it is not aware of any further consequences to the Company which may arise. I do not have access to any reliable evidence as to the current status of any investigation as this is confidential to the DSI, and accordingly am unable to determine the likelihood or amounts of any further adjustments that could be required.

2 As disclosed in note 17 of the interim financial information relating to litigation cases, Group companies are defendants in several legal cases actioned by the substantial convertible debenture holder of the Company and its related companies. The Company has filed counter actions. In particular during the period:

a. The Company’s subsidiary in Singapore, Group Lease Holdings Pte. Ltd. (“GLH”), was one of the defendants in a legal case brought by the substantial convertible debenture holder of the Company alleging deceit and unlawful conspiracy regarding the financial status of the Company and misrepresentation of the financial position of the Company’s subsidiary in Singapore. The Judgement dated 6 October 2020 by the Court of Appeal of the Republic of Singapore, which overturned the judgement of the High Court of the Republic of Singapore dated 12 February 2020, found the former executive director and GLH liable for the deceit claim and, together with other co-defendants, the unlawful conspiracy claim awarding total damages of USD 70 million to be paid jointly and severally by the co-defendants. A partial payment of approximately USD 37 million was paid from the Company via GLH to the plaintiff on 8 January 2021. The amounts recorded in the interim financial information as explained in note 4 – Related party transactions reflect a further provision of Baht 663.6 million (USD 21.07 million and SGD 0.13 million) in addition to the liability of Baht 1,551 million (USD 50 million) as explained in note 14 - Convertible debentures, recorded in the books of the Company in respect of the convertible debentures 1/2017, totaling a liability of USD 71 million at 30 September 2020; the actual basis of settlement and financial consequences may differ materially from this, including legal costs and any possible recovery from other co-defendants.


b. On 30 April 2018, the Company filed a case with the Thailand Civil Court against the substantial convertible debenture holder of the Company alleging wrongful acts and claiming compensation for damage. On 5 March 2020, the Civil Court ruled in favour of the Company and awarded compensation of Baht 685.5 million. On 9 March 2021, the Appeal Court reversed this judgment and ruled that the acts by the substantial convertible debenture holder of the Company were not torts. The Company is ordered to pay fees for both courts and lawyer fee of Baht 700,000 to the plaintiff. The fees are not yet recorded in the interim financial information. The Company is currently considering whether to appeal this ruling.

Furthermore, although management has informed me that they do not expect any additional claims or losses to arise in relation to ongoing or potential litigation cases in other jurisdictions with the same plaintiff as a consequence of the findings or material facts made public in the decision of the Singapore Court of Appeal, and accordingly no further provision for any such possible losses or additional costs has been established, the actual outcome of the current or any additional cases represents a material uncertainty which could result in financial consequences that are significantly different to those recorded in the interim financial information at 30 September 2020.

Limitation of review scope 

3 [bookmark: _Hlk66954413]Following the Singapore Court of Appeal’s judgement discussed in paragraph 2 above, and in particular the findings of conspiracy and deceit, I have expanded my review procedures and I note that the Singapore Court of Appeal concluded in its judgement dated 6 October 2020 that APF Group (including certain companies identified as related parties by management and disclosed in the annual financial statements at 31 December 2019) is controlled by the former executive director noted in paragraphs 1 and 2. Furthermore, the Group has entered into a number of transactions and has outstanding balances due from another related party identified by management, APF Trading Plc. (“APFT”).

a. Included in the interim financial information is an advance balance, presented as other receivables and other current assets with other related parties in note 4 – related party transactions, paid by the Company’s subsidiary in Cambodia to APFT, for procurement and placement of motorcycles at the dealers and sub-dealers for provision of financing. The gross outstanding balance of the advance at 30 September 2020 was Baht 381 million (USD 12.0 million) against which management has made a full provision. The corresponding amounts of the gross balance and provision at 31 December 2019 were Baht 320 million (USD 10.6 million) and Baht 149 million (USD 4.9 million) respectively. Subsequent to 30 September 2020 up to 28 February 2021, further transactions recorded in this account with APFT have resulted in the gross balance increasing by Baht 7 million (USD 0.2 million).


b. In addition to the transactions and balances referred to in paragraphs 3a above, 
i. The subsidiary in Cambodia made a number of payments during September and October 2020 to APFT including an amount of USD 1.4 million on 9 October 2020. Management retrospectively reported to the Board of GLF that this transaction was a mistake, and that the funds had been returned on 19 November 2020. This has not been disclosed in the interim financial information as at 30 September 2020. 
ii. On 1 December 2020 the subsidiary in Cambodia entered into a consultancy agreement with APFT under which USD 150,000 per month (excluding VAT) is due to be paid to APFT by the subsidiary. This has not been disclosed in the interim financial information as at 30 September 2020. 
I have not received satisfactory explanation and evidence to enable me to conclude as to whether there are other related party transactions which may not have been identified or disclosed to me. As a consequence of this limitation of scope any resulting consideration and treatment of required provisions or other adjustments may not be fully or properly reflected in the interim financial information.

4 Included in the interim financial information is a pledged fixed deposit of approximately USD 73 million held in an account of GLH with an overseas Bank. There is a charge over this asset noted by the bank on the bank statements. Management has classified this as a non-current asset in the interim financial information. Management has not provided me with a satisfactory explanation of the nature or status of this charge, or whether there is any current or likely loss arising which would require adjustment or disclosure in the interim financial information.

5 Thai Standard on Review Engagements 2410, “Review of Interim Financial Information Performed by the Independent Auditor of the Entity” involves making enquiries of and obtaining explanations from management. I note that certain other information that I have requested to be provided by management as part of my review procedures has not been received at the date of this report. Such unprovided information includes (in addition to the matters referred to in the preceding paragraphs) management’s assessment of potential impairment of investments in and loans to subsidiaries and goodwill, the status and recoverability of corporate loans and interest receivable and recoverability of deferred tax assets. As a consequence of this limitation of scope, I was unable to determine whether any adjustments or disclosures were necessary to the interim financial information.


6 Thai Standard on Review Engagements 2410, “Review of Interim Financial Information Performed by the Independent Auditor of the Entity” requires that the auditor should obtain written representation from management that: (a) It acknowledges its responsibility for the design and implementation of internal control to prevent and detect fraud and error; (b) The interim financial information is prepared and presented in accordance with the applicable financial reporting framework; (c) It believes the effect of those uncorrected misstatements aggregated by the auditor during the review are immaterial, both individually and in the aggregate, to the interim financial information taken as a whole. A summary of such items is included in or attached to the written representations; (d) It has disclosed to the auditor all significant facts relating to any frauds or suspected frauds known to management that may have affected the entity; (e) It has disclosed to the auditor the results of its assessment of the risks that the interim financial information may be materially misstated as a result of fraud; (f) It has disclosed to the auditor all known actual or possible noncompliance with laws and regulations whose effects are to be considered when preparing the interim financial information; and (g) It has disclosed to the auditor all significant events that have occurred subsequent to the balance sheet date and through to the date of the review report that may require adjustment to or disclosure in the interim financial information. Due, in particular, to the limitation of scope as noted in paragraphs 2, 3, 4 and 5, certain other matters as described in the preceding paragraphs above and recent change of senior management and independent directors, I have been unable to conclude on the reliability of written representations on all material matters. 

Material uncertainty related to going concern

The circumstances outlined in the preceding paragraphs, together with the liabilities for Convertible Debentures amounting to Baht 4,106 million which have a due date of 1 August 2021, indicate the existence of material uncertainties which cast significant doubt about the Group’s and the Company’s ability to continue as going concerns.  If the Group and the Company were unable to continue as going concerns, the realisable value of assets may be significantly less than their carrying value and certain assets and liabilities may require to be reclassified.  No adjustments to the classification or carrying value of assets and liabilities have been made in the interim financial information should the Group and the Company be unable to generate sufficient cash flows or raise additional finance from other sources.

Disclaimer of conclusion

Because of the significance of the matters described in the basis for disclaimer of conclusion paragraph, I do not express a conclusion on the aforementioned interim financial information.


Other Matter

The rulings of the Singapore Court of Appeal on 6 October 2020 against GLH and of the Thai Court of Appeal on 9 March 2021 against GL overturned the respective lower court decisions in those jurisdictions and, in the case of the Singapore judgment, presented additional facts not previously in evidence and concluded that GLH and the former Executive Director were guilty of the tort of deceit. The reversal of the lower court decisions presents a material change of circumstances to those assumed at the time of the preparation of the Financial Statements for the year ended 31 December 2019 and accordingly material adjustments have been reflected in the interim financial information;  the new circumstances or the outcome of the further procedures to be performed by me as a consequence, which are still being determined, may also have a material effect on the financial statements for the year ended 31 December 2019 presented as comparatives in the interim financial information for the three-month and nine-month periods ended 30 September 2020, and the interim financial information for the periods ended 31 March and 30 June 2020 and 31 March, 30 June and 30 September 2019 and my respective opinion and conclusions thereon.
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