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Message to Shareholders
from the Chairman and Executive Committee

2004 was a shrink year. Total revenues decreased from year 2003 by Baht 23.67 million.
Total expenses also decreased by Baht 3.39 million. This was mainly due to unfavorable
stock market condition which caused untimely delay in the implementation of a few
corporate restructuring projects.

The following where our major activities for 2004:

e On 26 April 2004, the meeting of the annual general meeting of the Company’s
shareholders passed a resolution to approve the issuance of 3,193,300 five-year
warrants (BROOK-W?2) to directors and employees at free of charge and with an
exercise right of one warrant 10 one ordinary share.

Objectives and necessities in issuing and offering Warrants ESOP warrants to the
Directors and the Employees of the Company:

I. Reward Brooker employees for creating value for Brooker shareholders.

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 creatfng performers to stay at Brooker to help it
achieve long term shareholder value creation.

¢  On July 28, 2004 the Board of Directors appointed The Company ‘s Audit
Committee, to oversee financial reports, the internal control system and corporate
governance to comply with the company ‘s policy and the Stock Exchange of
Thailand’s regulation.

Ms. Julaporn Namchaisiri was appointed President on November 1, 2004. Her financial and
business acumen, experience and reputation throughout the Thai financial business
community will further strengthen the company’s consulting business, internal control system
as well as management affairs of the company in line with international standards.

As we look forward to 2003, we feel confident in the foundation that we have laid,

Imitial indications for 2005 are positive for the new categories of consulting divisions of
Brooker — Investment Banking, Business Research and Consulting, Investor Relations and
Information Services - as the economy recovers and more interest is shown in Thailand and
the region.

The Information Services division is planning to move all of the company’s online products
to a new friendlier user platform and will reintroduce the online products to a wider target

group.
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From an internal management point of view, the major directions for 2005 are:

¢ First building synergies between our operational divisions, developing new products
and services, and focusing on cross selling of our service offerings.

¢ Second, continuously reinforcing the so-called “back-office™ functions to support the
operational divisions, in finance, in personnel, in marketing and business
development, and in the information and information technology arena.

e Third, focusing on human resource development and staff career development.

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 2005 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-ﬁu__ﬂ_@_ _/d,é_\ @ z ,-;‘l

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 Gronp (Public) Company Ltd. appointed the
Andit- Committee comprising of Dr. P'eter Weldon as {Chairman, Mr.Chaipatr Srivisarvacha
and Ms. Punnae Worawuthichongsathil us members, cffective July 28, 2004,

The Audit Committee has to carry ot important duties and responsibilities: review
ficancial reports to ensure (heir accuracy, compliance with accounting standards and
adequacy of disclosure; review the appropriateness and effectiveness of the internal control
and andit svstem; review the transparency in manapement and compliance with the
company's policy and applicable laws and reggulations;, to consider and advise on the
appointment of the company’s sudilor and the proposed audit fee,

In the year 2004, the Audit Committee held two ineelings with lhe head of
Avccounting and Finance department, and the company’s aonditor ta review the quarterly and
annual {inanciul statement of 2004, the disclosure of financial information in the financial
reparts and notes to financial reports, recormmendalions from the auditor to ensure compliance
with applicable laws and repulations and the adequacy of the intemal control system.

The Audil Committes 15 of the opinion that the company has prepared the financial
reports 1m accordance with current accounting standards. Sufficiemt information has been
disclosed and no transaction has been found (hal might malerially affect the reports. The
intcrnal audit and control system is appropriate and complies with current laws and
rceulations, Furthermore, the corrections have heen made on significant issues raised in the
audit repart to ensure proper cOIpUrALe GOVETNANCE,

The Audit Contnittes has cansiderad and praposed to the Board of Directors that Mr.
Ruth Chuaowuanagawi, Ms, Ratana Jala, and Ms. Thipawan Nananuwat of Ernst & Young
(r’fice Limited be nominated gs the cotnpany’s auditors lor the year 2005 at the annual

general meating of shareholders.
,’%‘

Dr. Peter Weldon
Chairman, Audit Committes

On behalf of the Audit Committee,
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General Information

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, Harindhom 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 Thatland and abroad in four principal areas:

¢ Investment Banking

+ Business Research and Consulting

* Investor Relations

» [Information Services

REVENUE STRUCTURE

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

December: 1

""" o 3 '.1: dE Yﬂf anedlng H’Itm
Diles T mz L aw
Financial & Business Consulting E,5ﬂ3 17.31 ]? 516 22,65 - -
Market Research 12,942 26.34 14,806 19.15 - -
Policy Research 13,716 27.92 1,010 1.30 - -
New name of Divisions year 2004
Investment Banking - - - - 22,096 41.19
Business Research and Consulting - - - - 12,645 23.57
Investor Relations - - - - 11,042 20.58
Publications and On-line Services 11,180 22796 | 10,699 13.84 6,945 12.95
Others 2,673 5.44 | 24394 31.55 919 1.71
Subsidiaries 118 0.23 8,898 11.51 - -
Total Revenues 49,132 | 100,00 | 77,323 | 100.00 | 53,647 | 100.00
The Brooker Group Plc.
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General Information

CORPORATE STRUCTURE

The structure of the company and its subsidiaries, as of December 3 1, 2004 1s as follows:-

The Brooker Group Ple.,
Investment Banking
Business Research and Consulting
Investor Relations
Information Services

99.99% G9.9G% 99 .90%
v v | .
Bm“kehr Market Brooker Outsourcing Ltd. Brooker Tara Siam Co., Ltd
Researc fiu., Ltd. Inactive [k
Inactive
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General Information

JURISTIC PERSONS IN WHICH THE COMPANY HOLDS SHARES EQUAL TO
OR IN EXCESS OF 10%

| No.of
Iﬂllﬂl
| Shares

~ No.of

shares | Percentage
ke

Emnker
Market
Research Co.,
Ltd.(Formerly
Tara Siam
Ltd.)

Harindhorn
Building, 54 North
Sathorn Rd,,
Silom, Bangrak,
Bangkok 10500,
Thailand,

16" Floor, '

Drdmar}f f'_l 79,400

179 394

99.99%,

Brooker
Qutsourcing
Lid

(Formerly

Tara Siam
Business
Informatiom

16th Floor,
Harindhom
Building, 54 North
Sathorn Rd,
Silom, Bangrak,
Bangkok 10500,
Thailand,

Inactive

Ordinary

75,000

74,994

99.99%

Brooker Tara
Siam Co.,
Ltd,
(Formerly
Thai Rating
Agency Ltd)

16th Floor,
Harindhom
Building, 54 North
Sathorn Rd,,
Silom, Bangrak,
Bangkok 10500,
Thailand,

Inactive

Ordinary

10,000

99,994

99.99%

The Brooker Group Plc.
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REFERENCES

a)  Warrant Registrar : Thailand Securities Depository Co., Ltd.
4™, 6" to 7" Floors,
The Stock Exchange of Thailand Building,
62 Rachadaphisek Road,
Klongtoey, Bangkok 10110.
Tel. (662) 02-229-2800
Fax: (662) 02-359-1262

b)  Share Registrar : Thailand Securities Depository Co., Ltd.
4™ 6™ to 7 Floors,
The Stock Exchange of Thailand Building,
62 Rachadaphisek Road,
Klongtoey, Bangkok 10110.
Tel: (662) 02-229-2800
Fax: (662) 02-359-1262

¢  Auditor : Mr. Ruth Chaowanagawi, CPA No.3247, and/or
Ms. Ratana Jalal, CPA No. 3734 andior

Ms. Thipawan Nananuwat, CPA No. 3459

Emst & 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

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, Mrs. Julaporn Namchaisiri who have
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 hired all of its Senior Management. After the expiration of the Agreement,
either party may terminate the Agreement, upon three months until six months’ prior written
notice.

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 5,193,300 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.

The Brooker Group Plec. 9 Annual Report 2004



Risk Factors

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 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, and to continue to hire additional personnel, particularly in its
Information Services Division, which will spearhead Brooker’s drive into E-commerce. Besides
this, the success of the Company’s E-Commerce and Intemnet 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.

There can be no assurance that the Company’s management team and other new personnel can
successfully manage the Company’s rapidly evolving business, and failure to do so would have
a materially adverse effect upon the Company’s operating results.

Steps taken to mitigate the risk: E

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 55 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 vearly 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.
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Risk Factors

Other guidelines exist with regard to cheque signing.
The Company has established Signatory Powers and Limits as follows:

Cheques and contracts up to and including Baht 1,000,000 signed by 2 authorized directors or
one authorized director and one senior management.

Cheques and contracts over Baht 1,000,000 signed by two authorized directors.

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

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:

. The Company is in the process of upgrading its overall efficiency. The employment of a new
President in 2004, who 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 1s
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:

¢ [nterruption, 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

* 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. 11 Annual Report 2004



Shareholder Structure and Management

SHAREHOLDER STRUCTURE AND MANAGEMENT

CAPITAL STRUCTURE

Share capital. The Company has a registered capital of 522,718,072 shares, and paid-up capital
of Baht 138,960,978.50 million divided into 277,921,957 shares of Baht 0.50 par value.

According to the extraordinary general meeting of shareholders No. 1/2003 dated 17 January
2003, the resolutions of the meeting with respect to the capital structure of the Company are the
following :-

1. The Company will reduce its registered capital from Baht 267,779,400 (267,779,400 ordinary
shares of Baht 1 each) to the new registered capital of Baht 223,149,500 (223,149,500
ordinary shares of Baht 1 each) by canceling 44,629,900 unissued ordinary shares.

2. The Company will increase its registered capital from Baht 223,149,500 (223,149,500
ordinary shares of Baht 1 each) to Baht 399,999,800 by issuing 176,850,300 new ordinary
shares with the par value of Baht 1 each.

3. Allocation of 176,850,300 new ordinary shares to the following persons:-

3.1 To allocate 104,074,750 new ordinary shares to the existing shareholders at the ratio of

1 : 1 at the price of Baht 0.40 each. The subscription period was during 27 to 31
January 2003. -
Any unsubscribed shares remaining from the subscription of Excess Rights above may
be offered by way of private placement not exceeding 35 persons within 12 months in
one or several tranches from time to the specified investors at the minimum price of par
value or 80 percent of the weighted average market price during the last 15 trading days
ending five trading days before the offering date, whichever is higher. Such placement
price will not be below Baht 0.40 per share.

3.2 To allocate 67,582,250 new ordinary shares to investors by way of private placement
not exceeding 35 persons within 12 months at the price of 80 percent of the weighted
average market price during the last 15 trading days ending five trading days before the
offering date in one or several tranches as considered appropriate by the Board of
Directors. If there are unsubscribed shares, such portion will be allocated to potential

strategic partner.

3.3 To reserve 5,193,300 new ordinary shares for warrant to be allocated to directors and
employees of the Company.

4. The Company will reduce its registered capital by Baht 199,999,900 by decreasing the par
value from Baht 1 each to Baht 0.50 each to offset with the Company's retained loss.

5. To reduce the exercise price of warrant from Baht 1 for 1 ordinary share to Baht 0.50 for 1
ordinary share.

The Company registered the reduction of its share capital to Baht 223,149,500 with the Ministry
of Commerce on 23 January 2003 and subsequently registered the increase in share capital to be
the registered capital of Baht 399,999,800 and paid up capital of Baht 153,468,775 with the
Ministry of Commerce on 7 February 2003,

The Company registered the decrease in the par value of its share from Baht 1 each to Baht 0.5
each and the decrease in its registered capital to Baht 199,999,900 and paid up capital to Baht
76,734,387.50 with the Ministry of Commerce on 24 March 2003. The Company used the
reduced paid-up capital of Baht 76,734,387.50 to offset with the retained loss.
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Shareholder Structure and Mana gement

On 18 July 2003, the meeting of the Board of Directors passed a resolution approving the
issuance and offering of 122,262,975 new ordinary shares by private placement as follows:-

l. 54,680,725 unsubscribed ordinary shares to be issued to the existing shareholders at an
offering price of Baht 0.50 per share.

2. 67,582,250 new ordinary shares to be issued to the investors at an offering price of Baht 0,35
per share.

The Company registered the increase in its paid up capital to Baht 137,865,875 (275,731,750
ordinary shares of Baht 0.50 each) with the Ministry of Commerce on 29 July 2003.

On 12 September 2003, the extraordinary general meeting of shareholders passed a resolution
approving the increase in its registered capital from Baht 199,999,900 (399,999,800 ordinary
shares of Baht 0.50 each) to Baht 211,359,036 (422,718,072 ordinary shares of Baht (.50 each)
by issuing 22,718,272 new ordinary shares with the par value of Baht 0.50 each to reserve for the
new exercise of existing warrants at the exercise price of Baht 0.42 per share as discussed in Note
13 to the financial statements. The Company registered the capital increase with the Ministry of
Commerce on 25 September 2003.

On 12 December 2003, the extraordinary general meeting of shareholders passed a resolution
approving the increase in its registered capital from Baht 211,359,036 (422,718,072 ordinary
shares of Baht 0.50 each) to Baht 261,359,036 (522,718,072 ordinary shares of Baht 0.50 each)
by issuing 100,000,000 new ordinary shares with the par value of Baht 0.50 each to investors by
way of private placement at the minimum price of 80 percent of the weight average market price
during the last 15 trading days ending five trading days before the offering date. The Company
registered the capital increase with the Ministry of Commerce on 24 December 2003.

On 12 December 2003, the Company registered an increase in its issued and paid up share capital
(from Baht 137.87 million to Baht 138.12 million) with the Ministry of Commerce due to the
exercise of warrants to purchase 500,000 ordinary shares of Baht 0.50 each totaling
approximately Baht 0.25 million.

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.

‘Warrants (BROOK-W1)

On 12 September 2003, the extraordinary general meeting of shareholders passed a resolution
approving the adjustment of exercise price of existing warrants from Baht 0.50 per share to be
Baht 0.42 per share. As a result, the Company had issued 22,718,272 new warrants to existin
warrant holders on a proration basis, ;

In November 2003, the warrant holders informed their intention to exercise their rights to
subscribe 500,000 ordinary shares. The Company registered the change in its paid-up share
capital with the Ministry of Commerce on 12 December 2003.

As at 17 December 2003 and 29 September 2004, the Company had adjusted the total number of
the issued warrants which occurred from disregarded fraction of the 16 units and 3 units,
respectively. Up to 31 December 2004, the warrant holders had exercised their rights to subscribe
2,190,207 ordinary shares of the Company and the remaining unexercised warrants were
139,602,796 units (2003 : 141,293,006 units). These warrants mature on 17 July 2006 and have
an exercise price of Baht 0.42, with one warrant entitling the holder to purchase one ordinary
share.

The Brooker Group Plc. 13 A m;um' Report 2004



Shareholder Structure and M, anagement

During the year ended 31 December 2004, the warrant holders had exercised their rights to
subscribe 1,690,207 ordinary shares of the Company. The Company already registered the
change in its paid-up share capital with the Ministry of Commerce to be Baht 139 million
(277,921,957 ordinary shares of Baht 0.50 each).

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

On 26 April 2004, the meeting of 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 1o one ordinary share at an exercise price of Baht
4 per share.

On 30 August 2004, the meeting of the extraordinary meeting of the 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.

Up to 31 December 2004, the Company issued the respective 3,500,000 units and 1,050,000 units
(net of warrants returned from the resigned employees) 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 has been higher than the fair value
of the ordinary shares.
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Shareholder Structure and MdME#MEﬂ!

SHAREHOLDER STRUCTURE

Major shareholders of the Company as at 31 December 2004 are as follows:

e N ‘:':: il "*"'1'-'553"'#""""* "'-HFA- _.._....
: :.I-'-:: %méh 3% B Jﬁwi .:;'..i:' .'; Al
2 i i %%_f St E{?’ HLo ':?‘:Ifj'_

B i
1. KIM ENG SECURITIES PTE.LTD. 53,131,488 19.12
2. HSBC (SINGAPORE) NOMINEES PTE LTD. 53,131,487 : 19.12
3. Seamico Securities Plc. 28,442 800 10.23
4. Ms Varinthorn Bulakul 20,681,800 7.44
5. Mrs. Munira Supanon 13,505,000 4.86
6. Mr. Chan Bulakul 12,557,200 4.52
7. Mr. Sompong Phachermnchok 11,284,800 . 4.06
8. Thailand Securities Depos:tnry Company Limited (for 10,461,730 3.76
Thai entities)

9. The Maraman Settlement 5,999,940 2.16
10. Thai NVDR Co., Ltd. 3,567,960 1.28
11, Others 65,157,752 23.45

Total 277,921,957 100.00
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The Brooker Group Plc
Organization Chart

(as of December 31, 2004)

Board of Directors

Audit Committee
Executive Committee
EXCO
Chairman of EXCO
Mr. Chan Bulakul
President
Ms. Julaporn Namchaisiri
Senior Yice 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. Thanakit Department Administration
Ms. Christa Avery Mr. Daniel Niglsen Ms. Rhonda Tye Tantichaiwanich Mz, Supanee Department
Phongsuparbchon Ms. Manasnan Nimakomn

JUFASDUDY PUD 3iNIONIIS JFPIOYIIDYS




Shareholder Structure and Ma nagement

MANAGEMENT STRUCTURE

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

BOARD OF DIRECTORS (as of 31* December 2004)

The Board of Directors consists of 3 members (each a “Director™. The current members of the Board of
Directors are as follows:

i Na ar-“?ﬁﬁpf‘l”' L e
. 1 Dr Nafnngchal Akarasanﬁe I Chalrmanu the Enard ﬂf Dutnrs T
2. Mr. Chan Bulakul Authorised Director and Chairman of the
Executive Committee
3. Mr.Brian Cahill Director
4. Mr. Robert William McMillen Authorised Director
5. Dr. Phillip Braun Director
6. Mr Jeremy King Director
7. Dr.Peter Weldon Chairman of Audit Committee
8. Mr. Chaipatr Srivisarvacha Director and a Member of Audit Committee
9. Mrs. Punnec 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.

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

3. 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.

4. 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.

5. 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. -

6. 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 3 members,
as follows:
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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

3. Mrs.Julaporn Namchaisiri

President

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 intemal 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 (INVCQ; 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.

1. Dr. Peter Weldon Chai of Audit Committee

2. Mr. Chaipatr Srivisarvacha Member

3. Mrs. Punnee Worawuthichongsathit Member
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RESPONSIBILITIES

]
2.
3. To oversee the financial reporting process so that the financial statements will show the correct

4,
s,
6.

. To review the suitability and adequacy of the internal control system.

To consider and recommend the appointment of external auditors.

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

MANAGEMENT

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

Fﬁll—tiﬁle .D;III‘EE‘III‘..II!‘
1.

Mr. Chan Bulakul Vice Chairmen

Chairman of the Executive Committee and
Authorised Director

Other Senior Executives

2. Mrs. Julaporn Namchaisiri President

3. Ms. Christa Avery Senior Vice President, Business Research & Consulting
4. Mr. Daniel Thomas Nielsen Executive Vice President, Investor Relations

5. Mr. Anake Kamolnate Senior Vice President, Investment Banking

6. Ms. Rhonda Tye : Vice President, Information Services

7. Ms. Supanee Pongsuparbchon Manager, Finance & Accounting

8. Mrs Manasnan Nimakorn Vice President Human Resources & Administration

9. Mr. Thanakit Tantichaiwanich 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
Articles 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 gqualification 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 hishervits 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 tic 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 2004

Directors’ remuneration

1 Dr Hamngchm Akarnsm&e. Chmnnan nf ﬂ1e Bnmd uf |
Directors
2. Mr. Chan Bulakul Authorised Director and 0 None
Chairman of the Executive
Commitiee
3. Mr Brian Cahill ' Director 15,000 Directors Fees
4. Mr.Robert William McMillen | Authorised Director 300,000 Directors Fees
5. Dr. Phillip Braun Director 15,000 Directors Fees
6. Mr. Jeremy King Director 30,000 Directors Fees
7. Dr. Peter Weldon Chairman of Audit 72,647 Directors Fees
Committee
8. Mr. Chaipatr Srivisarvacha Director and a Member of 70,000 Directors Fees
Audit Committee
9. Mrs. Punnee Director and a Member of 25,000 Directors Fees
Worawuthichongsathit Audit Committee

16692376 | Salary, Bonus

The Brooker Group Plc. 20 Annual Report 2004



Shareholder Structure and Management

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-W?2 to the Directors and the
Employees of the Company:

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

Bringing clients with executable deals that bring income into Brooker
For superior execution of client deals, and market research and consulting jobs in a manner that
creates real value for the client

= 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 Exercisz 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 s 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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Details of the allotment in 2004

Worawuthichongsathit

Committee

1. Dr. Narongchai Akarasanee Chairman of the Board of Directors 500.000
2. Mr. Chan Bulakul Authorised Director and Chairman 1.000.000
of the Executive Committee T
3. Mr Brian Cahill Director 100,000
4. Mr. Robert William McMillen | Authorised Director 600,000
5. Dr. Phillip Braun Director 600,000
6. Mr Jeremy King Director 100,000
7. Dr. Peter Weldon Chairman of Audit Committee 200,000
8. Mr. Chaipatr Srivisarvacha Director and a Member of Audit
’ 200,000
Committee
9. Mrs. Punnee Director and a Member of Audit 200,000

_The Change uf Securlnes hn]dmg y dlre::lnrs

t Dr. Namngchal Akaras.ane:e ! Chalrman ﬂfthe B-:sard 0 t}
of Directors

2. Mr. Chan Bulakul Authorised Director
and Chaistisan of the 12,557,200 | 12,557,200
Executive Committee

3. Mr.Brian Cabhill Director 0 0

4. Mr Robert William McMillen | Authorised Director 0 0

5. Dr. Phillip Braun Director 0 0

6. Mr Jeremy King Dhrector 0 0

7. Dr. Peter Weldon Chairman of Audit 0 0
Committee

8. Mr. Chaipatr Srivisarvacha Director and a 0 0
Member of Audit
Committee

9. Mrs. Punnee Director and a 0 0

Worawuthichongsathit Member of Audit
Committee

During 2004, the provident fund of the senior management was Baht 833,843 .
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DETAILS OF DIRECTORS AND EXECUTIVE MANAGEMENT AS OF DECEMBER 31, 2004

1 |Dr.Narongchai 59 |Chairman B.Econ.(Hons.)from - |2003-Present Chairman The Brooker Group Ple.
Akrasance University of Western 1997-Present Chairman Seranee Holdings Co.,Ltd.
Australia 2002-Present Honorary Advisor The Fiscal Policy Research Institute
Foundation {FPRI}
1988-Present Member of the Board of Development Research Institute (TDRI)
Directors & Council of
Trustees, Thailand
1996-2000 Senator The Senate of Thailand
1996-1997 Minister of Commerce Ministry of Commerce
1991-1996 Chairman of the Board and  |General Finance & Securities Ple.
Chief Executive Officer
2  |Mr.Chaipatr 45 |Director and MBA Finance, [llinois - 2003-Present Director The Brooker Group Ple.
Srivisarvacha Audit Committee |Benedictine College 1999-Present Managing Partner CapMaxx Company Limited
1999-2000 Advisor to the Chairman of |The Telephone Organization of Thailand
the Board of Directors
19991999 Director and Executive Krung Thai Bank Public Co.,Ltd.
2 Dhirector
1995-1999 Director & Head of Solomon Smith Barmney
Investment Banking
(Thailand)
3 |Mr. Peter Weldon 66 |Chairman of Ph.D. Rural Sociology 2003- Present Director The Brooker Group Plc.
Audit Committee |Cornell University 1997-Present Chairman Eziwarm Limited Hong Kong
1996-1997 Group Managing Director ACNielsen
1994-1996 Group Managing Director ACNielsen SRG
4. |Mr. Chan Bulakul 56 |Authorised B.S. Major Accountancy, 4.52 |Oct. 2003- Present Authorised Director, The Brooker Group Plc : Consultancy
Director, University of [llinois Chairman of Exccutive
Chairman of U.S.A. Committee
Executive e .
Committee May 1998 - Feb.2005  |Director Eiku';rt:i';}m Strip MR Rublic Coy, Ld,»
Apr. 2003 - Present Director

CA Post (Thailand} Co., Ltd. / Services
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; Mr Brmn Cnhill Bachalur of Business June 2004 - Present Director Th: Ermkf:r Gmup 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)
Dr.Phillip Andrew 45 |Director Ph.D., Finance and Sept 2004 - Present Director The Breoker Group Ple.
Braun Economics with Highest Aug 2003 - Aug 2004 Executive Director, President |The Brooker Group Ple.
Honors, Graduate School of Business Consulting
Business, University of October 2004 - Present  |Director |Global Estate Media Co., Ltd./ Advertising
Chicago on Intermet
1993-Present Visiting Professor of Finance |Chulalongkom University, Sasin Graduate
School of Management of Chulalongkom
University
2000-Present Executive Member,Chief Office of the Prime Minister Thaksin
Policy Advisory Group Shinawatra
2000-2002 Managing Director, Credit Lyonnaise Securities {Asia)
Investment Banking Ltd.,Global Emerging Markets
1997-2000 Principal and Country A.T. Keammey (Thailand) Limited
Manager (Thailand)
1991-1997 Assistant Professor ‘of Finance [Northwestern University, Kellogg Graduate
School of Management
Mrs. Punnee 52 |Director and Master of Account, 2004-Present Audit Committee The Brooker Group Plc.
Worawuthichongsathit Audit Committee |Chulalongkormn University 1999 -Present Audit Committee TT&T
2000- Present Audit Committee Hemaraj Land and Development Plc.
2003- Present Audit Committee Nakomthai Strip Mill Plc.
2004 -Present Audit Committee GM Multimedia Ple.
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8. [Mrs. Julapomn 47 |President, [M.A.(Economics), Stanford 2004-Present President The Brooker Group Plc.
Namchaisiri Member of University, Stanford, 2000-2004 Project Manager / Financial |Management Solutions International Ltd. /
EXCO California, USA. 1982 [Consultant {Consultancy
2000 Director-Corporate Finance  |Principle Venture (Thailand) Ltd.
1997-1999 President Nava Vickers Ballas Securities Co., Ltd. /
Securities Business
9. |Mr. Robert W. 49 |Authorised B.Sc, Accounts Sept. 1999 - Present Director and member of The Brooker Group Plc. - Consultancy
McMillen Director, The New South Wales Executive Committee
Member of Institute of Technology, Jun 2000 - Present Chief Executive Officer and  [Seamico Securities Ple. Securities Business
EXCO Australia Executive Director
Executive Director and i i
: 2 :
|9'_9T May 2000 o D Seamico Securities Plc. r Securities
Juliﬂﬂi-?rment_ Aol Dirsotir Raimon Land Plc./ Real Estate
1995-1997 . . General Finance & Securities Plc./
Managing Director
o Finance and Securities
1990-1995 Managing Director Morgan Grenfell Thai Co., Ltd s Securities
10. |Mr. Jeremy King 42 |Director Law Degree Jan. 2001 - Present Director The Brooker Group Ple. Consultancy
Nottingham University,
England 1996 - Present Group Chairman and CEQ  |[Knight Asset Management Limited and
Knight Capital Management Limited (Hong
Kong s Asset and Capital Management
G M 0 Difsctor Kerry Financial Services Group (KFSLj/
1987-1996 PER g Ay Financial Business
|Chin Tung Securities Ltd. ; Securities
. Gartmore Investment Management Ltd. /
1984-1985 Far East Fund Manager Investment Management
11, |Mr.Daniel Thomas 49 |Executive Vice |Master of Arts in Law and 2004 -Present Executive Vice President The Brooker Group Ple.
Nielsen Diplomacy , The Fletcher Investor Relations

Pmig:nt
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Investor Relatiuns Schnnl Tuﬁ:s Unwermt}'. 2001- 2003 Senior Vice President Tln': Ermker Gmup Fl-::
Medford, Mass., USA Publications and on-line
Services
1598-2001 Associate Director, Research |First Pacific Davies (Thailand) Limited
1996-1997 Head of Research Union Bank of Switzerland, Jakarta Office
12. |Mr. Anake Kamolnate| 47 |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., Lid. / Business Consulting
13. |Ms. Christa Avery 35 |Senior Vice B Sc.(Honours) 2004 - Present Senior Vice President; The Brooker Group Plc « Consultancy
President; Waterloo University, Business Research &
Business Canada Consulting
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
4 Executive Director
1999-1996 Senior Executive Consutant |1y..; Canadian Chamber of Commerce
1993-1994 Strategic Planning and Gallup (ThaiLand) Co, Ltd
1993 Marketing Executive - )
Hutchison AT&T Network Service HANS)
14. |Ms. Rhonda Tye 41 |Vice President, |S5t. Aldates Secretarial Jul 2004~ Present Vice President, Information | The Brooker Group Ple.
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
15. |Ms. Supance 44 |Finance & Master of Business Aug 2000 - Present Manager; Finance and The Brooker Group Plc.) Consultancy
Phongsuparbchon Accounting Administration Accounting Dept.
Manager Finance |Assumption University 1998 - Aug 2000 Manager; Finance and The Brooker Group Ltd. - Consultancy
and Accounting Accounting Dept.
Dep a;r:tmcnt 1994-1997 Accounting Manager Thai Daelim Ltd.: Construction Consultancy
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16. |Ms Manasnan 43  |Vice President  |B.Sc. in Accounting Sept.2003 — Present VP HR and Admin, The Brooker Group Plc. / Consultancy
Nimakom 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
17. |Mr.Thanakit 30 |IT Manager B.A (Computer Science), 2004-Present IT Manager The Brooker Group Ple.
Tantichaiwanich Mahidol University 2001-Jul. 2004 IT Manager Effem Foods (Thailand) Co., Ltd. / Pets'
food
2000-2001 IT System Analyst Pentasoft Training Center (Thailand) /
Computer Training
L3
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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 whe 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;

Explicit segregation of duties between each committee and management.
* Establish an Audit Committee composed solely of independent directors to oversee the
company’s financial reports and internal controls.
Establish a Compliance and Internal Audit report directly to the Audit Committee.
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:

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

Seriously complies with SET regulations.

Discloses connected transactions in Financial Statements, Annual Report and Form for

Annual Information (Form 56-1) for shareholders. \
* 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 pETSOns

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 Commitiee 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-10-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 sharcholders 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 2004 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 2004 were 5, each lasting 2-3 hours. Details of attendance
records are as follows:

Name and directors® attendance record in 2004

Name Position Number of
Attendance
[. Dr. Narongchai Akrasanee Chairman ]
2. Mr. Chan Bulakul Authorised Director and Chairman of
Executive Committee
3. Mr. Brian Cabhill Director 5
4. Mr.Robert W McMillen Authorised Director 5
5. Dr. Phillip Braun Director h]
6. Mr. Jeremy King Director 2
7. Dr. Peter D. Weldon Chairman of Audit Committee 4
8. Mr. Chaipatr Srivisarvacha Audit Committee’s Member 4
9. Mrs. Punnee Worawuthichongsathit | Audit Committee*s Member 2

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 compaosition 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 retum. 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, histher 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,

The Brooker Group Pic. 32 Annual Report 2004



Vd dnoin) sayoorg ay |

¢t

POOT roda)y fonuuy

Connected Transactions

The Brooker Group Plc and | 1) Accounting services, -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 Ple and | 2) Advisory Services 868 -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 56 32 -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 196 2013 1,052 Provided Company File and Fact Market price
its related Seamico income Sheets
Securities Plc
5) Underwriting fees -0- 1,347 - 3.25% of proceeds from issuance of | Price stipulated in the
expenses securities agreement
The Brooker Group Plc and | 6) Sales and service 140 224 3 Provided Company File and Fact Market price
its related Seamico Knight income Sheets
Fund Management
Securities Co., Lid.
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| The Brooker Gfuup Flr: and

T N Dfﬁce services mid ‘

Munth]}r office rental and office

Price stipulated in

venture

-
its associate M.C.L Other services services Baht 10,000. agreement
Company Limited
8) Purchase of furniture -0- 91 -0- One time payment Mutually agreed price
and office equipment
9) Consulting fees , -0- 302 2,873 Installment payment per completion | Mutually agreed price
Commission fee of work.
The Brooker Group Plc and | 10) Purchase of computer ~{- 194 -0- One time payment Mutually agreed price
its associate M.C.L. IT
Service Company Limited.
The Brooker Group Plc and | 11) Consulting fees -0- 195 195 One time payment Mutually agreed price
its associate M.C.L Research
Company Limited.
The Brooker Group Plc and | 12) Leasehold -0- 2,076 31 Installment payment per completion | Mutually agreed price
its related dwp cityspace Improvement and other of work.
Lid. fees
The Brooker Group Plc and | 13) Service income -0- -0- 2,187 Installment payment per completion | Mutually agreed price
its related Nakomnthai Strip of work.
Mill Ple.
The Brooker Group Plc and | 14) Service income -0- -0- 1,979 Installment payment per completion | Mutually agreed price
its related Raimon Land Plc. of work.,
The Brooker Group Plc and | 15) Sharing of Profit -0- -0- 218 Installment payment per completion | Mutually agreed price
its related Asian Motif Ltd. | (loss) under project joint- of work.
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Connected Transactions

Audit Committee’s opinion in regard to related parties and connected transaction as of

31" December 2004

Related Parties and Connected Transaction

Aundit 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.

LY

The Brooker Group Plc.
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Management Discussion and Analysis

MANAGEMENT DISCUSSION AND ANALYSIS

SUMMARY OF FINANCIAL STATEMENTS

s Sk

s 2 S 5

.::-...- g o . .'. ?;'?-E y Pt ] ot ey i B i
Cash on hand and in banks 15,585 15,662
Short-term investment —fixed deposits - 26,079 80 26,079 80
Short —term investment in trading securities =T 11,800 - 11,800 -
Short —term investment in available for . 26,170 | 20,594 26,170 20,594
sale security
Accounts receivable — trade nety 10,697 4,147 18,409 4,147 18,409
Receivables from subsidiaries and 636 258 2,170 12 1,802

related companies /
Inventory 974 904 1,036 904 1,036
Other current assets 2,109 2,546 1,643 2,610 1,680
Investment in subsidiaries met) 7,746 6 - - -
Loans to employees - = - ; 9
Property and equipment met) 10,753 11,058 [ 11,653 11,017 11,608
Deposit - -
Goodwill mety -
Other non-current assets 2,738 3,782 4,174 3,782 4,174

Total Assets 41,279 100,909 75,344 100,757 75,045

Accounts payable — trade 3,797 781 225 781 225

Advance from directors - v

Payables from subsidiaries and related 136 392 2,295 | 368 2,295

companies

Unearned income 5,518 1,142 674 1,142 674

Loans from related companies 1,800 o - P
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Management Discussion and Analysis

Accrued expenses and ethe'.r current

2,410
liabilities .
Excess of loss over cost of investment 6,686 257 430
Total Liabilities 20,992

Reglstﬁ‘ed eePltel—eeunnun sheres 26‘? 779 1&1 359 261,359 261,359 2151 359
Paid- up capital-common shares 104,075 138,116 | 138,961 138,116 | 138,961
Premium on share capital 28,397 28397 | 28,397 28,397 28,397
Discount on share capital (41,173) | (41,308) 41,173) | (41.308)
Unrealized gain from the change in : 1,794 (9,849) 1,794 | (9,849)
value of investment
Accumulated deficit (112,186) |  (31,079) | (46,996) (31,079) |  (46,996)
Shareholders' Equity -net | 20,286 96,055 | 69,205 96,055 | 69,205

Services income

Total revenue 49,791 84,368 53,647 77,323 53,647
Costs of services and administrative 87,381 71,065 63,650 72,152 63,830
expenses

Loss from amortization and written off 37,534 328 - 328 -
investment, goodwill and trademark |

Share of loss from investments 4,640 8,599 180 471 -
Interest expense 10 4 - . ;

&

Loss from the change in value of 5.733 5,733
investment in trading securities

Net income (79,774} 4,372 | (15916} 4,372 (15,916)
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RATIO ANALYSIS

Liquidity

Liquidity Ratio times) 1.40 18.72 10.43 18.28 10.15
Quick Ratio (times) 1.14 17.91 9.58 17.53 937
Cash Ratio ttimes) (2.49) (0.35)] (3.88) (0.40) (3.79)
Accounts Receivable/Turnover times) 5.84 8.96 4.69 8.83 4.69
Collection Period (days) 61.70 40.16 76.75 40.76 76.75
Accounts Payable/.Tumover (times) 46.55 27.96 34.47 28.56 34.79
Payment Period (days) 7.73 12.87 10.44 12.60 10.35
Cash Cycle (days) 53.96 27.28 66.30 28.16 66.40
Profitability Ratios @ | | [
Gross Profit Margin ) (154.86)%|  (7.31)%|  (20.32)%| (10.58)%|  (20.66)%|
Net Operating Profit Margin (%) (154.86)%|  (7.31)% (20.32)%| (10.58)%| (20.66)%
Other Profit Margin () 1.56% 21.14%]| 1.39%|  15.23% 139%
'|Operating Cash s Net Profit () 40.49% 67.11% 185.86%|  50.25%)|  182.79%
Net Profit Margin ) (160.22)% 5.18% (29.67)% 5.65%| (29.67)%|
Return on Equity () (151.65)% 7.52% (19.260%|  7.51%| (19.26)%
Efficiency Ratios
Return on Assets (%) (116.81)% 6.15%|  (18.06)%|  6.47%| (18.11)%
Return on Fixed Asset (%) (561.56)%|  70.81%|  (99.62)%| 71.10%| (99.95)%
Asset Turnover (time) 0.73 1.19 0.61 1.14 0.61
Financial Policy Ratios
Debt to Equity Ratio (times) 1.03 0.05 0.09 0.05 0.08
Capability to Pay Interest Ratio times) | (3,072.20)| (1,086.67) - : -
Capability to Pay Contingency Ratio 2.16| 0.53 3.73 0.56 373
times)
Dividend per Share (Baht) i i
Per Share Data
Par Value (Baht per share) 1| 050 0.50 0.50 0.50
Net Profit (Baht per share) (0.77) 0.02 (0.06) 0.02 (0.06)
Book Value (Baht per share) 0.19 035 0.25 0.35 0.25
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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 53.65 million in 2004 from Baht 77.32 million
or by 30.62% in the year 2003, This was due to the unfavorable stock market condition which caused
.delay in the implementation of a few corporate restructuring projects. Such projects are expected to be
completed in the first half of 20035.

Other income decreased by Baht 11.03 million. This was due to realized and unrealized gains from the
change in value of investment in trading securities decreased by Baht 8.61 million.

Total expenses decreased by 4.64% amounting to Baht 3.39 million from Baht 72.95 million in the
year 2003 to Baht 69.56 million in the vear 2004 as cost of sales and service decreased by Baht 10.34
million, selling and administrative expenses increased by Baht 2.18 million, loss from the change in
value of investment in trading securities increased by Baht 5.73 million, loss on impairment of
investments and goodwill decreased by Baht (.33 million,

The Share of loss from investment accounted for under equity method decreased by Baht 0.47 million
and directors’ remuneration decreased by Baht 0.16 million .

As a result, the Company showed a Baht 15.92 million loss as compared to a net profit of Baht 4.37
million last vear.

The loss per share in 2004 amounted to Baht 0.06 as compared to a gain of Baht 0.02 per share during
the same period in 2003,

Overall, the Company’s gross profit margin decreased from -10.58% in the year 2003 to -20.66%.
As a result, the net profit margin decreased from positive 5.65 % in year 2003 to -29.67% and the
return on equity and the return on total assets were similarly affected.

Performance By Division

Investment Banking, Business Research and Consulting, Investor Relations and others revenues
decreased from Baht 54.84 million in the year 2003 to Baht 45.95 million in the year 2004, decreased
by 16.21% 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 10.70 million in 2003 to Baht 6.94 million in 2004, or 35.0 %.

The Brooker Group Pic. 39 Annual Report 2004



Management Discussion and Analysis

Financial Status of The Brooker Group Plc and its subsidiaries

Assets: Total assets decreased by 25.52 % amounting to Baht 25.71 million from Baht 100,75 million
in the year 2003 to Baht 75.04 million in the year 2004. This is because cash and cash equivalents,
fixed depositson, short-term investment in trading security and available for sale security decreased by
Baht 42.8 million. However, trade accounts receivable — net increased by Baht 16.05 million.

There was none of net investment by equity method shown in consolidated financial statements year
2004.

The average collection period increased from 40 days in 2003 to 76 days in 2004.

Liabilities and owner’s equity: Total liabilities increased by 24.25% from Baht 4.70 million in the year
2003 to Baht 5.84 million in year 2004 as (a) Trade accounts payable- related parties end of year 2004
increased by Baht 1.93 million. (b) Trade accounts payable- others decreased Baht 0.55 million

Accrued expenses and uneamed income decreased by Baht 1.18 million
Others current liabilities increased by Baht 0.94 million

Year 2004 Shareholders’ equity decreased by 27.95%. This is because the company had loss in the

year 2004 amounting to Baht 15.92 million and unrealized loss from the change in value of investment
increased by Baht 11.64 million

Cash Flow: The Company’s funds for operating activities amounting to Baht 19.97 million, funds for
investing activities amounting to Baht 20.69 million, the proceeds from issuance of ordinary shares
amounting to Baht 0.71 million. Therefore, net cash and cash equivalents increased in year 2004 Baht
1.43 million,

In sum, Debt to Equity Ratio was 0.08 times in year 2004 when compared from 0.05 times in year
2003. The liquidity ratio and quick ratio in year 2004 were 10.15 times and 9.37 times respectively.

The average payment period slightly decreased from 12 days in year 2003 to 10 days in year 2004,

Audit fee yvear 2004

Audit fee of The Brooker Group Plc. and its subsidiaries for the year 2004 to Emst and Young office
Limited total amounting to Baht 765,000,

Out of Pocket for the year 2004 to Ernst and Young office Limited total amounting to Baht 6,729,

There was none of non —audit fee in year 2004,
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Financial Statements

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 2004 and 2003, 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 1n 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 statam;mts. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial

statement presentation. 1 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 2004 and 2003, and the results of their operations and

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

| SR

Thipawan Nananuwat

Certified Public Accountant (Thailand) No. 3459

Ernst & Young Office Limited

Bangkok : 1 February 2005
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Financial Statements

THE BROOKER GROUP PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES
BALANCE SHEETS

AS AT 31 DECEMBER 2004 AND 2003

(Unit : Baht)
CONSOLIDATED THE COMPANY ONLY
Note 2004 2003 2004 2003
ASSETS
CURRENT ASSETS

Cash and cash equivalents 15,662,283 14235613 15,585,354 14,158,686
Short-term investments - fixed deposits at banks B0, 142 26,079,111 B0.142 26,079,111
Short-term investment in trading securitics 4 - 11,800,000 - 11,800,000
Short-term investment in available for sale securities J 20,591,901 26,170,005 20,593 901 26,170,005
Trade accounts receivable )

Related partics 6 & 1,787,500 . 1,787,500 -

Others & 1E.408,678 4,146,972 18,908 678 4146972
Trade accounts receivable - net 20,194,178 4,146,972 20,196,178 4.146.972
Amounts due from related parties 8 14,300 12,461 382312 257,995
Inventories - nei 7 1,036,484 903,669 1,036 484 903,669
Unbilled receivabie 546,370 488,300 546,370 488,300
Other current assets ~ 1,133,406 2,121,561 1096279 2,058,260

TOTAL CURBRENT ASSETS 59,263,064 83,957 692 59,517,030 86,062,998
NONM-CURRENT ASSETS
Investments in related parties accounted for under

equity method ¢ - - 6,332
Equipment - net 10 11,608 005 11,017,594 11,653,398 11.058 480
Other non-corrent assets 4,174,144 3,781,680 4,173,805 1,781,680

TOTAL NON-CURRENT ASSETS 15,782,149 14,799.274 15,827 203 14,846,492
TOTAL ASSETS 75045213 100,756,966 75,344,233 100,909,490
The accompanying notes are an integral part of the financial statements.
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THE BROOKER GROUP FUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES
BALANCE SHEETS (Continued)
AS AT 31 DECEMBER 2004 AND 2003

{Unit : Baht)
COMSOLIDATED THE COMPANY ONLY
Note 2004 2003 2004 2003
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Trade accounts payable
Related parties & 2,294,690 367,643 2,294,690 391,781
Others 225,343 781,455 215,343 TR 455
Total rade accounts payable 2,520,013 1,149,098 2,520,003 1,173,236
Other current liabilities ?
Uneamed income 673,843 1,142,143 673,843 1,142,143
Accrued expenses 945 338 1,656,365 814,788 1,528,365
Others 1,700,122 754,028 1,700,122 754,028
Todtal other current liabilities 1,319,303 1,552,536 1,188,753 31424536
TOTAL CURRENT LIABILITIES ' 5,839,836 4,701,634 5,708,786 4,597,772
NON-CURRENT LIABILITIES
Excess of loss over cost of investments in related parties g % . - 430,467 256,794
TOTAL NON-CURRENT LIABILITIES - - 430,467 256,794
TOTAL LIABILITIES 5830836 4,701,634 6.139.253 4,854,566
SHAREHOLDERS' EQUITY
Share capital 11
Registered
522,718,072 ordinary shares of Baht 0.50 each 261,359,036 261,359,036 261,359,036 261,359,036
Issued and fully paid up
277,921,957 ordinary shares of Baht 0.50 cach
(2003 : 276,231,750 ordinary shares
of Baht 0.50 each) 138,960,979 138,115,875 138,960,979 138,115,875
Share discount 12,911,076 -12,775,859 -12,911,076 -12,775.859
Unrealised gain {Joss) from the change in
value of investment 3 -9,B49 236 1,794,198 -9,849 236 1,794,198
Deficit -46,995 687 -31,079,290 -46,995,687 -31,079,290
EQUITY ATTRIBUTABLE TO THE COMPANY'S
SHAREHOLDERS 69,204 980 96,054,924 69,204,980 96,054924
MINORITY INTEREST 397 408 5
TOTAL SHAREHOLDERS' EQUITY 69,205,377 96,055,332 69,204,980 96,054,924
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 75045213 100,756,966 75,344,233 100,909,430

The accompanying notes are an integral pant of the financial stalements.

-

DIRECTORS
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THE BROOKER GROUP PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES

STATEMENTS OF EARNINGS

FOR THE YEARS ENDED 31 DECEMBER 2004 AND 2003

{(Unit : Baht)
CONSOLIDATED THE COMPANY ONLY
Note 2004 2003 2004 2003
REVENUES
Sales and service income 52,901,661 65,545,261 52,901,661 66,531,470
Gain on sale of investment in associated company - 326,094 - 326,094
Gain from the change in value of investment
in trading securities 4 : 3613221 . £.613221
Gain on acquisition of trade sccounts receivable - subsidiary
company from a subsidiary company 8 - - " . 6,067 982
Other income 745,386 1,338,083 745,194 2,829,185
TOTAL REVENUES 53,647,047 77,322,659 51,646,855 E4.367 952
EXPENSES
Cosl of sales and service 27 335,117 37,679,716 27,335,117 17679716
Selling and administrative expenses 35,688,021 33,505,473 35,507 13 32418611
Loss from the change in value of invesiment .
in rading securities 4 5232 670 - 5,732,670 -
Loss on impairment of investments and goodwill 328,023 . 328,023
Share of less from investments accounted
for under equity method : 471,323 | BO,005 8,599,275
Directors’ remunerabion LK) BO7 5647 966817 BOT 647 966,817
TOTAL EXPENSES 69 5631 455 T2.951.357 69 563 252 79,992 442
EARNINGS (LOSS) BEFORE INTEREST EXPENSE -15,916,408 4,371,302 15916397 4,375,510
INTEREST EXPENSE - » * -3,501
EARNINGS (LOSS) BEFORE MINORITY INTEREST -15,916,408 4,371,302 -15.916,397 4,372,009
MNET LOSS OF MINORITY INTEREST 11 T07 - -
NET EARNINGS (LOSS) FOR THE YEAR 14 -15,916,397 4,372,009 -15,916,397 4,372 009
EARNINGS {LOSS) PER SHARE 17
Basic eamings (loss} per share
Net camings (loss) <0.06 0.02 0.06 0.02
Diluted camings (loss) per share
MNet eamings (Joss) =0.04 0.01 0.04 0.01
—_— _—
The accompanying notes are an integral part of the, financial statements,
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THE BROOKER. GROUP PUBLIC COMPANY LIMITED AND [TS SUBSIDIARIES
STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY
FOR THE YEARS ENDED 31 DECEMBER 2004 AND 2003

(Unit : Baht)
CONSOLIDATED
[ssued and Share Unrcalised gain {loss}
paid up premium from the change in Minority
Note share capital (discount) value of investment Deficit inierest Total
Balance - beginning of year 2083 104,074,750 28,397 546 - -112,185,687 1,115 20,287,724
Ordinary shares issued during the year 1" 110,775,513 41,173,405 . . ' 69,602,108
Decrease in shares capital to offset with deficit ir =T6,734 388 - - 76,734 188 . -
Unrealised gain from the change in value of investment - - 1,794,198 - - 1,794,198
Net eamings for the vear . £ - 4,372,009 - 4,372,009
Decrease in minority interest - - - - -107 ~1a7
Balance - end of year 2003 138,115,875 -12,775 859 1,794,198 -11.079,290 408 96,055,332
Ordinary shares jssued during the year i 845,104 -135217 ¢ - : . 709,887
Unrealised loss from the change in value of investment - - 11,643 434 - - -11,643,434
Met loss for the year - - 15,916,397 - -15.916,397
Decrease in minonily interest - . - -11 =11
Balance - end of year 2004 138,960,979 -12,911,076 -9.849,236 -46,995,687 397 69,205 377
s e e, e

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 CHANGES IN SHAREHOLDERS' EQUITY {Continued)
FOR THE YEARS ENDED 3] DECEMBER 2004 AND 2003

Balance - beginning of year 2003

Ordinary shares issued during the year

Decrease in shares capital to offset with deficit
Unrealised gain from the change in value of invesiment
Net eamings for the year

Balance - end of year 2003

Ordinary shares issued during the year

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

Balance - end of year 2084

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

i
i1

i

{Unit : Baht)
THE COMFANY ONLY
Issued and Share Unrealised gain (loss)
paid up premium from the change in
share capital {discount) valuc of investment Deficit Total
104,074,750 28,397 546 - -112,185,687 20,286,609
110,775,513 41,173 405 . - 69,602,108
76,734,388 - - 76,734,388 -
- : 1,794,198 - 1,794,198
” * - 4,372,009 4,372,009
138,115.875 -12,775.859 1,794,198 31,079,290 96,054,924
845,104 135,217 - - 709,887
- - -11,643 434 - -11,643,434
- . - -15,916,397 -15.916,397
138,960,979 -12.911,076 9,849,236 46,995 687 69,204,980
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THE BROOKER GROUP PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED 31 DECEMBER 2004 AND 2003

{Unit : Bahi)
CONSOLIDATED THE COMPANY ONLY
2004 2003 2004 2003
Cash flows frem operating activities
Met eamnings (loss) -15.916,197 4,372,009 -15.916,397 4,372,009
Adjustments 1o reconcile net eamings (loss)
o net cash provided by (used in) operating activitics
Share of loss from investments accounted
for under equity method - 471,323 180,005 8,599,275
Reversal of excess of loss over cost of investment in related party . 676,167 e 676,167
Depreciation and amortisation for fixed assets 4. 608, Ti6 4,484,097 4,604 279 4479 592
Allowance for doubtful accounts 1,698,897 1,025,034 1,698,897 172,416
Reversal of allowance for obsolete stock -19.916 471,324 -19.916 -471 324
Withholding tax written off 367,962 564 244 167,962 564,244
Gain on acquisition of trade account receivable - subsidiary
company from a subsidairy company . = - -6,067,932
Gain on sale of accounts receivable - related party - . 222941 . -221.941
Loss on impairment of investments and goodwill - 328,023 . 328,023
Gain on sale of investments in trading secunitics and
in associaled company - -645.311 - 645,311
Loss (gain) from the change in value of
investment in trading securities 5,732,670 -8,613,221 5,732,670 -8,611,221
Loss on disposals of equipment 107,251 26,035 107,251 26,035
Net loss of minority interest -11 707 - -
Eamings (loss) before changes in operating assets and liabilities -3,420,758 641,094 -3,245,249 1,844 648
Operating asscls (increase) decrease
Trade accounts receivable 17,748,103 6,700,303 -17,748,103 6,700,303
Amounts due from related parties 1,839 264,997 -124,317 907,469
Inventories -112,899 542 208 -112 899 542 208
Other current assets 930,085 -1.431,244 903,911 -786,200
Other non-current assets -760 426 -1,620,107 -760,087 -1,394.676
Operating liabilities increase (decrease)
Trade accounts payable - related parties 1,927,047 238,560 1,902,909 ~570,147
Trade accounts payable - others -556,012 -31,015,549 -556,112 1-5’-.015.513
Otther current liabilitics -232,713 -5,275.496 -235,783 -5,674,501
Met cash used in operating activities -19.975.738 -3 485228 -19.975,730 -3,.261,382
The accompanying notes are an integral part of the financial statements.
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THE BROOEKER GROUFP PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES
STATEMENTS OF CASH FLOWS (Continued)
FOR THE YEARS ENDED 311 DECEMBER 2004 AMD 2003

(Unit : Baht)
CONSOLIDATED THE COMPANY ONLY
2004 <003 FALIC] 2003
Cash flows from investing activities
Decrease (increase) in fixed deposits with maturnity of
more than three months or with restrictions 15 998 969 24,769,111 25 998 969 -24.769.111
Increase n investment in trading securities - -8,246.453 - 8,246 453
Increase in investment in available for sale securities - -18,996.916 - -18.996 916
Proceeds from sales of investments in associated company - 326,093 - 326,093
Procesds from disposals of equipment 46,445 1,370,060 46,445 1,370,060
Furchase of equpment <5.352,893 =, 181,368 -5,352.893 6,181,368
Net cash provided by (used in} investing activitics 20,692,521 -56,497,695 20,692,521 -56,497 695
Cash flows from financing activities
Cash received from issuance of ordinary shares LR 69,602,108 709,887 69,602,108
Net cash provided by financing activities 709,887 69,602,108 709,887 69,602,108
Met increase 1n cash and cash equivalents 1.426,670 619,185 1,426,678 9,843,031
Cash and cash equivalenis at beginning of year 14,235,613 4,616,428 14,158,686 4. 315,655
Cash and cash equivalents at end of year 15,662,283 14,235,613 15,585,364 14,158,686
Supplemental cash flows information =
Cash pad duning the year for - |
[nterest expenses - 7,299 - 10,800
Withholding tax deducted at source T70.089 1.607 046 770,088 1607 029
Inventories used for sale promotion 379,268 2.479 550 119,268 2,479 550

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 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. |

1.2 Assumption underlying the preparation of the financial statements

In 2003, the Company had processed its capital restructure through the increase and decrease of
its capital to offset with deficit.

However, as at the balance sheet date, the Cnmpaﬁy 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  Percentage of shareholding

| 2004 2003
Brooker Market Research Company Limited Dormant 99.99 99.99
Brooker Outsourcing Limited Dormant 99.99 99.99
Brooker Tarasiam Company Limited Dormant 99.99 99.99
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3.

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.

SIGNIFICANT ACCOUNTING POLICIES

The financial statements have been prepared in accordance with accounting standards pronounced by

the Institute of Certified Accountants and Auditors of Thailand and with the Accounting Act B.E.

2543,

Significant accounting policies adopted by the Company and its subsidiaries are summarised below.

3.1

3.2

33

34

Revenue recognition
a) Service income

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

based on the stage of work performed.

b}  Sales of goods

[

Sales of goods represent the invoiced value, excluding value added tax, of goods supplied

after deducting goods return, discounts and allowances.
Cash and cash equivalents

Cash and cash equivalents include cash and deposits at banks with an original maturity of three

months or less and free from restrictions.

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,
Inventories

Work in process and finished goods are valued at the lower of cost (first-in first-out method) or

net realisable value.

Provision 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, whi;::h 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 sharcholders’ equity until securities are sold, the change is then

included in determining eamings. .
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 vyears

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 eamings.

3.8 Earnings (loss) per share

Basic earnings (loss) per share is determined by dividing net earnings (loss) for the year by the
welghted average number of ordinary shares held by outsiders and in issue ;:Iuring the year, after
adjusting the number of ordinary shares in proportion to the change in the number of shares as a
result of the change in par value as discussed in Note 11. The previous period’s reported loss

per share 15 also restated.

Diluted eamnings (loss) per share is determined by dividing net eamings (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.
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4. SHORT-TERM INVESTMENT IN TRADING SECURITIES

As at 31 December 2004 and 2003, short-term investment in trading securities as shown in the

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

(Unit : Baht)
2004 2003
Cost Fair value Cost Fair value Unrealised gain
Trading sccurities
Common stock of Jasmine International

Public Company Limited

(2003 : 1,000,000 shares) - - B,565,669 11,800,000 3,234,331
Total short-term investment in trading - - 8,565,669 11,800,000 3,234,331
securities -

On 27 November 2003, the Company changed its investment in 2,217,797 warrants 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
gain of approximately Baht 5.4 million from the change in value of investment in the earnings
statement. Total realised and unrealised gain from the change in value of investment amounted to
approximately Baht 8.6 million, which was shown as “Gain from the change in value of investment in

trading securities” in the earnings statement.

On 8 December 2003, the Company had exercised all warrants of Jasmine International Public
Company Limited to subscribe ordinary shares of that company.

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 trading securities of Jasmine International Public Company
Limited from 1 million shares to 10 million shares.
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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”.
5. SHORT-TERM INVYESTMENT IN AVAILABLE FOR SALE SECURITIES _

As at 31 December 2004 and 2003, short-term investment in available for sale securities as shown in

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

(Unit : Baht)
2004 2003
. Unrealised Unrealised
Cost Fair value loss Cost Fair value gain
Short-term investment ;-
Available for sale securities
Common stock of Jasmipe International
Public Company Limited
(32,177,970 shares) 30,443,137 20,593,901 (9,849,236) 24,375,807 26,170,005 1,794,198
Total short-term investment in available
for sale securities 30,443,137 20,593,901 (9,849.236) 24,375,807 26,170,005 1,794,198

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.

As discussed in Note 4, on 31 December 2004, the Company changed its investment in 10 million
ordinary shares of Jasmine International Public Company Limited from inﬁstment in short-term
investment in trading securities to short-term investment in available for sale securities, resulting in an
increase in the number of sl?m‘t-term investment in available for sale securities from 22,177,970 shares

to 32,177,970 shares.
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6. TRADE ACCOUNTS RECEIVABLE

As at 31 December 2004 and 2003, the outstanding balances of trade accounts receivable classified by

aging were as follows :-
(Unit : Baht)
2004 2003
Related parties
Mot yet due 1,787,500 -
Total 1,787,500 ] ”
Other companies
Not yet due 1,513,480 2,441,346
Overdue
Not more than 3 months 1,833,193 1,537,158
© 3- 6 months 16,137,355 127,334
6 - 12 months 530,033 1,304,488
More than 12 months 1,358,746 1,878
Total 21,372,807 5,412,204
Less : Allowance for doubtful accounts (2,964,129) (1,265,232)
Net 18,408,678 4,146,972
Trade accounts receivable - net 20,196,178 4,146,972
7. INVENTORIES
(Unit : Baht)
2004 2003
Finished goods 2,622,024 2,848,561 _
Less : Provision for obsolete inventories (1,585,540) (1,944,892)
[nventories - net 1,036,484 903,669
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8. RELATED PARTY TRANSACTIONS

During the years, the Company had significant business transactions with its subsidiaries (which were
eliminated in consolidation), associated companies, related companies (related by way of
shareholding, common shareholders and/or common directors and spouses of directors) and executive

management.

Such significant transactions are summarised below :-
{Unit : Thousand Baht)
Consolidated The Company Only Pricing and lending policy
2004 2003 2004 2003

- - - SB6 Mutually agreed price
Service Income Y

Gain on scquisition of trade accounts ) ] ) S e sl

receivable - subsidiary company
- - - 4 Interest at the i of |.00 percent per annum

Interest expenses ‘
kainsiacs .
Service income - 717 - 717  Mutually agreed price _
Interest income = 32 % 32  Interest at the MLR of a commércial bank
Belated companies
Sales and service income 5,257 2,238 5,257 2238 Muarket price
Reatal mcome 120 30 120 30  Price stipulated in the agreement
Underwriting fees - 1,271 - 1,271  Price stipulated in the agreement
Commission fees - 76 - 16 0.25% of the value of trading
Consulting fees 3,068 497 3.063 4%7  Mumually agreed price
Other expenses 249 - 249 = Mutually agreed price
Purchase of equipment - 2,361 - 2,361  Mutually agreed price

The outstanding balances of the above transactions are separately shown in the balance sheets under

the following captions :-
{Unit : Baht)
Consolidated " The Companynly
2004 2003 2004 2003

Trade sccounts receivable - related partics
Related companies -

Seamico Securities Public Company Limited 450,000 - 450,000 -

Nakomthai Strip Mill Public Company Limited 668,750 . 668,750 -

Raimon Land Public Company Limited 668,750 - 668,750 -
Total trade accounts receivable - related parties 1,787,500 - 1,787,500 -
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(Unit : Baht}
Consolidated The Company Only
2004 2003 2004 2003
Amounts due from related parties
Subsidiaries :

Brooker Outsourcing Limited - - 33,197 -

Brooker Tarasiam Company Limited - 2 17,963 11,490

Brooker Market Research Company Limited - - 316,850 234,044
Related companies :

M.C. L. Company Limited 14,300 12,461 14,300 12,461
Total amounts due from related parties 14,300 12,461 382,312 | 257 995
Trade accounts payable - related parties
Subsidi ;

Brooker Qutsourcing Limited - - - 24,138
Belated companies

Seamico Securities Public Company Limited 28,767 82,960 88,767 22,960

Seamico Knight Fund Management 515 1,133 515 1,133

M.C.L. Company Limited 1,941,201 214,000 1,941,201 214,000

M.C.L. Research Company Limited - 69,550 - 69,550

Asian Motif Limited ' 264,207 - 264,207 -
Total trade accounts payable - related parties 2,294 600 367,643 2,294,690 391,781

9. INVESTMENTS IN RELATED PARTIES ACCOUNTED FOR UNDER EQUITY METHOD

The Company’s investments in its subsidiary companies as at 31 December 2004 and 2003 were

summarised below :-
{Unil : Baht)
Type of lvesumnenn
Mat of compiny business Paid-up share capital Sharehokimg Cont Micthod ety Micthos
20 0% 2 003 [ Extoas of boss ovor contl
Blakd Bkt * % ol iavestmnents o
Mgt NS TR pekabid parties)
Subalglary eomps nkes 2 211 priii] il o L il
Brooker Ouisourcing Limiived Dromant 1500000 7,500,000 w90 1 150 740 - £,311 (&1, 16}
Brooker Murer Restarch Company
Limssed Crormani 17540000 17940000 i We I 13T 460 . - (333,050 (245,51
Brooker Tarssiam Company Limited Dormant 50,000 250,000 o L] 1,000 1,000 . - {36313 (11,4501
Tovesamenis, in relsied pariies - The Compaay Only . 12379420  1LI79420 - 6,312 H30,46T) (256, P94]

During 2004 and 2003, the subsidiary companies did not declare any dividends.
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10. EQUIPMENT
{Unit : Baht)
Consolidated
Furniture and Office
fixtures equipment Computer Vehicle Website Total
Cost
31 December 2003 6,050,829 1,525,846 10,854,417 3,000,000 230,729 21,661,821
Purchase 513,445 35,426 1,304,022 3,500,000 - 5,352,893
Disposal {1,543) (27,194) (1,106,843) " (1,135,580)
31 D_m:mher 2004 6,562,731 1,534,078 11,051,596 6,500,000 230,729 25,879,134
Accumulated depreciation
31 December 2003 2,403,781 879,369 7,251,839 32,328 76,910 10,644,227
Depreciation for the year 1,269,817 273,439 1,703,116 1,300,886 - 61,528 4,608,786
Disposal (965) (7.377) (973,542) s ¥ (981,884)
31 December 2004 3,672,633 1145431 7,981,413 1,333,214 138,438 14,271,129
Net book value
31 December 2003 3,647,048 646,477 3,602,578 21.967,672 153,819 11,017,594
e ——
31 December 2004 2,890,098 388,647 3,070,183 5,166,786 92,291 11,608,005
e et
Depreciation for the year (included in earnings statements)
2003 ' 3,355,369
2004 4,608,786
{Unit : Baht)
The Company Only
Fumniture and Office
fixtures equipment Computer Vehicle Website Total
Cost
31 December 2003 6,050,829 1,580,328 10,840,763 3,000,000 230,729 21,702,649
Purchase 513,445 35,426 1,304,022 3,500,000 - 5,352,893
Disposal (1,543) (27,194) (1,106,843) - {1.135,580)
31 December 2004 6,562,731 1,588,560 11,037,942 6,500,000 230,729 25,919,962
Accumulated depreciation
31 December 2003 2,403,781 284 841 7,246,309 32,328 76,910 10,644,169
Depreciation for the year 1,269,817 273,439 1,698,609 1,300,886 61,528 4,604,279
Dhsposal (965) (7,377) (971,542) - (981,884)
31 December 2004 3,672,633 1,150,903 1,971,376 1,333,214 138,438 14,266,564
Net book value -
31 December 2003 3,647,048 695,487 3,594,454 2,967,672 133,519 11,058,480
—r—— — —_—
31 December 2004 2,890,098 437,657 3,066,566 5,166,786 92,291 11,653,398
T e L me— mmrme e
Depreciation for the year (included m earnings statements)
2003 3,350,864
s
2004 4,604,279

As at 31 December 2004, 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 4.0 million (2003 : Baht 3.8 million).
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11. SHARE CAPITAL

On 17 January 2003, the extraordinary general meeting of shareholders No. 1/2003 approved the

resolutions to the capital structure of the Company are the following :-

1.

The Company will reduce its registered capital from Baht 267,779,400 (267,779,400 ordinary

shares of Baht 1 each) to the new registered capital of Baht 223,149,500 (223,149,500 ordinary

shares of Baht 1 each) by canceling 44,629,900 unissued ordinary shares.

The Company will increase its registered capital from Baht 223,149,500 (223,149,500 ordinary

shares of Baht 1 each) to Baht 399,999,800 by issuing 176,850,300 new ordinary shares with the

par value of Baht 1 each.

Allocation of 176,850,300 new ordinary shares to the following persons :-

3.1

32

33

To allocate 104,074,750 new ordinary shares to the existing shareholders at the ratio of 1 :
1 at the price of Baht 0.40 each. The subscription period was during 27 to 31 January
2003.

Any unsubscribed shares remaining from the Euhsm'iptinn of Excess Rights above may be
offered by way of private placement not exceeding 35 persons within 12 months in one or
several tranches to the specified investors at the minimum price of par value or 80 percent
of the weighted average market price during the last 15 trading days ending five trading
days before the offering date, whichever is higher. Such placement price will not be
below Baht 0.40 per share.

To allocate 67,582,250 new ordinary shares to investors by way of private placement not
exceeding 35 persons within 12 months at the price of 80 percent of the weighted average
market price during the last 15 trading days ending five trading days before the offering
date in one or several tranches as considered appropriate by the Board of Directors. If

there are unsubscribed shares, such portion will be allocated to potential strategic partner.

To reserve 5,193,300 new ordinary shares for warrants to be allocated to directors and

employees of the Company.
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4. The Company will reduce its registered capital by Baht 199,999,900 by decreasing the par value
from Baht 1 each to Baht 0.50 each to offset with the Company's retained loss.

3. To reduce the exercise price of warrant from Baht 1 for 1 ordinary share to Baht 0.50 for 1
ordinary share.

The Company registered the reduction of its share capital to Baht 223,149,500 with the Ministry of
Commerce on 23 January 2003 and subsequently registered the increase in share capital to be the
registered capital of Baht 399,999,800 and paid up capital of Baht 153,468,775 with the Ministry of

Commerce on 7 February 2003.

The Company registered the decrease in the par value of its share from Baht 1 each to Baht 0.50 each
and the decrease in its registered capital to Baht 199,999,900 and paid up capital to Baht
76,734,387.50 with the Ministry of Commerce on 24 March 2003. The Company used the reduced
paid-up capital of Baht 76,734,387.50 to offset with deficit.

On 18 July 2003, the meeting of the Board of Directors passed a resolution approving the issuance and
offering of 122,262,975 new ordinary shares by private placement as follows :-

1. 54,680,725 unsubscribed ordinary shares to be issued to the existing shareholders at an offering
price of Baht 0.50 per share.

2. 67,582,250 new ordinary shares to be issued to the investors at an offering price of Baht 0.35 per
share,

The Company registered the increase in its paid up capital to Baht 137,865,875 (275,731,750 ordinary
shares of Baht 0.50 each) with the Ministry of Commerce on 29 July 2003.

On 12 September 2003, the extraordinary general meeting of shareholders passed a resolution
approving the increase in the Company’s registered capital from Baht 199,999,900 (399,999,800
ordinary shares of Baht 0.50 each) to Baht 211,359,036 (422,718,072 ordinary shares of BE.II!H 0.50
each) by issuing 22,718,272 new ordinary shares with the par value of Baht 0.50 each to reserve for
the new exercise of existing warrants at the exercise price of Baht 0.42 per share as discussed in Note
12 to the financial statements. The Company registered the capital increase with the Ministry of

Commerce on 25 September 2003.

On 12 December 2003, the extraordinary general meeting of shareholders passed a resolution
approving the increase in the Company’s registered capital from Baht 211,359,036 (422,718,072
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12.

ordinary shares of Baht 0.50 each) to Baht 261,359,036 (522,718,072 ordinary shares of Baht .50
each) by issuing 100,000,000 new ordinary shares with the par value of Baht 0.50 each to investors by
way of private placement at the minimum price of 80 percent of the weight average market price
during the last 15 trading days ending five trading days before the offering date. The Company
registered the capital increase with the Ministry of Commerce on 24 December 2003.

On 12 December 2003, the Company registered an increase in its issued and paid up share capital
(from Baht 137.87 million to Baht 138.12 million) with the Ministry of Commerce due to the exercise

of warrants to purchase 500,000 ordinary shares of Baht 0.50 each totaling approximately Baht 0.25

million.

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.
WARRANTS

12.1 On 12 September 2003, the extraordinary general meeting of shareholders passed a resolution
approving the adjustment of exercise price of existing warrants from Baht 0.50 per share to be
Baht 0.42 per share. As a result, the Company had issued 22,718,272 new warrants to existing

warrant holders on a proration basis.

12.2 In November 2003, the warrant holders informed their intention to exercise their rights to
subscribe 500,000 ordinary shares, The Company registered the change in its paiﬂ-up share
capital with the Ministry of Commerce on 12 December 2003.

12.3 As at 17 December 2003 and 29 September 2004, the Company had adjusted the total number of
the issued warrants which occurred from disregarded fraction of the 16 units and 3 units,
respectively. Up to 31 December 2004, the warrant holders had exercised their rights to
subsctibe 2,190,207 ordinary shares of the Company and the remaining unexercised warran$
were 139,602,796 units (2003 : 141,293,006 units). These warrants mature on 17 July 2006 and
have an exercise price of Baht 0.42, with one warrant entitling the holder to purchase one

ordinary share,
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124 During the year ended 31 December 2004, the warrant holders had exercised their rights to
subscribe 1,690,207 ordinary shares of the Company. The Company already registered the
change in its paid-up share capital with the Ministry of Commerce to be Baht 139 million
(277,921,957 ordinary shares of Baht 0.50 each).

12.5 On 26 April 2004, the meeting of 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 meeting of the extraordinary mesting of the 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.

Up to 31 December 2004, the Company issued the respective 3,500,000 units and 1,050,000
units (net of warrants returned frﬂm the resigned employees) 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 has been higher than the fair

value of the ordinary shares.

13. 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.

14. CORPORATE INCOME TAX

No corporate income tax was payable by the Company and its subsidiaries on the 2003 earnings since

there were tax losses brought forward from previous years exceeding net earnings for the year..,

The Brooker Group Pic. 62 Annual Report 2004



Financial Statements
15. NUMBER OF EMPLOYEES AND RELATED COSTS
Consolidated The Company Only
2004 2003 2004 2003
Number of employees at year-end date (Persons) 55 66 55 66
Employee costs for the year (Million Baht) 33 35 ' 33 35

16. PROVIDENT FUND

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 1.2
million (2003 : Baht 1.4 million).

17. RECONCILIATION OF DILUTED EARNINGS (LOSS) PER SHARE

For the year ended 31 December 2004 and 2003

Weighted average number
Met eamings (loss) of ordinary shares Eamings (loss) per share
2004 2003 2004 2003 2004 2003
Baht Baht shares shares Baht Baht
Basic earnings (Joss) per share
Net eamings (Joss) (15916397) 4,372,009 277685278 201,219,587 (0.06) 0.02
Effect of dilutive potential ordimery chares
Wamants
139,602,796 units
(2003 ; 141,293,006 units) 113,478,051  92,575,75%
Diluted earnings (loss) per share
Met eamings (Joss) of ordinary sharcholders
(assuming conversion of poteatial ordinary ' @
shares to ordinary shares) (15916397)  4372,009 391,163,329 293,795,346 (0.04) 0.01

No disclosure of the effect of dilutive potential ordinary shares was required for the year 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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18. 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 :-

18.1 The results of operations by segment

{Unit : Thousand Baht)
For the years ended 31 December 2004 and 2003

Business consulling Publication and

and rescarch on-line services Others Eliminated Consolidated
2004 2003 2004 2003 2004 2003 2004 2003 2004 2003
Sales and service income 45783 33332 6945 10,700 174 12,499 (986) 52,502 65,545
Cost of sales and services {21,546) (19464) (5655) (16,009) {(13) (2207 (27.335)  (37,680)
Gross profit {loss) margin 24237 13,868 1,290 (5,309) 40 20292 (986) 25567 27,865
— — — e e ——
Gain (Joss) from the change in value of
investment in trading securities (5,7313) 8,613
| Other income 745 3,164
Selling and administrative expenses ) (35,688)  (33,505)
Loss on impairment of investments
and goodwill . {328)
Share of loss from investments
accounted for under equity method (471}
Directors' remuncration (2807} (967)
Net loss of minority interest !
Met earnings (loss) (15,916) 4,372
18.2 Assets by segment
{Unit : Thousand Baht)
As at 31 December 2004 and 2003
Business consulting  Publication and
and research on-ling services Others Eliminaled Consolidated
2004 2003 2004 2003 2004 2003 2004 2003 2004 2003
Asscty
Trade accounts receivable - net 19,715 3,304 481 781 2 - 20,196 4,147
Inventories - net 1,036 S 8 - . = 1,036 04
Equipment - net 4,775 4,378 TI8 BA7T 6,144 5,841 (49) {49) 11,608 11,017
Others - - - - 42205 34,689 42205 84,689
Total assets T26490 7682 2255 2532 48349 90592  (49)  (49) 75045 100,757
e e S—— —— — S — —
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19. FINANCIAL INSTRUMENTS
19.1 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,
19.2 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 with
banks. However, the Company and the subsidiarigs 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.
19.3 Foreign currency risk

The Company’s and the subsidiaries’ normal exposure to foreign currency risk relates primarily
to its deposits with banks, receivables and payables which are denominated in foreign

CuITencies,

Below is the summary of the Company’s and its subsidiaries' foreign currency denominated
assets as at 31 December 2004 which were unhedged.
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Exchange rate as at

Foreign currency  Consolidated  The Company Only 31 December 2004

(Baht per unit of foreign currency)

ASSETS
Us 10,773 10,773 39.0147

DOLLARS
POUND 3,369 3,369 74.7091
STERLING

19.4 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.
19.5 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.

20. COMMITMENTS

20.1 As at 31 December 2004, 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
2005 L |
2006 onward 5.5
Total 10.6

20.2 The Company entered into an agreement with a company to publish a book "Thailand Golf
Directory”. Under the agreement, both parties agree to share revenue and expenses incurred in
publishing at the portion specified in the agreement. The agreement is for a period of five years
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up to 2008. In addition, the Company entered into an agreement with a related company to
jointly publish such "Thailand Golf Directory" book in which the revenue and expenses will be
proportionately shared as specified in the agreement.

21. 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 2003 have been
reclassified to conform to the current year's classification, with no effect on prreviuusly-rcponed net

earnings or shareholders’ equity.

22. APPROVAL OF FINANCIAL STATEMENTS

These financial statements have been approved by the Company’s directors.

]
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THE BROOKER GROUP PRODUCTS AND SERVICES

Publications:
Thailand Company Handbook,
Thailand Stats,

Thai Business Groups - 5th Edition: A Unique Guide 10 Who Owns What,

Brooker Thai Quoted Company Fact Sheets.

The Brooker Group Directory of Thai Financial Institutions — 2005/2006,

Comprehensive Sector Reports:

Thailand's Amtomotive Industry.

Thai Telecommunications Indusiry.

The Electricity Supply Industry in Thailand.

On-Line & Euhscri!:liun Products:

Brooker CompanyFile (detailed profiles, full text news and financial statements of all SET/MAL listed companies).

Brooker NewsFile (10 years of archived full text news from Thailand's leading English and Thai language newspapers covering over 1,000 categorie:

Brooker NewsFile Sector Monitors (full text news covering 16 sectors and their corresponding state enterprises. quoted and non-quoted companies).

Business Research and Consulting:

Industrial Market Research; Survey Market Research: Customer Satisfaction Research,
strategic management consulling: Assistance in formulating business strategies and action plans.

Financial advisory services; M&\ support service, commercial intelligence, competitor analysis, business due diligence,

Financial Consulting Services:

Specialized investment banking services including corporate restructuring, debl restructuring, fund raising, financisl/project feasibility study,

merger and acquisition, pre-IPO advisory and listing coordination, sirategic pariner search.
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THE BROOKE®GROUP
PUBLIC COMPANSAMITED
16th Floor, Harindhorn W

54 North Sathorn Road, Bangkok 10500, Thailand

Tel. (66) (0) 2267-9222, 2632-1711 Fax. (66) _W%Jz-zﬁm

www.brookergroup.com _‘.’-"
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