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Message to Shareholders
from the Chairman and Executive Committee

2005 was a year of consolidation and reposition. Total revenues decreased from year 2004 by
Baht 18.67 million. Total expenses also decreased by Baht 15.63 million. However, our
balance sheet becomes stronger. Total shareholders’ equity increased from year 2004 by Baht
115.41 million.

The following are the major events for 2005:

e In September 2005, increase capital through rights issue of 1:1 ratio at Baht 0.50 per
share for total of 277,921,957 new ordinary shares for total Baht 138.96 million.

e The Company invested an additional Baht 4.0 million in the 99.99 % subsidiary and
changed of its name to* Binswanger Brooker (Thailand) Limited” which is real estate
brokerage and consultancy. This business is conducted under the Alliance Agreement
with Binswanger America LLC, USA.

e The Company invested Baht 1.25 million represents 49.99 % of Brooker Business
Solutions Co., Ltd. which provides assistant to SME and oversea investors with
business matching, feasibility study, investment opportunity and funding.

As we look forward to 2006, we feel confident in the foundation that we have laid.

The management has created a synergy among all division and the initial results looks
promising for 2006. .

The Board of Directors and the management are committed to maintain Brooker’s position as
the leading Financial and Business Consulting, Information and Business Research company
in Thailand, providing a specialized but highly complementary range of branded research
products, advisory services and content for business and for policy makers.

We are confident that with our highly experienced management team, the company is well
positioned to drive the firm into a profitable and productive 2006 onwards.

We look forward to continued support from our shareholders for our expansion programs, and
express our appreciation to all for support throughout what was a difficult but challenging
year.

/ﬂ//,/f . /zimk—ﬂm&l& /KZ\ M/{lvé

Dr. Narongchai Akrasanee Mr. Chan Bulakul
Chairman Chairman of Executive Committee
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Audit Committee’s Report

The Board of Directors of The Brooker Group (Public) Company Ltd. appointed the
Audit Committee comprising of Dr. Peter Weldon as Chairman, Mr.Chaipatr Srivisarvacha
and Ms. Punnee Worawuthichongsathit as members, effective July 28, 2004.

The Audit Committee has to carry out important duties and responsibilities: review
financial reports to ensure their accuracy, compliance with accounting standards and
adequacy of disclosure; review the appropriateness and effectiveness of the internal control
and audit system; review the transparency in management and compliance with the
company’s policy, applicable laws and regulations; consider and advise on the appointment of
the company’s auditor and the proposed audit fee.

In the year 2005, the Audit Committee held three meetings with the head of
Accounting and Finance Department, and the company’s auditor to review the quarterly and
annual financial statement of 2005, the disclosure of financial information in the financial
reports and notes to financial reports, recommendations from the auditor to ensure compliance
with applicable laws and regulations and the adequacy of the internal control system.

The Audit Committee is of the opinion that the company has prepared the financial
reports in accordance with current accounting standards. Sufficient information has been
disclosed and no transaction has been found that might materially affect the reports. The
internal audit and control system is appropriate and complies with current laws and
regulations. Furthermore, the corrections have been made on significant issues raised by the
auditor to ensure proper corporate governance.

The Audit Committee has considered and proposed to the Board of Directors that Mr.
Ruth Chaowanagawi, Ms. Ratana Jala, and Ms. Thipawan Nananuwat of Ernst & Young
Office Limited be nominated as the company’s auditors for the year 2006 at the annual
general meeting of shareholders.

On behalf of the Audit Committee,

Dr. Peter Weldon
Chairman, Audit Committee
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GENERAL INFORMATION

The Brooker Group is a Public Company (registration number Bor. Mor. Jor. 658), incorporated in
Thailand in 1994 with its registered office on the 16" Floor, Harindhorn Building, 54 North Sathorn
Rd., Silom, Bangrak, Bangkok 10500, Thailand, (Telephone numbers (662) 267-9222, 632-1711, Fax
number (662) 632-2606-7. The Company’s web site address is http://www.brookergroup.com.

Brooker’s principal business is to provide information, research, financial and business consulting
services to the public and private sectors in Thailand and throughout East Asia.

THE COMPANY’S PRODUCTS AND SERVICES

The Company provides a wide range of professional services and products to leading private sector
clients and public sector entities in Thailand and abroad in four principal areas:

¢ Investment Banking

e Business Research and Consulting
¢ Investor Relations

o Information Services
REVENUE STRUCTURE

The table below provides the revenue structure of the Company for the past three years ended 31

December:

Year ending 31st December

Division 2003 2004 2005
Baht % Baht % Baht %
’000 000 ’000
Financial & Business Consulting 17,516 22.65 - - - -
Market Research 14,806 19.15 - - - -
Policy Research 1,010 1.30 - - - -
New name of Divisions year 2004
Investment Banking - - 22,096 41.20 13,495 38.60
Business Research and Consulting - - 12,645 23.58 6,910 19.77
Investor Relations - - 11,042 20.59 7,376 21.10
Information Services 10,699 13.84 6,945 12.95 4,595 13.14
Others 24,394 31.55 900 1.68 2,577 7.37
Subsidiaries 8,898 11.51 - - 7 0.02
Total Revenues 77,323 100.00 | 53,628 100.00 | 34,960 100.00
The Brooker Group Plc. 4
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CORPORATE STRUCTURE

The structure of the company and its subsidiaries, as of December 31, 2005 is as follows:-

The Brooker Group Plc.

Investment Banking

Business Research and Consulting
Investor Relations

Information Services

99.99% 49.99 % 99.99%
v v }
Brooker Market Brooker Business Solutions Co., Ltd. Binswanger Brooker
Research Co.. Ltd. (Formerly known as Brooker Outsourcing (Thailand) Ltd.
Inactive’ Ltd.) (Formerly known as Brooker
Business consulting for SME and foreign Tara Siam Co., Ltd.)
investors, business matching, feasibility Real estate brokerage and
study, investment opportunity and funding consultancy

The Brooker Group Plc. 5
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JURISTIC PERSONS IN WHICH THE COMPANY HOLDS SHARES EQUAL TO
OR IN EXCESS OF 10%

Company Address Type of Type of | No. of No. of | Shareholding
Name Business share Issued shares Percentage
Shares held
Brooker 16" Floor, Inactive Ordinary | 179,400 | 179,394 99.99%
Market Harindhorn
Research Co., | Building, 54 North
Ltd.(Formerly | Sathorn Rd.,
Tara Siam Silom, Bangrak,
Ltd.) Bangkok 10500,
Thailand,
Brooker 16th Floor, Business Ordinary | 100,000 | 49,997 49.99%
Business Harindhorn Consulting for
Solutions Co., | Building, 54 North | SME and
Ltd. Sathorn Rd,, foreign
(Formerly Silom, Bangrak, invgstors
Brooker Bangkok 10500, busmgss
Outsourcing | Thailand, matching,
Ltd) feaS|b|I|ty study,
investment
opportunity and
funding
Binswanger 16th Floor, Real estate Ordinary | 425,000 | 424,994 99.99%
Brooker Harindhorn brokerage and
(Thailand) Building, 54 North | consultancy
Ltd. Sathorn Rd.,,
(Formerly Silom, Bangrak,
B_rooker Tara Bangkok 10500,
Siam Co., Thailand,
Ltd.)
The Brooker Group Plc. 6




Annual Report 2005

REFERENCES

a)  Warrant Registrar : Thailand Securities Depository Co., Ltd.
2/7 Moo 4, 2nd Floor The Stock Exchange of
Thailand, NorthPark, Laksri, Bangkok 10210.
Tel: (662) 02-596-9000

Fax: (662) 02-832-4994-6

b)  Share Registrar : Thailand Securities Depository Co,, Ltd.
2/7 Moo 4, 2nd Floor The Stock Exchange of
Thailand, NorthPark, Laksri, Bangkok 10210.
Tel: (662) 02-596-9000

Fax: (662) 02-832-4994-6

¢ Auditor : Mr. Ruth Chaowanagawi, CPA No. 3247, and.or
Ms. Ratana Jalal, CPA No. 3734 and.or
Ms. Thipawan Nananuwat, CPA No. 3459
Ernst & Young Office Limited
Lake Ratchada Building, Floor 33 rd,
193/136-137 New Ratchadapisek Road,
Klongtoey, Bangkok 10110.
Tel: (662) 02-264-0777; Fax: (662) 02- 264-0789

d)  Lawyer : Thai Consultant Group
63 Soi 8, Sukhumvit Road, Klongtoey,
Bangkok 10110.

Tel: (662) 02-653-1133-5
Fax: (662) 02-653-1135
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RISK FACTORS

The risk factors that may have an adverse impact on the Company’s performance are identified
below:

COMPANY SPECIFIC RISKS

Risk associated with reliance on key personnel

The Company’s success depends to a large extent on the continued services of key management.
In particular, Mr. Chan Bulakul, Vice Chairman who has contributed significantly to the
expansion and to the daily general management of the Company.

The loss of key management staff could have a materially adverse effect on the Company’s
operations unless they are replaced quickly with staff of a similar calibre.

Also, competition for qualified personnel in the financial consulting and research services,
information, communications and Internet-related industries is extremely intense. In particular,
the Company may not be able to attract, retain or adequately motivate qualified technical and
management executive executives and other key personnel.

The potential financial effect of this is difficult to determine.

Steps taken to mitigate the risk:

The Company has issued and offered warrants to buy ordinary shares (*Warrants BROOK-W2")
to the Directors and the Employees of the Company in the amount of 6,294,072 units with free
of offering price for motivation.

Risk of Company’s investment policy

Investment risk.

The Company will be investing in quality companies in the Information, Research, E-Commerce
and related sectors. The Company intends to expand its existing research, business consulting
and publications business lines, either through internal organic growth or through the acquisition
of existing business.

The returns generated from these investments may be less than expected or even incur losses
due to uncontrollable factors, which may, in turn, depress the Company’s earnings.

Management risk

Because of the Company’s potential entry into new business lines, its historical financial and
managerial background may not provide a meaningful basis for investors to evaluate the
Company and its future prospects. The Company has limited prior experience in E-Commerce.

All of the Company’s E-Commerce business strategies are in an early stage of implementation,
and revenue, potential income and cash flow from these new businesses are unproven. The
planned expansion in the scope of the Company’s business and operations has resulted in the
need for staff and significant investment in infrastructure and systems.

The Brooker Group Plc. 8
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The Company’s future operating results will therefore depend on its ability to successfully
implement operating and financial procedures and controls, improve co-ordination among
different operating functions, strengthen management information systems and
telecommunications systems, which will spearhead Brooker’s drive into E-commerce. Besides
this, the success of the Company’s E-Commerce and Internet strategies will also depend on
many factors outside its control, including a rapid, substantial and sustained growth of Internet
usage in Thailand and elsewhere in Asia.

Steps taken to mitigate the risk:
The Company has an EXCO selected by the Board that supervises its investment policy. Such
policy will change in response to the type of industry in which the target companies operate and
with market conditions.
To mitigate the possible effect of this risk, EXCO will oversee and monitor any of the
Company’s expansion, investment programs and any significant increase in its capital base and
report directly to the Board of Directors.

Risk relating to internal control system
The company is quite small, having only 49 employees. Therefore, as of now, the company has
no formalised internal control department. However, the Board of Directors approved the

establishment of the Audit Committee who has been charged with review policies and
guidelines for any necessary internal controls.

Steps taken to mitigate the risk:

The Audit Committee reviews the sufficiency, credibility and objectivity of the financial
reporting by coordinating with the external auditors and management responsible for preparing
the quarterly and yearly financial reports.

In addition, Audit Committee reviews the adequacy and effectiveness of the internal control
systems by coordinating with external auditors and finance and accounting department.

Other guidelines exist with regard to cheque signing.

The Company has established Signatory Powers and Limits as follows:

Cheques on unlimited amount signed by 2 authorized directors or one authorized director and
either one of two senior management.

Cheques and contracts on unlimited amount signed by two authorized directors.

However, on a case-by-case basis, within the confines of its own power EXCO may raise these
limits.

The Brooker Group Plc. 9
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Risk of entry of major new competitors and increased competition

There is a possibility that the number of companies operating in the same or similar businesses
as the Company will increase, or that existing competitors may, over time, become more
competitive in terms of product efficiency or pricing. For example, the “big 5” accounting firms
are active in a number of areas in which our Investment Banking and Business Research and
Consulting Division is also active.

Steps taken to mitigate the risk:

EXCO will supervise the Company’s expansion plans and oversee daily management and
reporting with the aim of bringing the Company’s operations up to international standards, will
help to achieve this aim.

It is believed that the increase in the capital base of the Company will both assist the Company
to compete in its market place better by upgrading its systems and broadening its product base.

Risk relating to the security of Brooker’s database

Since a part of the Company business is an information, research and E-Commerce business,
obviously, one of the Company’s main assets is its database. The Company’s infrastructure is
potentially vulnerable to computer viruses, break-ins and similar disruptive problems caused by
its subscribers or other Internet users. Computer viruses, break-ins or other problems that could
lead to the following problems:

o Interruption, delay or cessation of service to the Company’s customers;
Compromised security of confidential information stored in the computer systems of the
Company’s customers; and

e Costly litigation.

Steps taken to mitigate the risk:

The Company has the practice of backing up all the files containing or effecting important
elements of the database. Furthermore, as part of its efforts to upgrade its computer systems,
particular attention is being paid to the security of the database, with a view to providing it with
secure protection from outside “hackers”.

The Brooker Group Plc. 10
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SHAREHOLDER STRUCTURE AND MANAGEMENT
CAPITAL STRUCTURE

Share capital. The Company has a registered capital of 731,331,010 shares, and paid-up capital
of Baht 277,921,957 million divided into 555,843,914 shares of Baht 0.50 par value.

On 12 September 2005, the extraordinary general meeting of the Company’s shareholders passed
resolutions approving the following :-

1. It was resolved to reduce the Company’s registered capital from Baht 261,359,036
(522,718,072 ordinary shares of Baht 0.50 each) to Baht 211,359,036 (422,718,072 ordinary
shares of Baht 0.50 each) through the cancellation of 100,000,000 unissued ordinary shares,
with a par value of Baht 0.50 each.

2. It was resolved to increase the Company’s registered capital from Baht 211,359,036
(422,718,072 ordinary shares of Baht 0.50 each) to Baht 365,665,505 (731,331,010 ordinary
shares of Baht 0.50 each) by issuing 308,612,938 new ordinary shares, with a par value of
Baht 0.50 each.

3. Itwas resolved to allocate 277,921,957 new ordinary shares to all existing shareholders whose
names appeared on the Shareholder Registration Book on 24 August 2005 at the ratio of 1 to
1, at the price of Baht 0.50 per share.

For any unsubscribed shares remaining from the above allocation, the Board shall consider
allocating such shares to the existing shareholders, who would like to purchase the excess
shares, on the pro-rata basis.

For shares remaining from the above allocation, the Board shall consider offering such shares
to not more than 35 private investors within 12 months in accordance with the SEC's
Notification No. Kor Jor 12/2543 provided that the Company shall offer all shares once or
several times as the Board considers appropriate by setting the minimum price at the higher of
the par value and 90% of the average market price during the last 15 trading days from the 7th
day before offering date. However, such price shall not be less than Baht 0.50 per share.

4. It was resolved to approve the allotment of 29,590,209 new ordinary shares reserved for the
exercise of the existing warrants at the exercise price of Baht 0.347 per share.

5. It was resolved to approve the allotment of 1,100,772 new ordinary shares reserved for the
exercise of the existing warrants to be issued to directors and employees (BROOK-W?2) at the
exercise price of Baht 1.238 per share.

The Company registered the reduction of its registered share capital to Baht 211,359,036 and paid
up capital to Baht 138,960,979 with the Ministry of Commerce on 15 September 2005 and
subsequently registered the share capital increase to be the registered capital of Baht 365,665,505
and paid up capital of Baht 277,921,957 with the Ministry of Commerce on 16 September 2005 and
30 September 2005, respectively.

During the year ended 31 December 2004, the Company registered an increase in its issued and paid
up share capital to Baht 139 million with the Ministry of Commerce due to the exercise of warrants
to purchase 1,690,207 ordinary shares of Baht 0.50 each totaling approximately Baht 0.8 million.
The share discount increased by Baht 0.1 million as a result of such share issuance.

None of warrant was exercised by the warrant holders during the year ended 31 December 2005.

The Brooker Group Plc. 11
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Warrants (BROOK-W1)

As at 29 September 2004, the Company had adjusted the total number of the issued warrants which
occurred from disregarded fraction in year 2004 of the 3 units.

On 12 September 2005, the extraordinary general meeting of the Company’s shareholders passed
resolutions approving the following :-

1. It was resolved to approve the adjustment of exercise price of warrants from Baht 0.42 per
share to Baht 0.347 per share. As a result, the warrant exercise ratio had been changed from
the ratio of 1 warrant to 1 ordinary share to 1 warrant to 1.21196 ordinary shares.

2. It was resolved to approve the issuance of 29,590,209 warrants to the existing warrant holders
on a pro-rata basis at ratio of 1 existing warrant to 0.21196 additional warrant to bring the
changed warrant exercise ratio back from 1 warrant to 1.21196 ordinary shares to 1 warrant to
1 ordinary share.

3. It was resolved to approve the adjustment of total number of the issued warrants which
occurred from disregarded fraction.

The Company adjusted total number of the 12 units of the issued warrants which occurred from
disregarded fraction on 20 September 2005.

Up to 31 December 2005, the warrant holders had exercised their rights to subscribe 2,190,207
ordinary shares of the Company and the remaining unexercised warrants were 169,192,993 units
(31 December 2004 : 139,602,796 units). These warrants mature on 17 July 2006. None of the
above warrants have been exercised during the year ended 31 December 2005.

Directors and employees’ warrants ESOP (""BROOK-W2"")

On 26 April 2004, the annual general meeting of the Company’s shareholders passed a resolution
to approve the issuance of 5,193,300 five-year warrants (BROOK-W2) by which 4,200,000 units
are to be issued to directors and 993,300 units to employees at free of charge and with an exercise
right of one warrant to one ordinary share at an exercise price of Baht 4 per share.

On 30 August 2004, the extraordinary general meeting of the Company’s shareholders passed a
resolution to approve the change of warrant to be issued to directors and employees from
4,200,000 units and 993,300 units, respectively to 3,500,000 units and 1,693,300 units with no
change in an exercise maturity, an exercise right and an exercise price.

On 25 April 2005, the annual general meeting of the Company's shareholders passed a resolution
approving the adjustment of exercise price of existing warrants (BROOK-W2) from Baht 4 per
share to be Baht 1.5 per share and the change of warrant to be issued to directors and employees
from 3,500,000 units and 1,693,300 units, respectively to 3,600,000 units and 1,593,300 units.

On 12 September 2005, the extraordinary general meeting of the Company’s shareholders passed
resolutions approving the following :-

1. It was resolved to approve the adjustment of exercise price of warrants to be issued to
directors and employees from Baht 1.5 per share to Baht 1.238 per share. As a result, the
warrant exercise ratio had been changed from the ratio of 1 warrant to 1 ordinary share to 1
warrant to 1.21196 ordinary shares.

The Brooker Group Plc. 12



Annual Report 2005

2. It was resolved to approve the issuance of 1,100,772 warrants to the existing warrant holders
on a pro-rata basis at ratio of 1 existing warrant to 0.21196 additional warrant to bring the
changed warrant exercise ratio back from 1 warrant to 1.21196 ordinary shares to 1 warrant to
1 ordinary share.

3. It was resolved to approve the change of warrants to be issued to directors and employees
from 3,600,000 units and 1,593,300 units, respectively to 4,363,056 units and 1,931,016 units,
respectively.

Up to 31 December 2005, the Company issued the respective 4,363,056 units and 1,931,016
units of such warrants to the Company’s directors and employees at free of charge. These warrants
expire on 15 June 2009. None of the above warrants have been exercised because the exercise price
is higher than the fair value of the ordinary shares.

SHAREHOLDER STRUCTURE

Major shareholders of the Company as at 31% December 2005 are as follows:

Name No. of Shares Held | Percentage of
(shares) Paid-Up Capita
(%)
1. KIM ENG SECURITIES PTE.LTD. 106,262,976 19.12
2. HSBC (SINGAPORE) NOMINEES PTE LTD. 106,262,974 19.12
3. Ms.Varinthorn Bulakul 55,450,091 9.98
4. Seamico Securities Plc. 28,442,800 5.12
5. Mrs. Munira Supanon 27,600,046 4.97
6. Mr.Chan Bulakul 25,114,400 4.52
7. Mr. Sompong Phachernchok 24,264,459 4.37
8. Thailand Securities Depository Company Limited (for 23,816,130 4.28
Thai entities)
9. QUAM SECURITIES NOMINEE ( SINGAPORE) 15,926,546 2.87
PTELTD.
10. Mr. Christopher Charles Sherriff Harborne 7,817,288 1.41
11. The Maraman Settlement 7,419,580 1.33
12. Thai NVDR Co., Ltd. 6,730,543 1.21
13. Others 120,706,081 21.70
Total 555,843,914 100.00

The Brooker Group Plc. 13
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The Brooker Group Plc.

Organization Chart

(as of December 31, 2005)

Board of Directors

Executive Committee
EXCO

Chairman of EXCO
Mr. Chan Bulakul

Audit Committee

President
Senior Vice President Senior Vice President Executive Vice President Vice President Manager Manager Vice President
Investment Division Business Research and Investor Relations Information Services IT Department Finance and Accounting Personnel and
Mr. Anake Kamolnate Consulting Division Division Division Mr. Suchote Eurcharoon Department Administration
Ms. Christa Avery Mr. Robert Richard Ms. Rhonda Tye Ms. Supanee Department
Stockfits Phongsuparbchon Ms. Manasnan Nimakorn
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MANAGEMENT STRUCTURE

The Company is governed by the Board of Directors, with support from the Executive Committee
(EXCO)in the area of management of the core businesses of the Company.

BOARD OF DIRECTORS (as of 31% December 2005)

The Board of Directors consists of 9 members each a “Director™). The current members of the Board of
Directors are as follows:

Name Current position

1. Dr. Narongchai Akarasanee Chairman of the Board of Directors

2. Mr. Chan Bulakul Authorised Director and Chairman of the
Executive Committee

3. Mr.Brian Cahill Director

4. Mr.Robert William McMillen Authorised Director a Member of Executive
Committee

5. Dr. Phillip Braun Director

6. Mr.Jeremy King Director

7. Dr. Peter Weldon Director and Chairman of Audit Committee

8. Mr. Chaipatr Srivisarvacha Director and a Member of Audit Committee

9. Mrs. Punnee Worawuthichongsathit Director and a Member of Audit Committee

Authorities and Duties of the Board of Directors

1.

The Directors shall perform their duties in accordance with the laws, the objects and Articles of
Association of the Company as well as the resolutions of the general meeting of shareholders.

The Board of Directors shall hold a meeting at least once every three months.

The Directors shall not operate any business which has the same nature as, and which is in
competition with, the business of the company, or become a partner in an ordinary partnership,
or become a partner with unlimited liability in a limited partnership, or become a director of a
private company, or any other company operating business which has the same nature as and is
in competition with the business of the company, either for his or her own benefit or for the
benefit of other persons, unless he or she notifies the shareholder meeting prior to the resolution
for his or her appointment.

Any Director shall notify the company without delay when he or she has a direct or indirect
interest in any contract and holds shares or debentures of that company or an affiliated
company.

Any Director having a material interest, directly or indirectly, in any matter being considered by
the Board, has no right to vote in such matter.

If the vote on any matter is split, the Chairman shall make a casting vote.

THE EXECUTIVE COMMITTEE

An Executive Committee (“EXCO”) selected by the Board supervises the Company’s investment
policies and key operational decisions. Reporting to the Board, the EXCO is comprised of 2 members,
as follows:

The Brooker Group Plc. 15
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Name Current Position

1. Mr.Chan Bulakul Chairman of the Executive Committee and
Authorised Director

2. Mr.Robert William McMillen Authorised Director

Duties and Powers

The Board of Directors may devolve any power, as it sees appropriate to EXCO. Notwithstanding this,
the Board, in a meeting held on 5" March 2001, agreed to immediately vest the following duties and
powers in EXCO on an ongoing basis:

1) Regular review of financial statements;

2) Regular review of operations and progress compared to budget;

3) Review and suggest amendments to internal policy;

4) Power to approve investments within specified limits;

5) Power to approve single items of capital expenditure outside that approved by the
specified budget in a single financial year without further Board approval; and

6) Power to enter into loan agreements with financial institutions within specified limits.

Duties and Powers (additional)

By the resolutions of the Board of Directors, an Investment Committee (INVCO) duties and
responsibilities have transferred to EXCO.

EXCO will guide the Brooker Group’s general direction on investments and acquisitions, something
that is vital both in terms of the financial performance and the market perception of the Company.
EXCO is responsible for recommending strategic investments in businesses with a direct synergy with
the existing knowledge and information products in the Brooker Group’s product range. It will also
oversee the management of the Company’s cash reserves and investments in short term cash
instruments.

AUDIT COMMITTEE

The Board of Directors No. 3/2004 dated on 28" July 2004 approved the establishment of the Audit
Committee. Chairman and the members of Audit Committee will have the term of holding office for 2
years. Current Audit Committee’s members composed with the 3 following directors.

Name Current Position
1. Dr. Peter Weldon Chairman of Audit Committee
2. Mr. Chaipatr Srivisarvacha Member
3. Mrs. Punnee Worawuthichongsathit Member

The Brooker Group Plc. 16
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RESPONSIBILITIES

1. To review the suitability and adequacy of the internal control system.
2. To consider and recommend the appointment of external auditors.
3. To oversee the financial reporting process so that the financial statements will show the correct

and true financial position of the company.

4. To check whether the management complies with all applicable rules and regulations.
5. To report on whether the management follows good governance practice.
6. Other duties that may be assigned by the Board of Directors.

MANAGEMENT

The Company’s current senior management team is composed of:

Name

Current Position

Full-time Director
1. Mr. Chan Bulakul

Vice Chairmen
Chairman of the Executive Committee and
Authorised Director

Other Senior Executives
2. Ms.Christa Avery

Senior Vice President, Business Research & Consulting
(resigned from the Company since 28 February 2006)

3. Mr. Robert Richard Stockfits

Senior Vice President, Investor Relations

Mr. Anake Kamolnate

Senior Vice President, Investment Banking

Ms. Rhonda Tye

Vice President, Information Services

6. Ms. Supanee Pongsuparbchon

Manager, Finance & Accounting

7. Mrs. Manasnan Nimakorn

Vice President Human Resources & Administration

8. Mr. Suchote Eurcharoon

IT Manager

Appointment of Directors

¢ No nominating committee has been established to select appropriate persons to hold office as

Directors of the Company. The Board of Directors shall be elected by General Meetings of

shareholders to conduct the business of the Company, in accordance with the Company's
Acrticles of Association. The Board of Directors may act to fill vacant places on the Board, as

and when they become available.

There is neither a shareholding qualification requirement for Directors, nor any specified age
limit for Directors.

Directors shall not be personally liable for their conduct of the Company‘s business unless such
conduct is based on intentional mismanagement or on fraud.

The Board of Directors shall consist of at least five and of no more than eleven directors. Not
less than a half of the directors shall have their domicile in the Kingdom of Thailand.

The Chairman of the Board of Directors shall be elected by and shall come from among the
members of the Board of Directors.
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Shareholder Voting Rights for Director Selection
1) Each shareholder shall have one vote per one share.

2) Each shareholder shall cast his/her;its votes for one or more candidate for Board membership
3) The candidates receiving the largest numbers of votes shall be elected to the Board until the

vacancies are filled

In a case where there is a tie among Board candidates, the Chairman of the meeting shall have

the casting vote.

Board of Directors Term Expiration
At every annual General Meeting, one-third of the Directors shall vacate office. If their number is not a
multiple of three, then the number nearest to one-third of the Directors must vacate office.

In the first and second years after the conversion of the Company into a public limited company,
drawing lots shall decide the retirement of Directors upon expiration of their terms of office. In
subsequent years, the Directors who have held office for the longest term shall vacate office. Retiring
Directors are eligible for re-election.

Compensation of Management year 2005

Directors’ remuneration

Name

Position

Remuneration

Type of

(Baht) Remuneration
1. Dr. Narongchai Akarasanee Chairman of the Board of 330,000 Directors Fees
Directors
2. Mr. Chan Bulakul Authorised Director and 0 None
Chairman of the Executive
Committee
3. Mr.Brian Cahill Director 75,000 Directors Fees
4. Mr.Robert William McMillen | Authorised Director and a 300,000 Directors Fees
Member of Executive
Committee
5. Dr. Phillip Braun Director 75,000 Directors Fees
6. Mr.Jeremy King Director 30,000 Directors Fees
7. Dr. Peter Weldon Chairman of Audit 50,000 Directors Fees
Committee
8. Mr. Chaipatr Srivisarvacha Director and a Member of 90,000 Directors Fees
Audit Committee
9. Mrs. Punnee Director and a Member of 130,000 Directors Fees

Worawuthichongsathit

Audit Committee

No. of Persons

Remuneration (Baht)

Type of
Remuneration

Management

8 14,127,110

Salary, Bonus

The Brooker Group Plc.
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Other Remuneration

The Annual General Meeting of Shareholders No. 1/2004 held on 26" April 2004 had approved the
issuance of 5,193,300 ESOP warrants with term up to 5 years offered to directors and employees of the
company. The holders can exercise their warrants at the ratio of 1 warrant for 1 ordinary share at the
price of Baht 4 each.

Objectives and necessities in issuing and offering Warrants BROOK-W2 to the Directors and the
Employees of the Company:

1. Reward Brooker employees for creating value for Brooker shareholders by:

e Bringing clients with executable deals that bring income into Brooker

o For superior execution of client deals, and market research and consulting jobs in a manner that
creates real value for the client

e For dramatically increasing the sale of Brooker publications through either the creation of real
value added content for the market of through superior sales and marketing performance

2. To align key Brooker value creating performers with shareholder’s interests to continue to create
value for Brooker into the future.

3. To motivate Brooker value creation performers to stay at Brooker to help it achieve long term
shareholder value creation.

ESOP Warrants were issued to directors and employees of the company with the following conditions.

- after twelve to twenty-four months from the date of being allotted, the exercise can be made not
more than one-third of the number of the Warrants allotted.

- after twenty-four to thirty-six months from the date of being allotted, the exercise can be made not
more than two-third of the number of the Warrants allotted.

- after thirty-six months from the date of being allotted, the exercise can be made without limitation
throughout the life of the Warrants.

Conditions of Exercise.

A. In case any Director or Employee as Warrants holder resigns or is relieved as director or
employee of the Company within the Exercise Period, said person may exercise the right to buy
ordinary shares once within the next maturity date following the date in which said director or
employee resigns or is relieved of the directorship or employee of the Company. And thereafter, the
remaining Warrants, if any, shall be returned to the Company. In case, however, the cause of relief
of the directorship or employee results from an offense committed by said person, all remaining
Warrants shall be returned to the Company on the date of such relief of said director or employee,
whereupon the Board of Directors is empowered to determine the cause of relief of the directorship
or employee resulting from an offense aforesaid, and the decision of the Board of Directors shall be
final.

B. In case the Company recovers the Warrants due to the Warrants holder being relieved of
directorship or employee of the Company and his/her exercise period under A. above ends, the
Board of Directors is empowered to allot Warrants which are recovered aforesaid to the other
Directors and Employees of the Company.
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On 25 April 2005, the annual general meeting of the Company's shareholders passed a resolution
approving the adjustment of exercise price of existing warrants (BROOK-W2) from Baht 4 per
share to be Baht 1.5 per share and the change of warrant to be issued to directors and employees
from 3,500,000 units and 1,693,300 units, respectively to 3,600,000 units and 1,593,300 units.

On 12 September 2005, the extraordinary general meeting of the Company’s shareholders passed
resolutions approving the following :-

1. It was resolved to approve the adjustment of exercise price of warrants to be issued to
directors and employees from Baht 1.5 per share to Baht 1.238 per share. As a result, the
warrant exercise ratio had been changed from the ratio of 1 warrant to 1 ordinary share to 1
warrant to 1.21196 ordinary shares.

2. It was resolved to approve the issuance of 1,100,772 warrants to the existing warrant holders
on a pro-rata basis at ratio of 1 existing warrant to 0.21196 additional warrant to bring the
changed warrant exercise ratio back from 1 warrant to 1.21196 ordinary shares to 1 warrant to
1 ordinary share.

3. It was resolved to approve the change of warrants to be issued to directors and employees
from 3,600,000 units and 1,593,300 units, respectively to 4,363,056 units and 1,931,016 units,
respectively.

Details of the allotment 2005 follow as a resolution of AGM no. 1/2005

Director Position Number of ESOP
Warrants
1. Dr. Narongchai Akarasanee Chairman of the Board of Directors 605.980
2. Mr. Chan Bulakul Authorised Director and Chairman
. . 1,211,960
of the Executive Committee
3. Mr.Brian Cahill Director 121.196
4. Mr.Robert William McMillen | Authorised Director and member of
. . 727,176
Executive Committee
5. Dr. Phillip Braun Director 121196
6. Mr.Jeremy King Director 121,196
7. Dr. Peter Weldon Chairman of Audit Committee 242392
8. Mr. Chaipatr Srivisarvacha Director and a Member of Audit
. 242,392
Committee
9. Mrs. Punnee Director and a Member of Audit 249 392
Worawuthichongsathit Committee '
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The Change of Securities holding by directors

Director Position Number of shares held Change
31Dec.04 |31 Dec 05 Increase/
(Decrease)
1. Dr. Narongchai Akarasanee Chairman of the Board
. 0 0 0
of Directors
2. Mr. Chan Bulakul Authorlged Director 12,557,200 | 25.114,400 12,557,200
and Chairman of the
Executive Committee
3. Mr.Brian Cahill Director 0 0 0
4. Mr.Robert William McMillen | Authorised Director
0 0 0
and member of
Executive Committee
5. Dr. Phillip Braun Director 0 0 0
6. Mr.Jeremy King Director 0 0 0
7. Dr. Peter Weldon Chairman of Audit
. 0 0 0
Committee
8. Mr. Chaipatr Srivisarvacha Director and a 0 0 0
Member of Audit
Committee
9. Mrs. Punnee Director and a 0 0 0
Worawuthichongsathit Member of Audit
Committee
During 2005, the provident fund of the senior management was Baht 764,298 .
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DETAILS OF DIRECTORS AND EXECUTIVE MANAGEMENT AS OF DECEMBER 31, 2005

Share Work Experience for the Last 5 Years
No Name Age Position Highest Educational Holiﬂlng c .
: ears Background i i OITEEIE INETE
(years) g Brooker Period Job Title & Type of Business
(%)
1 [Dr.Narongchai 61 [Chairman B.Econ.(Hons.)from - 2003-Present Chairman The Brooker Group Plc.
Akrasanee University of Western 1997-Present Chairman Seranee Group of Companies
Australia 2002-Present Honorary Advisor The Fiscal Policy Research Institute
Foundation (FPRI)
2002-Present Chairman MFC Asset Management Plc.
2003-Present Chairman of Steering Committee |Mekong Institute
2004-Present Member of the Board & Audit KPN Automotive Plc.
Committee
Dec 2005-Present Chairman of the Executive Board |EX-IM Bank of Thailand
1988-Present Member of the Board of Directors | Thailand Development Research
& Council of Trustees, Thailand |Institute (TDRI)
1996-2000 Senator The Senate of Thailand
1996-1997 Minister of Commerce Ministry of Commerce
2 |Mr.Chaipatr 46 |Director and MBA Finance, Illinois - 2003-Present Director The Brooker Group Plc.
Srivisarvacha Audit Committee [Benedictine College 1999-Present Managing Partner CapMaxx Company Limited
1999-2000 Advisor to the Chairman of the | The Telephone Organization of Thailand
Board of Directors
1999-1999 Director and Executive Director |Krung Thai Bank Public Co.,Ltd.
Director & Head of Investment
1995-1999 Banking (Thailand) Solomon Smith Barney
3 |Dr. Peter Weldon 68 [Chairman of Ph.D. Rural Sociology 2003- Present Director The Brooker Group Plc.
Audit Committee [Cornell University 2002 -Present Director EnergyAction Pty Ltd Australia
2000- Present Chairman InovaTech Limited Hong Kong
1997-Present Director Eziwarm Limited Hong Kong
1996-1997 Vice —President- Global ACNielsen
Marketing
1980-1994 Group Managing Director Survey Research Group and ACNielsen.

SRG
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Braun

Economics, Graduate
School of Business,
University of Chicago

Aug 2003 — Aug 2004

1993-Present

2000-Present

2000-2002
1997-2000

1991-1997

Share Work Experience for the Last 5 Years
; ; Holding
No. Name (2gres) Position ngréeséf drzﬁitéonal in . . Company Name
Y! g Brooker Period Job Title & Type of Business
(%)
4. |Mr. Chan Bulakul 57 |Vice Chairman, |B.S. Major Accountancy, 452 |Oct. 2003- Present Authorised Director, The Brooker Group Plc.; Consultancy
Authorised University of lllinois Chairman of Executive
Director, U.S.A. Committee
Chairman of _ Nakornthai Strip Mill Public Co., Ltd. /
Executive May 1998 - Feb. 2005  |Director Industrial
Committee
Apr. 2003 - Present Director CA Post (Thailand) Co., Ltd. / Services
5. |Mr.Brian Cahill 61 |[Director Bachelor of Business - June 2004 - Present Director The Brooker Group Plc.
Administration BBA, May 2003- June 2004 Chief Executive Officer The Brooker Group Plc.
Wilfrid Laurier University Present Executive Director Thaigolfer Group Company Limited
Waterloo Ontario, Canada Present Director Asian Motifs Company Limited
1997-Present Founder, Director AECasia Inc (BVI)
1993-1996 Senior Vice President, Area  |McCann Erickson Asia Pacific
Manager Thailand, Vietnam,
Laos Cambodia, Myanmar,
Bangladesh (Based Thailand)
1991-1993 Senior Vice President, Area |McCann Erickson Europe
Manager Russia, Poland,
Hungary,
Czechoslovakia,Croatia,
Romania (Based Vienna)
6. |Dr.Phillip Andrew 46 |Director Ph.D., Finance and - Sept 2004 - Present Director The Brooker Group Plc.

Executive Director, President
Business Consulting
Visiting Professor of Finance

Executive Member,Chief
Policy Advisory Group

Managing Director,
Investment Banking

Principal and Country
Manager (Thailand)

Assistant Professor of Finance

The Brooker Group Plc.

Chulalongkorn University, Sasin
Graduate School of Management of
Chulalongkorn University

Office of the Prime Minister Thaksin
Shinawatra

Credit Lyonnaise Securities (Asia)
Ltd.,Global Emerging Markets
A.T. Kearney (Thailand) Limited

Northwestern University, Kellogg

Graduate School of Management

The Brooker Group Plc.
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Share Work Experience for the Last 5 Years
. . Holding
No Name Age Position Highest Educational in c N
: ears Background i 3 mpanyidame
(years) g Brooker Period Job Title & Type of Business
(%)
7. [Mrs. Punnee 53 |Director and Master of Account, - 2004-Present Audit Committee The Brooker Group Plc.
Worawuthichongsathit Audit Committee [Chulalongkorn University 1999 -Present Audit Committee TT&T
2000- Present Audit Committee Hemaraj Land and Development Plc.
2003- Present Audit Committee Nakornthai Strip Mill Plc.
2004 -Present Audit Committee GM Multimedia Plc.
8. [Mr.Robert W. 50 |Authorised B.Business., Accounting Sept. 1999 - Present Director and member of The Brooker Group Plc.,Consultancy
McMillen Director, The New South Wales Executive Committee
Member of University of Technology, Jun.2000 - Present Chief Executive Officer and  |Seamico Securities Plc./ Securities
EXCO Australia and Chartered Executive Director Business
Accountant, Institute of 1997 - May 2000 Managing Director and
Chartered Accountants in E)ﬁecutlve Dflrector Seamico Securities Plc., Securities
Australia ) Chairman of Executive
ul 2002 - Present Committee and Authorised Raimon Land Plc./ Real Estate
Director '
1995-1997 Managing Director General Finance & Securities Plc./
Managaing Director Finance and Securities
1990-1995 ging Morgan Grenfell Thai Co., Ltd /
Securities and Investment Banking
9. [Mr. Jeremy King 43 |Director Law Degree Jan.2001 - Present Director The Brooker Group Plc.; Consultancy
Nottingham University,
England 1996 - Present Group Chairman and CEO  |Knight Asset Management Limited and
Knight Capital Management Limited
(Hong Kong)/ Asset and Capital
. . Management
1987-1996 Group Managing Director | erry Financial Services Group (KFSL)/
Financial Business
- Chin Tung Securities Ltd.,Securities
Institutional Sales Head
1985-1987 Business
1984-1985 Far East Fund Manager Gartmore Investment Management Ltd./
Investment Management
10. [Mr. Robert Richard 56 |Senior Vice B.A. Economics (Honours), - Nov.2005 -Present Senior Vice President The Brooker Group Plc.
Stockfis President Manchester University, Investor Relations
Investor Relations [England 2004 Independent investment and -

The Brooker Group Plc.
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Manager Finance
and Accounting
Department

Assumption University

1998 - Aug.2000

1994-1997

Share Work Experience for the Last 5 Years
; ; Holding
No. Name ( égres) Position ngr;:;;lf drzﬁitéonal in . . Company Name
Y! g Brooker Period Job Title & Type of Business
(%)
business analyst
2002-2003 Independent management Seamico Securities Plc.
consultant
2000-2001 Senior investment analyst Nomura International Bangkok and
Hong Kong
11. [Mr. Anake Kamolnate| 48 |Senior Vice M.B. A. (Master of Business - 2003-Present Senior Vice President, The Brooker Group Plc. / Business
President, Administration), Notre Investment Banking Consulting
Investment Dame University 1996-2003 Managing Director M.C.L. Management Services Co., Ltd.
Banking 1994-1996 Senior Investment Manager |M.C.L. Co., Ltd. / Business Consulting
12. [Ms.Christa Avery 36 [Senior Vice B.Sc.(Honours) 2004 —Present Senior Vice President; The Brooker Group Plc.;Consultancy
(resigned from the President, Waterloo University, Business Research &
Company since Feb. Business Canada Consulting
28, 2006) Research and Dec. 2001 - Present Senior Vice President The Brooker Group Plc.,Consultancy
Consulting Business Development
Division 1999 - Dec.2001 Managing Partner Global Business Alliance
Executive Director
1999-1996 Senior Executive Consultant  |thaj Canadian Chamber of Commerce
1993-1994 Strategi_c Planning and Gallup (ThaiLand) Co,, Ltd.
1993 Marketing Executive Hutchison AT&T Network Service
(HANS)
13. [Ms. Rhonda Tye 42 [Vice President, St. Aldates Secretarial - Jul.2004- Present Vice President, Information | The Brooker Group Plc.
Information College, Oxford, England Service
Services 2000-Jun.2004 Executive Assistant The Brooker Group Plc.
1987-2000 Executive Assistant Tara Siam and Tara Siam Business
Information Co.,Ltd. / Research and
information Services
14. [Ms. Supanee 45 |Finance & Master of Business Aug.2000 - Present Manager; Finance and The Brooker Group Plc.; Consultancy
Phongsuparbchon Accounting Administration Accounting Dept.

Manager; Finance and
Accounting Dept.

Accounting Manager

The Brooker Group Ltd., Consultancy

Thai Daelim Ltd.,Construction
Consultancy

The Brooker Group Plc.
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Eurcharoon

Technology),
Sripatum University

1999 - Dec. 2005

1996-1999

Share Work Experience for the Last 5 Years
. . Holding
No Name Age Position Highest Educational in c N
’ ears Background F ; ompany Name
(years) g Brooker Period Job Title 5t 50 B
(%)

15. [Ms. Manasnan 44 |Vice President B.Sc. in Accounting - Sept.2003 — Present VP HR and Admin. The Brooker Group Plc. / Consultancy

Nimakorn HR and (Second Class Honours) Feb. 2001 - 2003 Accounting Manager The Brooker Group Plc. / Consultancy

Administration  |University of Thai Chamber 1990 - Jan. 2001 Finance and Administration |Tara Siam Ltd. And Tara Siam Business
of Commerce Manager Information Ltd.

16. [Mr. Suchote 41 |IT Manager M.S. (Information - Dec. 2005 - Present IT Manager

EDP Section Manager

IT Section Head

The Brooker Group Plc.

Ronda (Thailand) Co., Ltd. / Watch
Assembly

Strongpack Public Co., Ltd./Packaging
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GOVERNANCE AND RELATED MATTERS

The company has realised the important of good corporate governance and compliance with the
SET’s principles, as follows:

1. Policy on corporate governance

The Board of Directors implements and directs the company’s policies as well as
monitors and supervises its operations to maximise economic value and long-term shareholders’wealth.

Sufficient information shall be disclosed to all concerned persons and shall comply with the
laws and regulations of all regulating units.

2. The equitable treatment of shareholders
The company emphasised the equitable treatment of shareholders, as follows :

e The right to obtain information
All shareholders shall obtain notice and details of meetings together with the Board of
Directors’ opinion on such matters not less than 7 days prior to the meeting date to
ensure that shareholders have timely and sufficient information regarding the issues to
be decided at the meeting.

e Voting rights
All shareholders have the right to attend a shareholder meeting and vote in accordance
with the article of association of the company. Besides this, the company will also
provide a proxy form for shareholders who cannot attend the meeting to appoint an
independent director as a grantee in which the shareholder can specify their vote for
each agenda in the proxy form.

e The right to be treated equally
All shareholders shall be treated equally concerning rights and benefits they deserve.

3. The rights of stakeholders
The company realises that the growth and success of the company are from the support of all
groups of stakeholders. The company therefore set a general practice of serving major groups of
stakeholders, as follows:

3.1 Shareholders

Accurate and timely disclosure on all material matters has to be made through
appropriate channels, such as the Regular Set Information Management System
(RSIMS), the Company’s website, newspapers, Press Releases, letters, etc.

3.2 Clients

Customer satisfaction is a major concern of the company. A code of ethics has been
implemented. Any claim or suggestion from clients shall be taken into action immediately.
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3.3 Employees

Employees are also key to the success of the company. Appropriate remuneration
competitive to other companies in the same industry is implemented and reviewed
regularly. The company provides an employee manual for employees to learn about the
company’s policies, benefits and welfare.

4. Shareholders meetings

Shareholders shall be informed of the date, time and place of meetings, including details of the
agenda, in a notice of shareholders meeting.

The Chairman shall encourage shareholders to ask questions or express their opinions at
meetings. Executive Directors, Management, Audit Committee Member, External Auditor and
Lawyers shall attend the shareholders meeting to answer questions.

The minutes of shareholders meeting shall be presented to the next shareholders meeting to
certify.

The minutes of shareholders meetings shall be kept securely and be accessible by all concerned
persons.

5. Leadership and vision

The Board of Directors consist of directors who have ample education, capability and
experience to benefit the company.

The Board of Directors shall participate in the vision, strategy, goal and plan of the company.
The Board of Directors shall monitor management by;

e Explicit segregation of duties between each committee and management.

e Establish an Audit Committee composed solely of independent directors to oversee the
company’s financial reports and internal controls.

e Establish a Compliance and Internal Audit report directly to the Audit Committee.

e Set up and authorisation level appropriate for the internal control and risk management.

6. Conflict of interest
The company guards against conflicts of interest, as follows:

o Determines price and conditions equivalent to the fair value applied to other parties.

e Seriously complies with SET regulations.

o Discloses connected transactions in Financial Statements, Annual Report and Form for
Annual Information (Form 56-1) for shareholders.

e Implements written compliance policies to ensure that management or related parties do not
benefit from inside information.

7. Code of ethics
The Board of Directors shall perform their duties and business of the company in accordance

with the laws, the company’s objectives and the article of association, as well as by resolutions of
shareholders meeting.
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The code of ethics is stated in the compliance manual provided to management and employees.
The penalty for failing to comply with the code of ethics is also specified in the compliance
manual.

8. The balance of power for non-executive directors
The Board structure of the company has been determined to be composed of the following:
The Composition of the Board of Directors

Executive Director 2 persons
Non-Executive Director 7 persons

The Appointment of Audit Committee

To be as transparent as possible, the company appointed a specific committee, the Audit
Committee, to oversee financial reports, the internal control system and corporate governance to
comply with the company’s policy. The Audit Committee shall receive information directly from
external auditor and Finance and Accounting Department.

9. Aggregation or segregation of positions

The Chairman is an Independent Director as defined by the SET and has no relationship with
the management.

The Chairman is not the same person as the Chief Executive Officer in order to segregate duties
for directing the company’s policies and day-to-day management.

10. Remuneration for directors and management

Directors’ Remuneration: All  directors’ remuneration represents obviously and
transparently and high for supporting and maintaining of the
qualified directors, all this is not exceeding from approval
amount of the shareholders meeting. In addition, the
remuneration for the Audit Committee shall be increased as
well as the quantity of jobs.

Management’s Remuneration: The management’s remuneration is arranged according to the
regulations and policies notified by the Board of Directors
which is concerned to the company’s and its each of
management performances under the consideration of the
company’s performance return on equity and personnel

competition.
Remuneration as at 31; See details as set out in “COMPENSATION OF
December 2005 MANAGEMENT”

11. Board of directors’ meetings

According to the company’s article of association, the Board of Directors meeting shall be held
at least once every three months, and a schedule of the meeting will be delivered to all directors in
advance. However, Board of Directors meetings me be held as appropriate.

The company’s secretary will inform the date, time and venue of the meeting and also send
documents of the meeting to all directors in advance.
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During the meeting, directors may raise any additional agenda for consideration at a meeting.
Each director may also freely present an opinion at meetings. The minutes of meetings shall be
presented to the Board of Directors to be certified and be kept for future reference.

Directors’ attendance records have been presented to the Board of Directors meetings since
2001.

The total number of meetings in 2005 were 8, each lasting 2-3 hours. Details of attendance

records are as follows:

Name and directors’ attendance record in 2005

Name Position Number of

Attendance
1. Dr. Narongchai Akrasanee Chairman 7/8
2. Mr. Chan Bulakul Authorised Director and Chairman of 6/8

Executive Committee

3. Mr. Brian Cahill Director 6/8
4. Mr.Robert W McMillen Authorised Director 7/8
5. Dr. Phillip Braun Director 6/8
6. Mr. Jeremy King Director 4/8
7. Dr. Peter D. Weldon Chairman of Audit Committee 3/8
8. Mr. Chaipatr Srivisarvacha Audit Committee’s Member 5/8
9. Mrs. Punnee Worawuthichongsathit | Audit Committee’s Member 7/8

12. Committees

Various committees have been established such as Executive Committee, Audit Committee,
Compensation Committee and Remuneration Committee to assist the Board of Directors in
overseeing matters assigned by the Board of Directors. The composition of Audit Committee is
composed of independent directors in order to be independent and transparent (see detail as set out
in “Management Structure”).

13. Controlling system and internal audit

The company has placed emphasis on internal control and audit systems, both at the
management and operating levels. The company has documented the scope of responsibilities for
each by function comprising operation, audit, and authorisation to ensure a proper check and balance
system and regular financial reports to relevant management.

14. Directors’ reporting

The Board of Directors are responsible for the accuracy, the completeness and the transparency
of the company’s financial reports and non-financial reports that are disclosed to shareholders and
investors.

The Board of Directors has appointed an Audit Committee in order to review the sufficiency,
credibility and objectively of the financial reporting. And review the adequacy and effectiveness of
internal control and compliance with the company’s policies and laws and to consider and advise the
appointment of the external auditors including the audit fee.
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The Board of Directors is of the opinion that the company has prepared the financial reports in
accordance with the accounting standards. Sufficient information is disclosed and no transaction is
found that might materially affect the reports. The internal audit and control system is appropriate
and effective, and applicable laws and regulations have been complied.

15. Investor Relations

The Board of Directors work to ensure in transparency in the disclosure of timely and accurate
material information regarding financial information or any significant information which might
affect the company’s share price.

The channels for disseminating information are through the Regular Set Information
Management System (RSIMS), the Company’s website, Press Releases, etc.

Monitoring of Insider Trading

The Company has adopted a clear policy that its employees, Directors, managers and persons in charge
of particular duties and responsibilities, refrain from trading on inside information. The Company
restricts its management from using insider information directly or indirectly in trading, from disclosing
inside information to others, and from receiving any beneficial interest in return. The recently adopted
board policy against insider trading is reproduced below.

Policies and measures in relation to punitive measures for insider trading:

The Company has submitted to each and every executive officer a circular letter to the effect that
any executive officer who is informed of any inside information will cease any trading in the
Company’s securities prior to the Company’s publication of operating results, financial statements
or any other information which may materially affect the securities value. In respect of the financial

statements, it is required that the executive officer will suspend such trading from the end of each
quarter to the release of the quarterly or annual financial results..

The Company will inflict the maximum punishment on any executive officer who exploits insider
information or performs any act in such a way that may bring dishonour or damage to the Company.

Furthermore, all executive officers will prepare and submit to the Company a securities holding
report showing the number of securities held by him/her, his/her spouses and minor children in the

prescribed form immediately following the delivery of such report to the Officer of SEC and Stock
Exchange as follows.

1. Initial securities holding report form 59-1) will be submitted within 30 days after the closing
date of public offering or the day after the date of appointment of such executive officer.

2. Amendments to the securities holding report (form 59-2) will be submitted within 3 days from
the date of each purchase, sale, transfer and acceptance of securities.
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Connected Transactions

Connected party Description Value Price/Fee Conditions
/ Relationship (Thousand Baht)
2003 2004 2005
The Brooker Group Plc and | 1) Accounting services, 717 -0- -0- Monthly office rental and office Mutually agreed price
its associate Logistics Office services and Other services Baht 71,130. Monthly
Bureau (Asia) Ltd. services accounting services 10,000 Baht
The Brooker Group Plc and | 2) Advisory Services -0- -0- -0- Mutually agreed price, relating to Mutually agreed price
its associate Logistics consulting fees between Brooker
Bureau (Asia) Ltd. Group and Logistics Bureau (Asia)
Ltd. (World bank Project)
The Brooker Group Plc and | 3) Interest earned 32 -0- -0- Monthly office rental and office Interest rate 6.75 % per
its associate Logistics services Baht 71,130. Monthly annum on outstanding
Bureau (Asia) Ltd. accounting services 10,000 Baht balance of accounts
receivable since November
2002

The Brooker Group Plc and | 4) Sales and service 2,013 1,052 352 Provided Company File and Fact Market price
its related Seamico income Sheets
Securities Plc

5) Underwriting fees 1,347 -0- 41 Settlement fee for capital increase Price stipulated in the

expenses by way of rights issue agreement
The Brooker Group Plc and | 6) Sales and service 224 3 4 Provided Company File and Fact Market price
its related Seamico Knight income Sheets
Fund Management
Securities Co., Ltd.
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Connected party Description Value Price/Fee Conditions
/ Relationship (Thousand Baht)
2003 2004 2005
The Brooker Group Plc and | 7) Office services and 40 156 149 Monthly office rental and office Price stipulated in the
its associate M.C.L Other services services Baht 10,000. agreement
Company Limited
8) Purchase of furniture 91 -0- -0- One time payment Mutually agreed price
and office equipment
9) Consulting fees , 302 2,873 736 Mutually agreed price at the Mutually agreed price
Commission fee percentage of revenue from
reference customers
The Brooker Group Plc and | 10) Purchase of computer 194 -0- -0- One time payment Mutually agreed price
its associate M.C.L. IT
Service Company Limited.
The Brooker Group Plc and | 11) Consulting fees 195 195 -0- One time payment Mutually agreed price
its associate M.C.L Research
Company Limited.
The Brooker Group Plc and | 12) Leasehold 2,076 31 -0- Installment payment per completion | Mutually agreed price
its related dwp cityspace Improvement and other of work.
Ltd. fees
The Brooker Group Plc and | 13) Service income -0- 2,187 -0- Installment payment per completion | Mutually agreed price
its related Nakornthai Strip of work.
Mill Plc.
The Brooker Group Plc and | 14) Service income -0- 1,979 2,198 Installment payment per completion | Mutually agreed price
its related Raimon Land Plc. of work.
The Brooker Group Plc and | 15) Sharing of Profit -0- 218 -0- Installment payment per completion | Mutually agreed price
its related Asian Motif Ltd. (loss) under project joint- of work.
venture
The Brooker Group Plc and | 16) Service income -0- -0- 3,006 Installment payment per completion | Mutually agreed price
its related Kudu Co., Ltd. of work.

The Brooker Group Plc.
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Audit Committee’s opinion in regard to related parties and connected transaction as of
31 December 2005

Related Parties and Connected Transaction Audit Committee’s Opinion

1. Purchase /Sale of goods and / or service The Transaction are reasonable with market rate or
fair value

2. Purchase / Sale assets The Transaction are reasonable with market rate or
fair value

Policy and Related Parties and Connected Transactions in the Future

The company’s policy relating to Connected Transaction is to follow the guideline in accordance
with the Stock Exchange of Thailand and The Securities and Exchange Commission notification. Any
connected transactions shall be concern on transparency, fair and benefit to the company.

The typed of connected transactions are mostly related to normal business which the group of
related parties are disclosed in the “Related parties and Connected Transactions” table above.
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MANAGEMENT DISCUSSION AND ANALYSIS

SUMMARY OF FINANCIAL STATEMENTS
Unit: Thousand Baht

Audited
Item The Company Only Consolidated
2003 2004 2005 2004 2005

Assets
Cash on hand and in banks 14,159 15,585 | 139,481 15,662 145,141
Short-term investment —fixed deposits 26,079 80 51 80 51
Short —term investment in trading securities 11,800 - - - -
Short —term investment in available for 26,170 20,594 14,802 20,594 14,802
sale security
Accounts receivable — trade (net) 4,147 18,409 5,857 18,409 5,857
Receivables from subsidiaries and 258 2,170 1,123 1,802 554
related companies
Inventory 904 1,036 939 1,036 939
Other current assets 2,546 1,643 2,063 1,680 2,320
Investment in subsidiaries (net) 6 - 4,392 - -
Other Investment - - 6,050 - 6,050
Loans to employees - - - - -
Property and equipment (net 11,058 11,653 7,728 11,608 7,830
Deposit ; ; ) . _
Trademark (net - - - - -
Goodwill (net - - - - -
Other non-current assets 3,782 4,174 4,985 4,174 4,985

Total Assets 100,909 75,344 187,471 75,045 188,529
Liabilities
Accounts payable — trade 781 49 107 49 240
Advance from directors - - - - -
Payables from subsidiaries and related 392 2,295 423 2,295 423
companies
Unearned income 1,142 674 953 674 953
Loans from related companies - - - - -
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Audited
Item The Company Only Consolidated
2003 2004 2005 2004 2005
Liabilities
Accrued expenses and other current 2,282 2,691 2,178 2,822 2,297
liabilities
Excess of loss over cost of investment 257 430 379
Total Liabilities 4,854 6,139 4,040 5,840 3,913

Equity
Registered capital-common shares 261,359 261,359 365,666 261,359 365,666
Paid- up capital-common shares 138,116 138,961 277,922 138,961 277,922
Premium on share capital 28,397 28,397 28,397 28,397 28,397
Discount on share capital (41,173) (41,308) | (41,308) (41,308) (41,308)
Unrealized gain from the change in 1,794 (9,849) | (15,641) (9,849) (15,641)
value of investment
Accumulated deficit (31,079) (46,996) | (65,939) (46,996) (65,939)
Minority Interest - - - - 1,186

Shareholders’ Equity -net 96,055 69,205 183,431 69,205 184,617
Income Statement
Services income 66,531 52,902 32,625 52,902 32,440
Total revenue 84,368 53,628 35,138 53,628 34,961
Costs of services and administrative 71,065 63,631 53,224 63,811 53,917
expenses
Loss from amortization and written off 328 - - - -
investment, goodwill and trademark
Share of loss from investments 8,599 180 858 - -
Interest expense 4 - - - -
Loss from the change in value of - 5,733 - 5,733 -
investment in trading securities
Net loss of minority interest - - - - 13
Net income 4,372 (15,916) | (18,944) (15,916) (18,943)
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RATIO ANALYSIS

Audited
The Company Only Consolidated

2003 2004 2005 2004 2005
Liquidity Ratios
Liquidity Ratio (times) 18.72 10.43 44.88 10.15 43.36
Quick Ratio times) 17.91 9.58 43.76 9.37 42.38
Cash Ratio times) (0.35) (3.88) (1.97) (3.79) (2.05)
Accounts Receivable/Turnover times) 8.96 4.69 2.69 4.69 2.67
Collection Period (days) 40.16 76.75 133.88 76.75 134.64
Accounts Payable/ Turnover times) 27.96 36.18 37.04 36.54 35.86
Payment Period days) 12.87 9.95 9.72 9.85 10.04
Cash Cycle days) 27.28 66.80 124.16 66.89 124.61
Profitability Ratios
Gross Profit Margin () (7.31)% (20.28)% (63.14)%| (20.62)% (66.21)%
Net Operating Profit Margin () (7.30)% (20.28)% (63.14)%| (20.62)% (66.21)%
Other Profit Margin ) 21.14% 1.35% 7.15% 1.35% 7.21%
Operating Cash / Net Profit <) 67.11% 186.18% 44.83%| 183.11% 46.57%
Net Profit Margin ) 5.18% (29.68)% (53.91)%| (29.68)% (54.18)%
Return on Equity ) 7.52% (19.26)% (15.00)%| (19.26)% (14.93)%
Efficiency Ratios
Return on Assets (%) 6.15% (18.06)% (14.42)%| (18.11)% (14.37)%
Return on Fixed Asset %) 70.81% (99.62)% (148.19)%| (99.96)%| (147.70)%
Asset Turnover time) 1.19 0.61 0.27 0.61 0.27
Financial Policy Ratios
Debt to Equity Ratio times) 0.05 0.09 0.02 0.08 0.02
Capability to Pay Interest Ratio times) (1,086.67) - - - -
Capability to Pay Contingency Ratio 0.53 3.73 1.56 3.73 12.12
times)
Dividend per Share (Baht) - - - -
Per Share Data
Par Value (Baht per share) 0.50 0.50 0.50 0.50 0.50
Net Profit (Baht per share) 0.02 (0.06) (0.03) (0.06) (0.03)
Book Value (Baht per share) 0.35 0.25 0.33 0.25 0.33
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EXPLANATION AND ANALYSIS BY MANAGEMENT
Operating results of The Brooker Group Plc and its subsidiaries

Brooker earns its core revenue from research and advisory services divided into four business streams:
investment banking, business research and consulting, investor relations and information services.
Recognition of revenue policy is that service income is recognised when services are rendered based on
the progress of work performed and subsequently billed to customers.

The Brooker Group’s total revenues decreased to Baht 32.44 million in 2005 from Baht 52.90 million
or by 38.68% in the year 2004, This was due to the unfavorable stock market condition which caused
delay in the implementation of a few corporate restructuring projects.

Other income increased by Baht 0.72 million. This was due to realized gains from disposal investments
in a subsidiary company increased by Baht 0.10 million, Interest income increased to Baht 0.64 million
and written off fixed assets recovery decreased by Baht 0.02 million.

Total expenses decreased by 22.47% amounting to Baht 15.63 million from Baht 69.55 million in the
year 2004 to Baht 53.92 million in the year 2005 as cost of sales and service decreased by Baht 4.41
million, selling and administrative expenses increased by Baht 5.76 million, loss from the change in
value of investment in trading securities decreased by Baht 5.73 million, director’s remuneration
increased to Baht 0.27 million.

As a result, the Company showed a Baht 18.94 million loss as compared to a net profit of Baht 15.92
million last year.

The loss per share in 2005 amounted to Baht 0.05 as compared to a loss of Baht 0.06 per share during
the same period in 2004.

Overall, the Company’s gross profit margin decreased from -20.62% in the year 2004 to —66.21%. As
a result, the net profit margin decreased from —29.68 % in year 2004 to —54.18% in year 2005 and the
return on fixed assets were similarly affected.

However earning per shares and return on total assets slightly increased as increase capital by
way of rights issue. It affected to total shareholder equity and total assets are better.

Performance By Division

Investment Banking, Business Research and Consulting, Investor Relations and others revenues
decreased from Baht 45.78 million in the year 2004 to Baht 27.78 million in the year 2005, decreased
by 39.32% due to the unfavorable stock market condition which caused delay in the implementation of
a few corporate restructuring projects.

Information Services Division, revenues from subscription products and research studies decreased
from Baht 6.94 million in 2004 to Baht 4.60 million in 2005, or 33.72 % due to the Information
Services Division is developing two software for our products to serve the changing of customer’s
demand and the changing of competitive market.
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Financial Status of The Brooker Group Plc and its subsidiaries

Assets: Total assets increased to 151.21 % amounting to Baht 113.48 million from Baht 75.05 million in
the year 2004 to Baht 188.53 million in the year 2005. This is because cash and cash equivalents,
increased by capital increased by way of rights issue in September 2005, however net trade accounts
receivable decreased by 13.65 million in year 2005.

There was none of net investment by equity method shown in consolidated financial statements year
2005.

The company’s investment in the other companies to KUDU Co.,Ltd, mainly of business is property
development in amount Baht 2,450,370 and Suntech Group Public Company Limited, mainly of
business is steel scrap business in amount Baht 3,600,000.

The company received these investments as debt settlement form debtors as consulting fee in year 2005.

The average collection period increased from 76 days in 2004 to 134 days in 2005.

Liabilities and owner’s equity: Total liabilities decreased by 33.05% from Baht 5.84 million in the year
2004 to Baht 3.91 million in year 2005 in amount 1.93 million as (a) Trade accounts payable- related
parties end of year 2005 decreased by Baht 1.87 million. (b) Trade accounts payable- others increased
by Baht 0.19 million. (c) Accrued expenses decreased by Baht 0.17 million (d) Revenue receive in
advance increased by Baht 0.28 million.

(e) Others current assets decrease by Baht 0.25 million.

Year 2005 Shareholders’ equity increased by 166.75% from Baht 69.21 in year 2004 to Baht 184.62
million in year 2005 amounting to Baht 115.41 million. This is because capital increased by way of
rights issue in September 2005. Nevertheless the company had loss in the year 2005 amounting to Baht
18.94 million and unrealized loss from the change in value of investment in traded securities decreased
by Baht 5.73 million

Cash Flow: The Company’s funds for operating activities amounting to Baht 10.00 million, funds for
investing activities amounting to Baht 0.73 million, the proceeds from issuance of ordinary shares to
existing shareholders (rights issue) in amounting to Baht 138.96 million and issuance of ordinary shares
in its subsidiary by amount Baht 1.25 million. Therefore, net cash and cash equivalents increased in
year 2005 Baht 129.48 million.

In sum, Debt to Equity Ratio was 0.02 times in year 2005 when compared from 0.08 times in year 2004.
The liquidity ratio and quick ratio in year 2005 were 43.36 times and 42.38 times respectively.

The average payment period was 10 days; it’s the same in year 2004 and 2005.

Audit fee year 2005

Audit fee of The Brooker Group Plc. and its subsidiaries for the year 2005 to Ernst and Young office
Limited total amounting to Baht 795,000.

Out of Pocket for the year 2005 to Ernst and Young office Limited total amounting to Baht 3,319.

There was none of non —audit fee in year 2005.
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THE BROOKER GROUP PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES
REPORT AND FINANCIAL STATEMENTS

31 DECEMBER 2005 AND 2004
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Report of Independent Auditor
To The Board of Directors and Shareholders of

The Brooker Group Public Company Limited

I have audited the accompanying consolidated balance sheets of The Brooker Group Public Company
Limited and its subsidiaries as at 31 December 2005 and 2004, and the related consolidated statements of
earnings, changes in shareholders' equity and cash flows for the years then ended and the separate financial
statements of The Brooker Group Public Company Limited for the same periods. These financial statements
are the responsibility of the Company's management as to their correctness and the completeness of the
presentation. My responsibility is to express an opinion on these financial statements based on my audits.

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

statement presentation. I believe that my audits provide a reasonable basis for my opinion.

In my opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of The Brooker Group Public Company Limited and its subsidiaries and of The Brooker Group
Public Company Limited as at 31 December 2005 and 2004, and the results of their operations and cash

flows for the years then ended in accordance with generally accepted accounting principles.

/\
\/f,; oA
Thipawan Nananuwat

Certified Public Accountant (Thailand) No. 3459

Ernst & Young Office Limited

Bangkok : 22 February 2006
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THE BROOKER GROUP PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES
BALANCE SHEETS
AS AT 31 DECEMBER 2005 AND 2004

(Unit : Baht)

CONSOLIDATED THE COMPANY ONLY
Note 2005 2004 2005 2004
ASSETS
CURRENT ASSETS
Cash and cash equivalents 4 145,141,493 15,662,283 139,481,121 15,585,364
Long-term fixed deposits at financial institution 5 51,427 80,142 51,427 80,142
Short-term investment in available for sale securities 6 14,801,866 20,593,901 14,801,866 20,593,901
Trade accounts receivable
Related parties 7,9 234,062 1,337,500 234,062 1,337,500
Others 7 5,856,500 18,408,678 5,856,500 18,408,678
Trade accounts receivable - net 6,090,562 19,746,178 6,090,562 19,746,178
Amounts due from related parties 9 12,660 14,300 581,533 382,312
Inventories - net 8 939,474 1,036,484 939,474 1,036,484
Unbilled receivable
Related parties 9 307,050 450,000 307,050 450,000
Others 1,119,375 546,370 1,119,375 546,370
Total unbilled receivable 1,426,425 996,370 1,426,425 996,370
Other current assets 1,201,086 1,133,406 943,454 1,096,279
TOTAL CURRENT ASSETS 169,664,993 59,263,064 164,315,862 59,517,030
NON-CURRENT ASSETS
Investments in related parties accounted for under
equity method 10 - - 4,392,094 -
Other investments 11 6,050,370 - 6,050,370 -
Equipment - net 12 7,829,787 11,608,005 7,728,245 11,653,398
Other non-current assets 4,984,617 4,174,144 4,984,617 4,173,805
TOTAL NON-CURRENT ASSETS 18,864,774 15,782,149 23,155,326 15,827,203
TOTAL ASSETS 188,529,767 75,045,213 187,471,188 75,344,233

The accompanying notes are an integral part of the financial statements.
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THE BROOKER GROUP PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES
BALANCE SHEETS (Continued)

AS AT 31 DECEMBER 2005 AND 2004

(Unit : Baht)

CONSOLIDATED THE COMPANY ONLY
Note 2005 2004 005 2004
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Trade accounts payable
Related parties 9 423,207 2,294,690 423,207 2,294,690
Others 239,573 48,952 107,000 48,952
Total trade accounts payable 662,780 2,343,642 530,207 2,343,642
Other current liabilities
Unearned income 953,413 673,843 953,413 673,843
Accrued expenses 774,703 945,838 774,703 814,788
Others 1,522,574 1,876,513 1,403,107 1,876,513
Total other current liabilities 3,250,690 3,496,194 3,131,223 3,365,144
TOTAL CURRENT LIABILITIES 3,913,470 5,839,836 3,661,430 5,708,786
NON-CURRENT LIABILITIES
Excess of loss over cost of investments in related parties 10 - - 379,310 430,467
TOTAL NON-CURRENT LIABILITIES - - 379,310 430,467
TOTAL LIABILITIES 3,913,470 5,839,836 4,040,740 6,139,253
SHAREHOLDERS' EQUITY
Share capital 13
Registered
731,331,010 ordinary shares of Baht 0.50 each
(2004 : 522,718,072 ordinary shares of Baht 0.50 each) 365,665,505 261,359,036 365,665,505 261,359,036
Issued and fully paid up
555,843,914 ordinary shares of Baht 0.50 each
(2004 : 277,921,957 ordinary shares of Baht 0.50 each) 277,921,957 138,960,979 277,921,957 138,960,979
Share discount (12,911,076) (12,911,076) (12,911,076) (12,911,076)
Unrealised loss from the change in value of investment 6 (15,641,271) (9,849,236) (15,641,271) (9,849,236)
Deficit (65,939,162) (46,995,687) (65,939,162) (46,995,687)
EQUITY ATTRIBUTABLE TO THE COMPANY'S
SHAREHOLDERS 183,430,448 69,204,980 183,430,448 69,204,980
MINORITY INTEREST 1,185,849 397 - -
TOTAL SHAREHOLDERS' EQUITY 184,616,297 69,205,377 183,430,448 69,204,980
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 188,529,767 75,045,213 187,471,188 75,344,233

The accompanying notes are an integral part of the financial statements.
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THE BROOKER GROUP PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES

REVENUES
Sales and service income
Bad debt recovery
Other income
TOTAL REVENUES
EXPENSES
Cost of sales and service
Selling and administrative expenses
Loss from the change in value of investment
in trading securities
Share of loss from investments accounted
for under equity method
Directors' remuneration
TOTAL EXPENSES
LOSS BEFORE MINORITY INTEREST
NET LOSS OF MINORITY INTEREST

NET LOSS FOR THE YEAR

LOSS PER SHARE
Basic loss per share

Net loss

Diluted loss per share

Net loss

The accompanying notes are an integral part of the financial statements.
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(Unit : Baht)

CONSOLIDATED THE COMPANY ONLY
005 200 005 200
32,439,680 52,901,661 32,624,619 52,901,661
1,075,350 - 1,075,350 -
1,445,724 726,194 1,438,411 726,002
34,960,754 53,627,855 35,138,380 53,627,663
22,923,321 27,335,117 22,923,321 27,335,117
29,914,033 35,668,829 29,220,364 35,488,621
- 5,732,670 - 5,732,670
- - 858,170 180,005
1,080,000 807,647 1,080,000 807,647
53,917,354 69,544,263 54,081,855 69,544,060
(18,956,600) (15,916,408) (18,943,475) (15,916,397)
13,125 11 - -
(18,943,475) (15,916,397) (18,943,475) (15,916,397)
(0.05) (0.06) (0.05) (0.06)
(0.04) (0.04) (0.04) (0.04)
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STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

FOR THE YEARS ENDED 31 DECEMBER 2005 AND 2004

Note
Balance - beginning of year 2004
Ordinary shares issued during the year 13
Unrealised loss from the change in value of investment
Net loss for the year
Balance - end of year 2004
Ordinary shares issued during the year 13

Unrealised loss from the change in value of investment
Net loss for the year
Increase in minority interest

Balance - end of year 2005

The accompanying notes are an integral part of the financial statements.
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(Unit : Baht)

CONSOLIDATED
Issued and Unrealised gain (loss)
paid up Share from the change in Minority
share capital discount value of investment Deficit interest Total
138,115,875 (12,775,859) 1,794,198 (31,079,290) 408 96,055,332
845,104 (135,217) - - - 709,887
- - (11,643,434) - - (11,643,434)
- - - (15,916,397) (1) (15,916,408)
138,960,979 (12,911,076) (9,849,236) (46,995,687) 397 69,205,377
138,960,978 - - - - 138,960,978
- - (5,792,035) - - (5,792,035)
- - - (18,943,475) (13,125) (18,956,600)
- - - - 1,198,577 1,198,577
277,921,957 (12,911,076) (15,641,271) (65,939,162) 1,185,849 184,616,297
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STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY (Continued)

Balance - beginning of year 2004

Ordinary shares issued during the year

Unrealised loss from the change in value of investment
Net loss for the year

Balance - end of year 2004

Ordinary shares issued during the year

Unrealised loss from the change in value of investment
Net loss for the year

Balance - end of year 2005

The accompanying notes are an integral part of the financial statements.
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(Unit : Baht)

THE COMPANY ONLY
Issued and Unrealised gain (loss)
paid up Share from the change in
Note share capital discount value of investment Deficit Total
138,115,875 (12,775,859) 1,794,198 (31,079,290) 96,054,924
13 845,104 (135,217) - - 709,887

- - (11,643,434)

(15,916,397)

(11,643,434)
(15,916,397)

138,960,979 (12,911,076) (9,849,236) (46,995,687) 69,204,980

13 138,960,978 - - - 138,960,978
- - (5,792,035) - (5,792,035)
- - - (18,943,475) (18,943,475)

277,921,957 (12,911,076) (15,641,271) (65,939,162) 183,430,448
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THE BROOKER GROUP PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED 31 DECEMBER 2005 AND 2004

Annual Report 2005

(Unit : Baht)

CONSOLIDATED THE COMPANY ONLY
2005 2004 2005 2004
Cash flows from operating activities
Net loss (18,943,475) (15,916,397) (18,943,475) (15,916,397)
Adjustments to reconcile net loss to net cash
provided by (used in) operating activities
Share of loss from investments accounted
for under equity method - - 858,170 180,005
Depreciation and amortisation for fixed assets 4,587,683 4,608,786 4,583,727 4,604,279
Allowance for doubtful accounts (Reversal) (1,093,374) 1,698,897 (1,093,374) 1,698,897
Write off accounts receivable 100,000 - 100,000 -
Allowance for obsolete stock (Reversal) 174,384 (19,916) 174,384 (19,916)
Write back accrued expenses (75,000) - (75,000) -
Withholding tax written off 427,210 367,962 426,871 367,962
Inventories used for sale promotion 169,200 282,548 169,200 282,548
Gain on sale of investments in subsidiary company (101,467) - (101,467) -
Loss from the change in value of
investment in trading securities - 5,732,670 - 5,732,670
Loss on disposals of equipment 48 107,251 48 107,251
Net loss of minority interest (13,125) (11 - -
Loss before changes in operating assets and liabilities (14,767,916) (3,138,210) (13,900,916) (2,962,701)
Operating assets (increase) decrease
Trade accounts receivable 9,030,596 (17,298,103) 9,030,596 (17,298,103)
Amounts due from related parties 1,640 (1,839) (199.,221) (124,317)
Inventories (246,574) (395,447) (246,574) (395,447)
Other current assets (947,735) 480,085 (727,230) 453911
Other non-current assets (1,237,683) (760,426) (1,237,683) (760,087)
Operating liabilities increase (decrease)
Trade accounts payable (1,857,253) 1,370,935 (1,813,435) 1,346,797
Other current liabilities 23,872 (232,733) (140,936) (235,783)
Net cash used in operating activities (10,001,053) (19,975,738) (9,235,399) (19,975,730)

The accompanying notes are an integral part of the financial statements.
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THE BROOKER GROUP PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES
STATEMENTS OF CASH FLOWS (Continued)
FOR THE YEARS ENDED 31 DECEMBER 2005 AND 2004
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(Unit : Baht)

CONSOLIDATED THE COMPANY ONLY
2005 2004 2005 2004
Cash flows from investing activities
Decrease (increase) in fixed deposits with maturity of
more than three months or with restrictions 28,715 (1,031) 28,715 (1,031)
Cash paid for purchase of investment in subsidiary company - - (5,249,954) -
Proceeds from sales of investments in subsidiary 50,000 - 50,000 -
Proceeds from disposals of equipment 15,540 46,445 15,540 46,445
Purchase of equipment (776,004) (5,352,893) (674,123) (5,352,893)
Adjusting on equipment (49,010) - - -
Net cash used in investing activities (730,759) (5,307,479) (5,829,822) (5,307,479)
Cash flows from financing activities
Cash received from issuance of ordinary shares 138,960,978 709,887 138,960,978 709,887
Cash received from minority interest from issuance
of ordinary shares in subsidiary 1,250,000 - - -
Cash received from minority interest from additional
paid up ordinary shares in subsidiary 44 - - -
Net cash provided by financing activities 140,211,022 709,887 138,960,978 709,887
Net increase (decrease) in cash and cash equivalents 129,479,210 (24,573,330) 123,895,757 (24,573,322)
Cash and cash equivalents at beginning of year 15,662,283 40,235,613 15,585,364 40,158,686
Cash and cash equivalents at end of year (Note 4) 145,141,493 15,662,283 139,481,121 15,585,364
Supplemental cash flows information :-
Cash paid during the year for :
Withholding tax deducted at source 1,176,963 770,089 1,176,963 770,088
Non-cash related transaction
Investment received from debt settlement 6,050,370 - 6,050,370 -
The accompanying notes are an integral part of the financial statements.
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THE BROOKER GROUP PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES

NOTES TO FINANCIAL STATEMENTS

1. GENERAL INFORMATION

1.1

1.2

Nature of business

The Brooker Group Public Company Limited was incorporated as public limited company under
Thai laws. The Company operates in Thailand and its principal activity is provision of research
and advisory services. Its registered address is at 16th Floor, Harindhorn Building, No.54 North

Sathorn Road, Silom, Bangrak, Bangkok.

Assumption underlying the preparation of the financial statements

As at the balance sheet date, the Company and its subsidiaries still had significant deficit. The
Company’s and its subsidiaries’ ability to continue their operations depends upon their future
operating results and their ability to obtain additional funding. Nevertheless, the accompanying
financial statements have been prepared on “the going concern basis”, assuming that the
Company and its subsidiaries are able to continue their operations and that the realisation of
assets and settlement of liabilities and obligations will occur in the ordinary course of business of
the Company and its subsidiaries, without any expectation of significant disruption to the ongoing

activities.

2. BASIS OF CONSOLIDATION

The consolidated financial statements incorporate the financial statements of The Brooker Group Public

Company Limited and its subsidiaries as follows :-

Type of Business Paid up share Percentage of shareholding

2005 2004 2005 2004
Thousand Thousand Percent Percent
Baht Baht

Brooker Market Research Company Limiti Dormant 17,940 17,940 99.99 99.99
Brooker Business Solutions Company Business consultant for 10,000 7,500 49.99 99.99

Limited (formerly known as "Brooker small and medium

Outsourcing Limited") enterprises and foreign

investors

Binswanger Brooker (Thailand) Limited Real estate brokerage and 4,250 250 99.99 99.99

(formerly known as “Brooker Tarasiam

consultancy

Company Limited”)
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Intercompany balances and transactions, investments in the subsidiaries in the Company’s accounts and

the subsidiaries’ share capital are eliminated from the consolidated financial statements.
3. SIGNIFICANT ACCOUNTING POLICIES

The financial statements have been prepared in accordance with accounting standards enunciated under

the Accounting Professions Act B.E. 2547.
Significant accounting policies adopted by the Company and its subsidiaries are summarised below.
3.1 Revenue recognition

a) Service income

Service income is recognized, excluding value added tax, when services are rendered based

on the stage of work completion.
b)  Sales of goods

Sales of goods are recognised when products are delivered and title passes to customers,
and are stated at the invoiced value, excluding value added tax, after deducting goods

return, discounts and allowances.
3.2 Cash and cash equivalents

Cash and cash equivalents include cash on hand, deposits at financial institutions and short-term
investments in promissory notes from financial institutions with an original maturity of three

months or less and free from restrictions.
3.3 Trade accounts receivable and allowance for doubtful accounts

Accounts receivable are stated at net realisable value. Allowance for doubtful accounts is
provided for the estimated losses that may incur from collection of receivables. The allowance is
based on collection experience and current status of receivables outstanding at the balance sheet

date.
3.4 Inventories
Finished goods are valued at the lower of cost (first-in first-out method) or net realisable value.

Provision for obsolete inventories will be made for damaged, obsolete, or slow-moving

inventories.
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3.5 Investments

a) Investments in subsidiaries (in the Company’s financial statements) are stated under equity

method.

b) Investment in trading securities is determined at fair value, which is based on the latest bid
price on the Stock Exchange of Thailand of the last working day of the period as quoted.
Change in the value of the trading securities is shown as separate item in the earnings

statement as unrealised gain and loss on investment in trading securities.

) Investment in available for sale securities is determined at fair value, which is based on the
latest bid price on the Stock Exchange of Thailand of the last working day of the period as
quoted. Change in the value of the available for sale security is shown as separate item in
the shareholders’ equity until securities are sold, the change is then included in determining

earnings.

d)  Other investment in related company is stated at cost. An allowance for impairment loss

will be made when the net realisable value is lower than the cost of investment.

3.6 Equipment and depreciation

Equipment is stated at cost less accumulated depreciation.

Depreciation of equipment (with the exception of website) is calculated by reference to its costs

on a straight-line basis over the estimated useful life as follows :-

Furniture and fixtures 5 years
Office equipment 5 years
Computer 3,5 years
Vehicle 5 years

Depreciation of website is calculated by reference to it costs on a sum of the year digit basis over

the estimated useful life of 5 years.
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3.7 Foreign currencies

Foreign currency transactions incurred during the year are translated into Baht at the rates ruling
on the transaction dates. Assets and liabilities denominated in foreign currency outstanding on the

balance sheet date are translated into Baht at the rates ruling on the balance sheet date.
Exchange gains and losses are included in determining earnings.

3.8 Loss per share

Basic loss per share is determined by dividing net loss for the year by the weighted average

number of ordinary shares in issue during the year.

Diluted loss per share is determined by dividing net loss for the year by the total sum of the
weighted average number of ordinary shares in issue during the year and the weighted average
number of ordinary shares to be issued for conversion of all dilutive potential ordinary shares into

ordinary shares.
3.9 Use of accounting estimates

Preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates for certain accounting transactions, affecting amounts
reported in the financial statements and notes related thereto. Subsequent actual results may differ

from these estimates.

4. CASH AND CASH EQUIVALENTS
(Unit : Baht)

Consolidated The Company Only
2005 2004 2005 2004
Cash 40,182 35,287 30,182 35,287
Current and saving accounts 21,401,322 2,918,523 15,750,950 2,841,604
Fixed deposits at banks with maturity of
less than 3 months 100,156,173 12,708,473 100,156,173 12,708,473
Promissory notes with maturity of
less than 3 months 23,543,816 - 23,543,816 -
145,141,493 15,662,283 139,481,121 15,585,364
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5. LONG-TERM FIXED DEPOSITS AT FINANCIAL INSTITUTION
As at 31 December 2005 and 2004, the Company's fixed deposit of Baht 51,000 was pledged with a
local commercial bank to secure an e-commerce service.

6. SHORT-TERM INVESTMENT IN AVAILABLE FOR SALE SECURITIES

As at 31 December 2005 and 2004, short-term investment in available for sale securities as shown in the

consolidated and the Company’s financial statements was as follows :-

(Unit : Baht)

2005 2004
Unrealised Unrealised
Cost Fair value loss Cost Fair value loss
Short-term investment :-
Available for sale securities
Common stock of Jasmine International
Public Company Limited
(32,177,970 shares) 30,443,137 14,801,866 (15,641,271) 30,443,137 20,593,901  (9,849,236)
Total short-term investment in available
for sale securities 30,443,137 14,801,866 (15,641,271) 30,443,137 20,593,901  (9,849,236)

On 8 January 2004, Jasmine International Public Company Limited had registered for the change of the
par value of its ordinary shares from Baht 10 each to Baht 1 each, resulting in an increase in the number
of short-term investment in available for sale securities of Jasmine International Public Company

Limited from 2,217,797 shares to 22,177,970 shares.

On 31 December 2004, the executive committees of the Company approved the change of the
Company’s investment in 10 million ordinary shares of Jasmine International Public Company Limited
from short-term investment in trading securities to short-term investment in available for sale securities.
The Company recorded the cost of short-term investment in available for sale securities being
transferred using the fair value at the date of transfer and recognised loss of approximately Baht 5.7
million from the change in value of investment in the earnings statement under the caption “Loss from
the change in value of investment in trading securities”, resulting in an increase in the number of short-

term investment in available for sale securities from 22,177,970 shares to 32,177,970 shares.
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7. TRADE ACCOUNTS RECEIVABLE

As at 31 December 2005 and 2004, the outstanding balances of trade accounts receivable classified by

aging were as follows :-

2005 2004

Related parties
Not yet due 234,062 1,337,500
Total 234,062 1,337,500
Other companies
Not yet due 664,908 1,513,480
Overdue

Not more than 3 months 5,180,893 1,833,193

3 - 6 months 10,699 16,137,355

6 - 12 months - 530,033

More than 12 months 312,092 1,358,746
Total 6,168,592 21,372,807
Less : Allowance for doubtful accounts (312,092) (2,964,129)
Net 5,856,500 18,408,678
Trade accounts receivable - net 6,090,562 19,746,178
INVENTORIES

(Unit : Baht)
2005 2004

Finished goods 2,483,893 2,622,024
Less : Provision for obsolete inventories (1,544,419) (1,585,540)
Inventories - net 939,474

(Unit : Baht)

1,036,484
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9. RELATED PARTY TRANSACTIONS

During the years, the Company had significant business transactions with its subsidiaries (which were
eliminated in consolidation) and related companies (related by way of shareholding, common

shareholders and/or common directors and spouses of directors).

Such significant transactions are summarised below :-

(Unit : Thousand Baht)

Consolidated The Company Only Pricing policy
2005 2004 2005 2004
Subsidiary companies
Service income - - 185 - Mutually agreed price
Related companies
Sales and service income 5,589 5,257 5,589 5,257 Market price
Rental income 120 120 120 120 Price stipulated in the agreement at Baht
10,000 per month
Consulting fees 736 3,068 736 3,068 Mutually agreed price at the percentage of

revenue from reference customers

Underwriting fees 41 - 41 - Price stipulated in the agreement

Other expenses - 249 - 249 Mutually agreed price
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The outstanding balances of the above transactions are separately shown in the balance sheets under the

following captions :-

(Unit : Baht)

Consolidated The Company Only
2005 2004 2005 2004
Trade accounts receivable - related parties
Related companies :

Raimon Land Public Company Limited 234,062 668,750 234,062 668,750

Nakornthai Strip Mill Public Company Limited - 668,750 - 668,750
Total trade accounts receivable - related parties 234,062 1,337,500 234,062 1,337,500
Amounts due from related parties
Subsidiaries :

Brooker Business Solutions Company Limited (formerly - - 103,850 33,197

known as "Brooker Outsourcing Limited")

Binswanger Brooker (Thailand) Limited (formerly - - 66,571 17,965

known as “Brooker Tarasiam Company Limited”)

Brooker Market Research Company Limited - - 398,452 316,850
Related companies :

M.C.L. Company Limited 12,660 14,300 12,660 14,300
Total amounts due from related parties 12,660 14,300 581,533 382,312
Unbilled receivable
Related companies :

Raimon Land Public Company Limited 307,050 - 307,050 -

Seamico Securities Public Company Limited - 450,000 - 450,000
Total unbilled receivable 307,050 450,000 307,050 450,000
Trade accounts payable - related parties

M.C.L. Company Limited 422,988 1,941,201 422,988 1,941,201

Asian Motif Limited - 264,207 - 264,207

Seamico Securities Public Company Limited - 88,767 - 88,767

Seamico Knight Fund Management 219 515 219 515
Total trade accounts payable - related parties 423,207 2,294,690 423,207 2,294,690
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10. INVESTMENTS IN RELATED PARTIES ACCOUNTED FOR UNDER EQUITY METHOD

The Company's investments in its subsidiary companies as at 31 December 2005 and 2004 were

summarised below :-

(Unit : Baht)
Type of Investments
Name of company business Paid-up share capital Shareholding Cost Method Equity Method
2005 2004 2005 2004 (Excess of loss over cost
Baht Baht % % of investments in
Net investments related parties)
Subsidiary companies 2005 2004 2005 2004 2005 2004
Brooker Business Solutions Company Business 10,000,000 7,500,000 49.99 99.99 1,250,375 750 1,185,059 (61,102)
Limited (formerly known as "Brooker  consultant for
Outsourcing Limited") small and
medium
enterprises
and foreign
investors
Brooker Market Research Company Dormant 17,940,000 17,940,000 99.99 99.99 12,277,670 12,277,670 (379,310) (333,052)
Limited
Binswanger Brooker (Thailand) Limited ~ Real estate 4,250,000 250,000 99.99 99.99 4,000,955 1,000 3,207,035 (36,313)
(formerly known as “Brooker Tarasiam  brokerage and
Company Limited”) consultancy
Investments in related parties - The Company Only 17,529,000 12,279,420 4,392,094 (379,310) (430,467)

During 2005 and 2004, the subsidiary companies did not declare any dividends.

On 24 July 2005, the meeting of the Board of Directors of Binswanger Brooker (Thailand) Limited
(formerly known as “Brooker Tarasiam Company Limited”) had called for additional payment of 75

percent of its registered share capital. As a result, the paid-up share capital of this subsidiary was Baht 1

million (100,000 ordinary shares of Baht 10 each).

Later on 1 August 2005, the extraordinary general meeting of the shareholders of Binswanger Brooker
(Thailand) Limited approved the increase of its registered shared capital from Baht 1 million (100,000
ordinary shares of Baht 10 each) to Baht 4.25 million (425,000 ordinary shares of Baht 10 each). The
Company had invested in its subsidiary in full amount. As a result, investment in this subsidiary stated
at cost was approximately Baht 4.0 million. The subsidiary had registered the share capital increase and

the change of its name from “Brooker Tarasiam Company Limited” to “Binswanger Brooker (Thailand)

Limited” with the Ministry of Commerce on 14 September 2005.
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11.

On 22 November 2005, the meeting of the Board of Directors of the Company passed a resolution to dispose
37,497 shares of its investment in Brooker Business Solutions Company Limited (formerly known as
"Brooker Outsourcing Limited") at price of Baht 50,000. The net investment value showed an excess of loss
of Baht 51,467 over the cost of investment and therefore the Company incurred gain on disposal of such
investment of Baht 101,467. As a result, the percentage of shareholding was decreased from 99.99 percent to

49.99 percent, which the Company still has control over this subsidiary.

Later on 30 November 2005, the extraordinary general meeting of the shareholders of Brooker Business
Solutions Company Limited approved the increase of its registered share capital from Baht 7.5 million
(75,000 ordinary shares of Baht 100 each) to Baht 10 million (100,000 ordinary shares of Baht 100
each). The meeting of the Board of Directors of the Company approved the increase of investment in
this subsidiary of Baht 1.25 million (12,500 ordinary shares of Baht 100 each) to maintain percentage of
shareholding at 49.99 percent. As a result, investment in this subsidiary stated at cost was Baht
1,250,375. The subsidiary had registered the share capital increase and change of its name from
"Brooker Outsourcing Limited" to "Brooker Business Solutions Company Limited" with the Ministry of

Commerce on 26 December 2005.

OTHER INVESTMENTS

The Company's investments in other companies as at 31 December 2005 and 2004 were summarised below

Company Type of business Paid-up share capital Shareholding Investments
2005 2004 2005 2004 2005 2004
Million Million % % Baht Baht
Baht Baht

Related company
Kudu Company Limited Property development 247 - 1.00 - 2,450,370 -

Other company

Suntech Group Public Steel scrap business 33,000 - 1.56 - 3,600,000 -
Company Limited

Total other 6,050,370 -

investments

The Company received these investments as debt settlement from debtors during the year 2005.
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12. EQUIPMENT

(Unit : Baht)

Consolidated
Furniture Office Work in
and fixtures  equipment Computer Vehicle Website process Total
Cost
31 December 2004 6,562,731 1,534,078 11,051,596 6,500,000 230,729 - 25,879,134
Purchase 31,905 88,569 156,780 - - 498,750 776,004
Adjustment - - 54,482 - - - 54,482
Disposal - (16,355) (522,600) - - - (538,955)
31 December 2005 6,594,636 1,606,292 10,740,258 6,500,000 230,729 498,750 26,170,665
Accumulated depreciation
31 December 2004 3,672,633 1,145,431 7,981,413 1,333,214 138,438 - 14,271,129
Depreciation for the year 1,314,357 228,226 1,698,954 1,300,000 46,146 - 4,587,683
Adjustment - - 5,472 - - - 5,472
Disposal - (815) (522,591) - - - (523,406)
31 December 2005 4,986,990 1,372,842 9,163,248 2,633,214 184,584 - 18,340,878
Net book value
31 December 2004 2,890,098 388,647 3,070,183 5,166,786 92,291 - 11,608,005
31 December 2005 1,607,646 233,450 1,577,010 3,866,786 46,145 498,750 7,829,787
Depreciation for the year (included in earnings statements)
2004 4,608,786
2005 4,587,683
(Unit : Baht)
The Company Only
Furniture Office Work in
and fixtures  equipment Computer Vehicle Website process Total
Cost
31 December 2004 6,562,731 1,588,560 11,037,942 6,500,000 230,729 - 25,919,962
Purchase 31,905 83,088 60,380 - - 498,750 674,123
Disposal - (16,355) (522,600) - - - (538,955)
31 December 2005 6,594,636 1,655,293 10,575,722 6,500,000 230,729 498,750 26,055,130
Accumulated depreciation
31 December 2004 3,672,633 1,150,903 7,971,376 1,333,214 138,438 - 14,266,564
Depreciation for the year 1,314,357 228,148 1,695,076 1,300,000 46,146 - 4,583,727
Disposal - (815) (522,591) - - - (523,406)
31 December 2005 4,986,990 1,378,236 9,143,861 2,633,214 184,584 - 18,326,885
Net book value
31 December 2004 2,890,098 437,657 3,066,566 5,166,786 92,291 - 11,653,398
31 December 2005 1,607,646 277,057 1,431,861 3,866,786 46,145 498,750 7,728,245
Depreciation for the year (included in earnings statements)
2004 4,604,279
2005 4,583,727
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As at 31 December 2005, certain equipment items have been fully depreciated but are still in use. The
original cost, before deducting accumulated depreciation, of those assets amounted to approximately

Baht 4.3 million (2004 : Baht 4.0 million).

13. SHARE CAPITAL

On 12 September 2005, the extraordinary general meeting of the Company’s shareholders passed

resolutions approving the following :-

1. It was resolved to reduce the Company’s registered capital from Baht 261,359,036 (522,718,072
ordinary shares of Baht 0.50 each) to Baht 211,359,036 (422,718,072 ordinary shares of Baht
0.50 each) through the cancellation of 100,000,000 unissued ordinary shares, with a par value of

Baht 0.50 each.

2. It was resolved to increase the Company’s registered capital from Baht 211,359,036 (422,718,072
ordinary shares of Baht 0.50 each) to Baht 365,665,505 (731,331,010 ordinary shares of Baht

0.50 each) by issuing 308,612,938 new ordinary shares, with a par value of Baht 0.50 each.

3. It was resolved to allocate 277,921,957 new ordinary shares to all existing shareholders whose
names appeared on the Shareholder Registration Book on 24 August 2005 at the ratioof 1to 1, at

the price of Baht 0.50 per share.

For any unsubscribed shares remaining from the above allocation, the Board shall consider
allocating such shares to the existing shareholders, who would like to purchase the excess shares,

on the pro-rata basis.

For shares remaining from the above allocation, the Board shall consider offering such shares to
not more than 35 private investors within 12 months in accordance with the SEC's Notification
No. Kor Jor 12/2543 provided that the Company shall offer all shares once or several times as the
Board considers appropriate by setting the minimum price at the higher of the par value and 90%
of the average market price during the last 15 trading days from the 7th day before offering date.

However, such price shall not be less than Baht 0.50 per share.

4, It was resolved to approve the allotment of 29,590,209 new ordinary shares reserved for the

exercise of the existing warrants at the exercise price of Baht 0.347 per share.

5. It was resolved to approve the allotment of 1,100,772 new ordinary shares reserved for the
exercise of the existing warrants to be issued to directors and employees (BROOK-W2) at the

exercise price of Baht 1.238 per share.
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14.

The Company registered the reduction of its registered share capital to Baht 211,359,036 and paid up
capital to Baht 138,960,979 with the Ministry of Commerce on 15 September 2005 and subsequently
registered the share capital increase to be the registered capital of Baht 365,665,505 and paid up capital
of Baht 277,921,957 with the Ministry of Commerce on 16 September 2005 and 30 September 2005,

respectively.

During the year ended 31 December 2004, the Company registered an increase in its issued and paid up
share capital to Baht 139 million with the Ministry of Commerce due to the exercise of warrants to
purchase 1,690,207 ordinary shares of Baht 0.50 each totaling approximately Baht 0.8 million. The
share discount increased by Baht 0.1 million as a result of such share issuance. None of warrant was

exercised by the warrant holders during the year ended 31 December 2005.

WARRANTS

14.1 Warrants offered to existing shareholders

As at 29 September 2004, the Company had adjusted the total number of the issued warrants

which occurred from disregarded fraction in year 2004 of the 3 units.

On 12 September 2005, the extraordinary general meeting of the Company’s shareholders passed

resolutions approving the following :-

l. It was resolved to approve the adjustment of exercise price of warrants from Baht 0.42 per
share to Baht 0.347 per share. As a result, the warrant exercise ratio had been changed

from the ratio of 1 warrant to 1 ordinary share to 1 warrant to 1.21196 ordinary shares.

2. It was resolved to approve the issuance of 29,590,209 warrants to the existing warrant
holders on a pro-rata basis at ratio of 1 existing warrant to 0.21196 additional warrant to
bring the changed warrant exercise ratio back from 1 warrant to 1.21196 ordinary shares to

1 warrant to 1 ordinary share.
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3. It was resolved to approve the adjustment of total number of the issued warrants which

occurred from disregarded fraction.

The Company adjusted total number of the 12 units of the issued warrants which occurred from
disregarded fraction on 20 September 2005.
Up to 31 December 2005, the warrant holders had exercised their rights to subscribe 2,190,207
ordinary shares of the Company and the remaining unexercised warrants were 169,192,993 units
(31 December 2004 : 139,602,796 units). These warrants mature on 17 July 2006. None of the
above warrants have been exercised during the year ended 31 December 2005.
14.2 Warrants issued to directors and employees
On 26 April 2004, the annual general meeting of the Company’s shareholders passed a resolution to
approve the issuance of 5,193,300 five-year warrants (BROOK-W2) by which 4,200,000 units are
to be issued to directors and 993,300 units to employees at free of charge and with an exercise right
of one warrant to one ordinary share at an exercise price of Baht 4 per share.
On 30 August 2004, the extraordinary general meeting of the Company’s shareholders passed a
resolution to approve the change of warrant to be issued to directors and employees from 4,200,000
units and 993,300 units, respectively to 3,500,000 units and 1,693,300 units with no change in an
exercise maturity, an exercise right and an exercise price.
On 25 April 2005, the annual general meeting of the Company's shareholders passed a resolution
approving the adjustment of exercise price of existing warrants (BROOK-W?2) from Baht 4 per
share to be Baht 1.5 per share and the change of warrant to be issued to directors and employees
from 3,500,000 units and 1,693,300 units, respectively to 3,600,000 units and 1,593,300 units.
On 12 September 2005, the extraordinary general meeting of the Company’s shareholders passed
resolutions approving the following :-
l. It was resolved to approve the adjustment of exercise price of warrants to be issued to
directors and employees from Baht 1.5 per share to Baht 1.238 per share. As a result, the

warrant exercise ratio had been changed from the ratio of 1 warrant to 1 ordinary share to 1

warrant to 1.21196 ordinary shares.

2. It was resolved to approve the issuance of 1,100,772 warrants to the existing warrant
holders on a pro-rata basis at ratio of 1 existing warrant to 0.21196 additional warrant to
bring the changed warrant exercise ratio back from 1 warrant to 1.21196 ordinary shares to

1 warrant to 1 ordinary share.
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3. It was resolved to approve the change of warrants to be issued to directors and employees
from 3,600,000 units and 1,593,300 units, respectively to 4,363,056 units and 1,931,016

units, respectively.

Up to 31 December 2005, the Company issued the respective 4,363,056 units and 1,931,016 units
of such warrants to the Company’s directors and employees at free of charge. These warrants
expire on 15 June 2009. None of the above warrants have been exercised because the exercise

price is higher than the fair value of the ordinary shares.

15. DIRECTORS’ REMUNERATION

Directors’ remuneration represents the benefit paid to the Company’s directors in accordance with
Section 90 of the Public Limited Companies Act, exclusive of salaries and related benefit payable to

executive directors.

16. RECONCILIATION OF DILUTED LOSS PER SHARE

For the year ended 31 December 2005 and 2004

Weighted average number

Net loss of ordinary shares Loss per share
2005 2004 2005 2004 2005 2004
Baht Baht shares shares Baht Baht
Basic loss per share
Net loss (18,943,475)  (15,916,397) 348,734,949 277,685,278 (0.05) (0.06)
Effect of dilutive potential ordinary shares
Warrants
169,192,993 units
(2004 : 139,602,796 units) 83,747,043 113,478,051
Diluted loss per share
Net loss of ordinary shareholders
(assuming conversion of potential ordinary

shares to ordinary shares) (18,943,475)  (15,916,397) 432,481,992 391,163,329 (0.04) (0.04)

No disclosure of the effect of dilutive potential ordinary shares was required for the year 2005 and 2004
for warrants (BROOK-W2), which were issued to the directors and employees as the warrant’s exercise

price was higher than the average market price of the ordinary shares.
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17. NUMBER OF EMPLOYEES AND RELATED COSTS

Consolidated The Company Only
2005 2004 2005 2004
Number of employees at end of year (Persons) 49 55 49 55
Employee costs for the year (Million Baht) 30 33 30 33
18. PROVIDENT FUND

19.

The Company and its employees jointly established a provident fund as approved by the Ministry of
Finance in accordance with the Provident Fund Act (B.E. 2530). The fund is contributed by both
employees and the Company and is managed by Thai Farmers Asset Management Company Limited,
and will be paid to an employee upon termination in accordance with the rules of the Company’s staff
provident fund. Total contributions of the Company for the year amounted to approximately Baht 1.26

million (2004 : Baht 1.2 million).

FINANCIAL INFORMATION BY SEGMENT

The Company and its subsidiaries operate in 2 principal areas : (1) business consulting and research (2)
publication and on-line services. These operations are principally carried on in Thailand. Financial

information classified by business segment is as follows :-

19.1 The results of operations by segment

(Unit : Thousand Baht)

For the years ended 31 December 2005 and 2004

Business consulting

Publication and

and research on-line services Others Eliminated Consolidated

2005 2004 005 2004 005 2004 2005 2004 2005 2004
Sales and service income 27,881 45,783 4,595 6,945 149 174 (185) 32,440 52,902
Cost of sales and services (18,546)  (21,546) (4,323) (5,655) (54) (134) (22,923)  (27,335)
Gross profit (loss) margin 9,335 24,237 272 1,290 95 40 (185) 9,517 25,567
Bad debt recovery 1,075
Other income 1,446 726
Loss from the change in value of (5,733)

investment in trading securities

Selling and administrative expenses (29,914)  (35,669)
Directors’ remuneration (1,080) (807)
Net loss of minority interest 13
Net loss (18,943)  (15,916)
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19.2 Assets by segment

As at 31 December 2005 and 2004

(Unit : Thousand Baht)

Business consulting

Publication and

and research on-line services Others Eliminated Consolidated
2005 2004 2005 2004 2005 2004 2005 2004 2005 2004

Assets

Trade accounts receivable - net 5,590 19,265 501 481 - - - - 6,091 19,746
Inventories - net - - 939 1,036 - - - - 939 1,036
Equipment - net 3,064 4,775 827 738 3,939 6,144 - (49) 7,830 11,608
Others 1,426 996 - - 177,204 41,978  (4,960) (319) 173,670 42,655
Total assets 10,080 25,036 2,267 2,255 181,143 48,122 (4,960) (368) 188,530 75,045

20. FINANCIAL INSTRUMENTS

20.1

20.2

Financial risk management and policies

The Company and the subsidiaries are exposed to risks from changes in market interest rates and
in currency exchange rates, and from nonperformance of contractual obligations by
counterparties. The Company and the subsidiaries use derivative instruments, as and when it
considers appropriate, to manage such risks. However, the Company and the subsidiaries do not

hold or issue derivative instruments for speculative or trading purposes.
Interest rate risk

The interest rate risk is the risk that future movements in market interest rates will affect the
results of the Company’s and the subsidiaries’ operations and their cash flows. The Company’s
and the subsidiaries’ normal exposure to interest rate risk relates primarily to their deposits at
banks and promissory notes from financial institutions. However, the Company and the
subsidiaries consider that it is not necessary to use derivative financial instruments to hedge such
risk as the management believes that future movements in market interest rates will not materially

affect the Company’s and the subsidiaries’ operating results.
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20.3

20.4

20.5

Foreign currency risk

The Company’s normal exposure to foreign currency risk relates primarily to its deposits with
banks, receivables and payables which are denominated in foreign currencies. However, those
transactions are insignificant, the Company therefore considers that it is not necessary to use

derivative instruments to hedge such risk.

Credit risk

The Company is exposed to credit risk primarily with respect to trade accounts receivable.
However, due to the large number of entities comprising the Company’s customer base, the

Company does not anticipate material losses from its debt collection.

Fair value

Since the majority of financial assets and liabilities are short-term, the Company’s and the
subsidiaries’ management believe that the fair value of the financial assets and liabilities does not

materially differ from their carrying value.

21. COMMITMENTS

21.1

As at 31 December 2005, the Company had the following outstanding rental and service
commitments under the long-term lease agreements for its office building and equipment and

information and technology expenses.

Year Amount
Million Baht
2006 2.31
2007 onwards 0.67

Total 2.98
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21.2 Binswanger Brooker (Thailand) Limited, the Company's subsidiary, entered into an agreement
with a foreign company to establish an alliance to serve with real estate business in Thailand.
The subsidiary company is obliged to comply with certain conditions as stated in the agreement
and has to pay a USD 8,000 Global Marketing fee and a USD 2,250 applicable support fee per
year. In addition, the subsidiary is committed to share its revenue with the contractual party at
5% of its revenue and additional 1% of its revenue for the transaction involved with a Multi-

National company. The agreement is for a period of three years up to 2008.

21.3 The Company had capital commitments of Baht 156,250 in respect of the development of

software for operation.

22. SUBSEQUENT EVENT

On 1 January 2006, the Company entered into an agreement with Brooker Business Solutions Company
Limited, its subsidiary, which will provide the Company with the referral customers. According to the
agreement, the Company has to pay mutually agreed fees at the percentage of revenue from reference

customers. The agreement is for one year ending as at 31 December 2006.

23. PRESENTATION

The presentation of the financial statements has been made in compliance with the stipulations of the
Notification of the Department of Business Development dated 14 September 2001 as empowered under

the Accounting Act B.E. 2543.

Certain amounts in the financial statements for the year ended 31 December 2004 have been
reclassified to conform to the current year’s classification, with no effect on previously reported net

loss or shareholders’ equity.

24. APPROVAL OF FINANCIAL STATEMENTS

These financial statements were authorised by the authorised directors of the Company on 22 February

2006.
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