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MESSAGE FROM THE CHAIRMAN AND EXECUTIVE COMMITTEE

Not only had the subprime crisis affected the US economy but its effect has spread to other global
economies, including Thailand. The SET index has been the most volatile ever within the last 20 years
with prices of major stocks falling well below their book values. This, together with the domestic political
uncertainty, has put pressure on the profitability of nearly all Thai companies in 2008.

Likewise, The Brooker Group and its subsidiaries were also unavoidably affected. In 2008, the
Company registered a consolidated net loss of Baht 47.69 million but remains in a strong financial
position with total liabilities of Baht 19.61 million, decreasing by 34% from the previous year while
consolidated shareholders’ equity remained a healthy Baht 331.31 million.

Consolidated revenue for the year was Baht 78.63 million, decreasing 37.62% from 2007 due to delays
of several major projects of the Business and Financial Consulting division.

The Company has carved out a niche market for itself in the Business and Financial Consulting
business and is expected to close several large deals within 2009. With it being well-recognized as an
expert in re-financing and debt restructuring, the Company also expects that demand for its services
will increase during the current economic turmoil.

The stock market is expected to be more stable in 2009. This, together with the Company’s focus on
new investments with high dividend yield, will highly benefit its performance in the year ahead. The
Company is well positioned to benefit from the recession and expects a reasonable performance for
2009.

The Company has continued to emphasize on Good Corporate Governance and was rewarded with an
“Excellent” score by the Securities and Exchange Commission (SEC) for its 2008 Annual General
Meeting (AGM). In addition, the Company also received a 83% score, the same percentage scoring as
the SET 100 companies, in the Corporate Governance Report of Thai Listed Companies prepared by
the Thai Institute of Directors (IOD). The Company remains strongly committed to attaining higher
Corporate Governance standards in the future.

We, on behalf of the Board of Directors and Executive Committee, would like to thank our stakeholders
and esteemed clients for their continuous support that will help the Company to move steadfastly
ahead.

/ﬁ//» Uigete ol A ,é\ MAV(

Dr Narongchai Akrasanee Mr Chan Bulakul
Chairman Chief Executive Officer and
Chairman of Executive Committee
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REPORT OF THE BOARD OF DIRECTORS’ RESPONSIBILITIES
FOR FINANCIAL STATEMENTS

THE BROOKER GROUP PUBLIC COMPANY LIMITED AND ITS SUBSIDIARIES

The Board of Directors is responsible for the financial statements and the consolidated financial
statements of the Company and its subsidiaries, which are reported in conformity with the generally
accepted accounting principles of Thailand. These financial statements were prepared based on
appropriate accounting policy with consistency and adequate disclosures provided in the notes to the
financial statements.

The Board of Directors has appointed an Audit Committee, which comprises of three Independent
Directors. The Committee is in charge of reviewing the Company’s financial reports and evaluating the
internal control and internal audit systems. The Committee has expressed its opinions with regard to
the stated matters in the Audit Committee’s Report, which is presented in the annual report.

The Board of Directors is of the opinion that the internal control system of the Company is adequate
and appropriate, and thus provides an assurance that the financial statements and consolidated
financial statements of the Company and its subsidiaries including financial information for the year
ended 31st December 2008 are reasonably reliable.

ML /ZL{U‘H«« bL/Qf

Dr Narongchai Akrasanee
Chairman
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REPORT OF THE AUDIT COMMITTEE ON
CORPORATE GOVERNANCE FOR THE YEAR 2008

The Audit Committee comprises three independent directors, who are qualified according to the
Regulation and Best Practice Guidelines for Audit Committee of the Stock Exchange of Thailand (SET).
At present, the Audit Committee of the Company comprises Dr Peter Weldon, Audit Committee
Chairman, Mr Chaipatr Srivisarvacha and Mrs Punnee Worawuthichongsathit.

The Audit Committee fulfilled its responsibilities according to the scope, duties and responsibilities
assigned by the Board of Directors that complied with the Regulation of the Stock Exchange of
Thailand. There were five Audit Committee meetings held in the financial year 2008 and one Audit
Committee meeting held in 2009, totaling six meetings. Two Audit Committee Members attended all
meetings and one Audit Committee Member attended five of the six meetings with management
executives, external auditors and internal auditors. The Audit Committee performed the following:

1. Reviewed the interim and annual financial statements of 2008, by questioning and listening to
the management and the external auditor’s clarifications concerning the accuracy and
completeness of the financial statements and the adequacy of information disclosure for the year
2008. The Audit Committee agreed with the external auditors that the financial statements were
correct in line with the general accepted accounting principles.

2. Reviewed the operational information and the internal control system, to evaluate the
sufficiency, appropriateness and effectiveness of the internal control system to reach the specified
objective, by considering the internal audit report from DIA & Associates Co Ltd for the year 2008.
According to the report, no weakness or significant deficiency was identified, while the Company
also had appropriate asset safeguarding measures and accurate, complete and reliable information
disclosure procedures. In addition, the internal auditor evaluated the compliance of the internal
control system based on the Practice of the Securities and Exchange Commission. The Audit
Committee agrees with the internal auditor that overall the existing system of control is generally
adequate according to the basis of the COSO concept.

3. Reviewed the internal audit, by considering the mission, scope of work, duties and
responsibilities, and independency. The Audit Committee has the opinion that the Company’s
internal control was adequate, appropriate and effective.

4. Reviewed the Company’s compliance with the Securities and Exchange Acts, Regulations of
the Stock Exchange of Thailand (SET), and any other relevant laws, including compliance
with its requirement and obligations to external parties. The Audit Committee did not find any
instance of significant non-compliance with the law, Regulations and the Company’s obligations to
external parties.

5. Reviewed and provided opinion on connected transactions or transactions that may have
conflict of interests, and information disclosure of such transactions to comply with
Regulation of the Stock Exchange of Thailand (SET), and the Office of the Securities and Exchange
Commission (SEC). The external auditors had the opinion that all significant transactions with
connected persons were disclosed and shown in the Financial Statements and Note to Financial
Statements, while the Audit Committee is of the same opinion as the external auditors. The Audit
Committee also considered that such transactions were reasonable and beneficial to the business
of the Company and were accurately and completely disclosed.




The Brooker Group Public Co Ltd Annual Report 2008

6. Considered appointing the external auditors and their remuneration for the year 2009 and to
propose to the Board of Directors for further approval by the General Meeting of Shareholders for
the year 2009. The Audit Committee considered the performance, independency and remuneration
and agreed to propose appointing Professor Kasiree Narongdej, Certified Public Accountant
Registration number 76, or Mrs. Natsarak Sarochananchin, Certified Public Accountant Registration
number 4563, or Mr. Chaiyuth Angsuwithaya, Certified Public Accountant no. 3885 of AM.T. &
Associates to serve as the Company’s external auditor for the year 2009. The Audit committee had
the following opinions regarding the external auditors:

* Based on past performance, the external auditors performed their duties with knowledge and
professional competency, gave recommendation regarding the internal control system and
various risks, and had also independently performed their duties.

* They are compliant with the regulations of the Office of the Securities and Exchange Commission
(SEC) on the changing of the financial statements signatory of the external auditor every five
years. If such auditors are appointed to be the external auditors for the year 2009, this will be their
third consecutive year.

® The external auditors have no relation with the Company and its subsidiaries.

In summary, the Audit Committee had fulfilled the responsibilities set out in the Audit Committee
Charter approved by the Board of Directors. The Audit Committee had found that the Company had
disclosed its financial and operational information accurately, had in place appropriate and effective
internal control and audit systems, had appropriate and effective risk management, had complied with
all governing laws, regulations and obligations, and had accurately disclosed the connected
transactions. The Company’s operation was found to be adequate, transparent and reliable in line with
the Good Corporate Governance principles and that the operational system has been developed to fit
the changing business environment.

On behalf of the Audit Committee,

Dr Peter Weldon
Chairman, Audit Committee
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REPORT OF THE NOMINATING COMMITTEE
AND THE COMPENSATION COMMITTEE

The Nominating Committee and the Compensation Committee comprise of three members each and
the Chairman of each committee is an independent director. The members of the Compensation
Committee and the Nominating Committee were appointed on 12 May 2007.

The Nominating Committee is responsible for identifying qualified individuals, who will be
recommended by the management, to become members of the Company’s Board of Directors. The
Nominating Committee will present the nominated director for approval by the Board of Directors and/or
the General Meeting of Shareholders.

The Compensation Committee is responsible for reviewing and proposing the compensation to be
provided to the Company’s directors to the Board of Directors for further approval of the General
Meeting of Shareholders. The Compensation Committee also reviews and proposes for the Board of
Directors’ approval the compensation to be provided to senior management, as well as the aggregate
salary increasing rate.

To carry out its assigned duties, the Nominating Committee met once while the Compensation
Committee met twice in 2008.

The Nominating Committee and Compensation Committee have established clearly defined polices,
criteria, and procedures as guideline and framework for performing their duties, which have been
approved by the Board of Directors, as follows:

e In identifying qualified individuals to become members of the Company’s Board of Directors, the
Nominating Committee will consider each applicant’s qualifications, knowledge, accomplishments,
experience, expertise, leadership skills, as well as vision and attitude towards the Company that will
be beneficial for its operations. The size, structure, and composition of the Board of Directors are also
taken into consideration to promote the best governance and allow for the most efficient and effective
management in line with the Company’s regulations.

¢ In setting the appropriate compensation for the Directors and the increase in the aggregate salary
rate, the Compensation Committee takes into consideration the standard compensation for the
industry, the performance, as well as external conditions and factors that may affect the Company’s
business or the economy as whole.

As at 31 December 2008, the Company’s Board of Directors comprised of four independent directors,
two non-executive directors and two executive directors. For 2008, the directors and management are
eligible to receive compensation as detailed in the Compensation for Directors and Management
Report, which the Compensation Committee considers to be appropriate and the Board of Directors

and the General Meeting of Shareholders have approved.

Punnee Worawuthichongsathit
Chairwoman of the Nominating Committee
Chairwoman of the Compensation Committee
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CORPORATE INFORMATION

Company Name

Head Office Address

Type of Business
Registration Number
Telephone

Facsimile

Web site

Registered Capital
Paid-up Capital
Ordinary Shares

Par Value

Registrar
(Share and Warrant)

Auditor

Legal Consultant

The Brooker Group Public Co Ltd

26" Floor, The Trendy Building

10/190-193 Soi Sukhumvit 13

Sukhumvit Road, Klong Toey Nua, Wattana
Bangkok 10110

Business and Financial Consulting, Investments
0107543000040 (formerly Bor Mor Jor 658)

+66 (0) 2168-7100

+66 (0) 2168-7111-2

www.brookergroup.com

Baht 380,665,505

Baht 362,267,781

724,535,563 shares

Baht 0.50

Thailand Securities Depository Co Ltd

2" Floor, Capital Market Academy Building
2/7 Moo 4 North Park Project
Vibhavadi-Rangsit Road

Tung Song Hong, Laksi

Bangkok 10210.

Tel: +66 (0) 2596-9000
Fax: +66 (0) 2832-4994-6

Professor.Kesree Narongdej
Certified Auditor No. 76

A.M.T. & Associates
491/27 Silom Plaza
Silom Road, Bangrak
Bangkok 10500

Tel: +66 (0) 2234-1676, 2234-1678
Fax: +66 (0) 2237-2133

Weerawong Chinnavat & Peangpanor Ltd
(formerly White & Case (Thailand) Ltd)
22" Floor, Mercury Tower

540 Ploenchit Road

Lumpini, Pathumwan

Bangkok 10330

Tel: +66 (0) 2264-8000
Fax: +66 (0) 2657-2222
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NATURE OF BUSINESS

The Company provides business, investment and real estate consultancy services and acts as an
independent advisor to leading private and public sector clients in Thailand and overseas. The
Company’s operation focuses on the following areas:

(1) Business and Financial Consulting, Investments
(2) Real Estate Brokerage and Consultancy

(3) Offshore Capital Management

BUSINESS AND FINANCIAL CONSULTING, INVESTMENTS

Service Features

The Company offers owners and top management complete hands-on advisory services to maximize
their value and wealth. It also provides solutions for complex and time-consuming transactions where
no one can. The Company’s expertise includes:

¢ Fund Raising

- Nurse and prepare private companies for an initial public offering (IPO) prior to listing on the Stock
Exchange of Thailand.

- Structure equity placement or recapitalization and identify investors for private placement or other
forms of participation.

- Source funds for project financing and bridging loans as required by clients.

¢ Restructuring

- Structure and lead coordination in debt restructuring, corporate restructuring, and rehabilitation
transactions both in and out of Court.

- Introduce fresh capital or new investors, both active and passive, as well as introduce new
businesses to clients.

- Manage non-core divestments.

e Merger & Acquisition

- Package and lead deal coordination to ensure maximum benefits for clients.
Advise sellers on how to structure deals and search for right buyers or partners.
- Advise buyers of targets and execution process.

Structure and facilitate management buyouts.

e Other Services

- Conduct shareholder value analysis and provide assistance in preparing materials for promoting
equity story.

- Conduct financial and project feasibility study.

- Provide business valuation study.
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Service Provision Process

Sources of Target Clients Management and marketing staff
> meet with client to introduce
« From good relationships with the Company’s services

the management

» From introduction by the y
Company’s clients

Submission of proposal and
« Existing clients with potential agreement for client acceptance
for re-engagement

Organize team to undertake project

\ 4

Project Planning
Introduce plan with precise schedule

v

Project Operation Process
(Business & Financial Consulting, Investments)

Project Management
Monitor and control of plan progress; collation and analysis of
data

Strategic Analysis and Provision of Advice
Monitor and control of plan progress; collation and analysis of
data

Provision of Fully-Integrated Consulting Services

Formation of working team with related responsibilities; project
planning; compilation and checking of data

v

Report drafting

Checked and authorized by the
Senior Vice President

Presentation to client
Comments and requests for
amendments from clients

Submission of completed project

The service provision process can be summarized as follows:

Marketing - The Company sources potential projects through introductions from existing clients, allied
research and consultancy companies, local and foreign government agencies, and chambers of
commerce. It employs aggressive marketing strategies, including participation at seminars as guest
speakers, submission of articles and press releases to the media, and attendance at functions hosted
by various chambers of commerce.

Customer Calls and Proposal of Services - After the initial meeting with a potential client, the
Company will again meet with the client to thoroughly review the objective of the project before
submitting a proposal. The proposal will detail the Company’s understanding of the scope of work,
proposed research methodology, resources, deliverables, timing and costs in carrying out the project.
The proposal is in the form of a meeting document and may be revised several times before a final

agreement is reached.
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Project Planning — Once a final agreement is reached, the project manager will prepare a work plan,
specifying the responsibility of each team member and timescale, as well as design a questionnaire
suitable for the project. Should the services of an outside specialist or a sub-contractor be required, the
project manager will be responsible for their recruitment on a case-by-case basis.

Project Progress — The Senior Vice President of the Business and Financial Consulting, Investments
Division will be responsible for monitoring and ensuring that the projects are progressing according to
the work plan.

Submission of Completed Project to Client — As the services provided by the Company are mainly
dependent on the client’s requirements and their readiness to restructure and prepare relevant data,
the project completion date is flexible and usually are not fixed.

OTHER BUSINESSES

On 1 January 2007, the company restructured its other business divisions, both already in operation
and those still to commence operation, as well as reorganized the operation of each division to be as
follows:

1. Real Estate Brokerage and Consultancy

The Company provides real estate brokerage and consultancy services through Binswanger
Brooker (Thailand) Ltd (“BBT”) under a business alliance with Binswanger USA, a global real estate
brokerage and consultancy company specializing in industrial property. BBT is responsible for
finding industrial space for Binswanger USA’s multi-national customers planning to relocate their
manufacturing facilities to Thailand. BBT also acts a real estate brokerage for residential and
commercial properties. Its main source of income is from brokerage commission, which is a
percentage of the sales price of each property.

2. Offshore Capital Management

The Offshore Capital Management business is operated through Brooker Capital Co Ltd.
Investments are primarily in the Stock Exchange of Thailand so as to maximize capital gains and
dividend income. Income for the service is derived from management fees, which is dependent on
the amount of capital under management, and also from profit-sharing from fund managers. This
business will provide the Company with steady income that will increase as its portfolio expands.
This business is under the supervision of a highly qualified expatriate management who will make
company visits and review each company’s operations to identify under-valued equities. To ensure
profitable investments, these under-valued companies must have a capable and transparent
management along with a good business plan, high growth and high profit potential, and good
fundamentals. Through valuation of asset, management interview, review of the business plan,
examination of internal control and corporate governance, and research on the outlook of the
market in which such company is active, its is possible to identify the under-valued equities that will
provide the highest yields.
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REVENUE STRUCTURE

The revenue structure of the Company and its subsidiaries for the past three years ended 31°
December was:

2006 2007 2008
% Baht Baht Baht
Revenue Operated By Holding ’000 % ’000 % ’000 %

Investment Banking BROOK 217,096 89.16 - - - -
Business Research

and Consulting BROOK 3,324 1.37 - - - -
Investor Relations BROOK 4,189 1.72 - - - -
Information Services BROOK 3,363 1.38 - - - -
Business and Financial

Consultancy,

Investments BROOK - - | 67,796 53.79 42,655 54.24
Real Estate Brokerage | Binswanger Brooker

and Consultancy (Thailand) Ltd 99.99 5,000 2.05 15,062 11.95 525 0.67
Income from Other

Subsidiaries - - 9,932 7.88 17,411 22.14
Interest Income BROOK 9,243 3.80 8,330 6.61 5,495 6.99
Dividend Income BROOK & - - 4,656 3.69 10,849 13.80

Subsidiaries
Other Income* BROOK & 1,278 0.52 20,272 16.08 1,700 2.16
Subsidiaries

Total Revenues 243,493 100.00 | 126,048 100.00 78,635 100.00

Notes: In 2007, the Company restructured its divisions resulting in the Investment Banking, Business Research
and Consulting, Investor Relations, and Information Services divisions being merged into the Business and
Financial Consulting, Investments Division.

* Other income includes central income (expenses) charged to subsidiary companies, unrealized gain
(loss) from investment in trading securities, gain (loss) from investment in trading securities, and
reversal of bad and doubtful debts
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CORPORATE STRUCTURE

The structure of the company and its subsidiaries as of 31 December 2008 was as follows:-

The Brooker Group

Public Co Ltd

99.99% Brooker Capital Co Ltd

Business & Financial Consulting,

Investments
Specialist investment holding

company

99.99% | Binswanger Brooker (Thailand) Ltd

49.99%

Brooker Business Solutions Co Ltd

Real estate brokerage
Business consulting for SMEs and foreign and consultancy

investors in business matching, feasibility
study, investment opportunity and funding

99.99% | Brooker Corporate Advisory Co Ltd
Edutainment Planet Co Ltd " 49.99% Business consulting services
Processor and exporter of canned tuna
Operator of the World Sand Sculpture
Festival and other related entertainment
and recreational businesses 100.00% Brooker Advisory Ltd

Financial consulting services
for overseas clients

48.00%

Brooker Dunn Asset Advisory Ltd ?

Offshore capital management

Notes: 1/ 50% held by Siam Alliance Corporation Ltd
2/ 48% held by Asian Ocean Enterprises Ltd and 4% by Simpson Financial Ltd




The Brooker Group Public Co Ltd

Annual Report 2008

JURISTIC PERSONS IN WHICH THE COMPANY HOLDS SHARES

EQUAL TO OR IN EXCESS OF 10%

Company

Type of

Business

Type of
Share

No of
Issued

Shares

Holding

No of

Shares

%

Brooker Capital Co Ltd

Address: 26th Floor, The Trendy Building
10/190-193 Soi Sukhumvit 13,
Sukhumvit Road, Klong Toey
Nua, Wattana
Bangkok 10110

Specialist investment holding
company

Ordinary

1,179,400

1,179,394

99.99

Brooker Business Solutions Co Ltd

Address: 26th Floor, The Trendy Building
10/190-193 Soi Sukhumvit 13
Sukhumvit Road
Klong Toey Nua, Wattana
Bangkok 10110

Business consulting for
SMEs and foreign investors

Ordinary

100,000

49,997

49.99

Binswanger Brooker (Thailand) Ltd

Address: 26th Floor, The Trendy Building
10/190-193 Soi Sukhumvit 13
Sukhumvit Road
Klong Toey Nua, Wattana
Bangkok 10110

Real estate brokerage and
consultancy

Ordinary

425,000

424,994

99.99

Brooker Advisory Ltd

Address: PO Box 957
Offshore Incorporations Center
Road Town, Tortola
British Virgin Islands

Financial consulting services
for overseas clients

Ordinary

152,500

152,500

100.00

Brooker Dunn Asset Advisory Ltd
(Held through Brooker Advisory Ltd)

Address: PO Box 957
Offshore Incorporations Center
Road Town, Tortola
British Virgin Islands

Offshore capital management

Ordinary

265,625

127,500

48.00

Edutainment Planet Co Ltd

Address: 26th Floor, The Trendy Building
10/190-193 Soi Sukhumvit 13
Sukhumvit Road
Klong Toey Nua, Wattana
Bangkok 10110

Operator of the World Sand
Sculpture Festival and other
related entertainment and
recreational businesses

Ordinary

200,000

99,995

49.99

Brooker Corporate Advisory Co Ltd

Address: 26th Floor, The Trendy Building
10/190-193 Soi Sukhumvit 13
Sukhumvit Road
Klong Toey Nua, Wattana
Bangkok 10110

Business consulting services
Processor and exporter of
canned tuna

Ordinary

601,608

601,598

99.99
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RISK FACTORS

1. Risk associated with the economy

The Company’s operation is directly related to the Thai and global economy. Economic and stock
market volatility, coupled with political changes that may lead to changes in government policy and
economic uncertainty caused by such changes, directly affects the advisory services provided by
the Business & Financial Consulting, Investment division. These factors will affect the project work
plan and timescale with clients delaying their investment or project progress until conditions
improve or may force the project period to be extended. This risk may cause a significant reduction
in the Company’s revenue, which will directly affect its operations and financial position.

Although the risk associated with the economy is beyond its control, the Company has taken steps
to reduce its effect by expanding into the offshore capital management business. This will help to
disseminate the risk and at the same time strengthen the Company’s income base.

The Company also provides advisory services for corporate and/or debt restructuring, as well as on
mergers and acquisitions, which are in high demand during economic downturns. These services
allow the Company to generate revenue despite the adverse economic condition.

2. Risk associated with reliance on management and key personnel

As the Company’s business is the provision of services that require knowledge and understanding
of business, finance and investment, it must have a management and key personnel that are well
qualified and experienced, as well as widely recognized in the business society. As a whole, the
Company’s success is dependent on the continuous receipt of new projects thus making it
dependent on two groups of personnel, namely:

(a) The Company’s key management Mr Chan Bulakul, Vice Chairman and Chairman of the
Executive Committee, who has over 30 years experience in doing business in Thailand and is
well-connected. Mr Bulakul has contributed significantly in attracting clients and plays an
integral part in the Company’s consultancy business.

(b) The personnel in the Business and Financial Consulting, Investments Division, which is the
Company’s main business line, who are highly qualified and experienced. Due to intense
competition, the Company is at risk in retaining these personnel.

If the Company fails to retain its management and key personnel, it will neither be able to attract
clients nor be able to service them satisfactorily. This will lead to a loss of revenue that will
adversely affect its operations. Even if the Company is able to recruit new personnel of the same
caliber, it will require a relatively long period of time before they are recognized and accepted within
the business society. The Company sees the importance of its personnel and their constant
development through internal and external training. In order to mitigate the risk from the loss of
these personnel, the Company has established a systematic work process so these personnel can
replace each other at all times.

The Company also gives importance to good human resource management and in maintaining the
services of its employees over the long term. In order to enhance staff morale, the Company has
appropriately increased benefits and rewards for each employee depending on their individual
capabilities. It has also issued and offered warrants (ESPO-warrants) to buy ordinary shares to the
directors, management and employees of the Company free of offering price for motivation. The
Company believes that its human resource development strategies and the offer of a share of the
profit from operations to its management and employees will promote loyalty to the Company in the
long term.
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3. Risks associated with business expansion

Despite it being a relatively new business that is related to its Business and Financial Consulting,
Investments business, the Company’s Offshore Capital Management business recorded
comparatively very high performance in 2008. This has made the Company successful in attracting
foreign funds. However, the sub prime mortgage crisis in the United State has led to a collapse of
its financial sector and also affected its stock market. Funds invested overseas were retracted to
help prop up the ailing financial sector. The effects of the US meltdown were widespread, leading to
a global economic crisis in 2008 that continued into 2009. Apart from the global economic crisis, the
Company was also affected by the internal political uncertainty. Nevertheless, the Company was
only moderately impacted and has been able to continuously generate good results. lts steady
expansion under the guidance of its highly experienced management, together with its small staff,
has allowed the Company to effectively cope with the crisis and to use this opportunity to prepare
itself for future businesses.

In 2009, the Company will continue to focus on its existing business areas. With the uncertainty
brought about by the current crisis, the Company will emphasize on investing or expanding only into
areas where its committees have carefully analyzed and identified as providing the maximum
benefit to the Company.

4. Risk of increased competition

The Company’s three main lines of business (business and financial consulting, investments; real
estate brokerage and consultancy; and offshore capital management) are attracting new entrants
from other business groups. These new entrants may become future competitors of the Company
as they are likely to have their own customer base, are competitive in pricing, and are able to
supply similar services. The Company is at risk of reduced revenue from the pricing competition
from these new competitors. However, the Company is confident in the strong relationships it has
built over the years, its reputation, and the business and financial consulting, investment expertise
of Mr Chan Bulakul, its Vice Chairman and Chairman of the Executive Committee, which helps in
promoting business connections and clients’ confidence in the Company’s services. Thus the
Company foresees little or no effect from this increase in competition on its operations.

5. Risk from investments

The volatility of the financial and money markets always affects the return on investment, as well as
increase the risks. Under the close monitoring of its Investment Committee, the Company has thus
continuously employed the policy of spreading the risk by investing in assets or businesses that
provide high return on investment with minimum risks, as well as diverse types of securities. With
the experience and expertise of its Investment Committee, the Company’s risk from investments is
maintained at a manageable level.
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SHAREHOLDER STRUCTURE AND MANAGEMENT

CAPITAL STRUCTURE (as at 31 December 2008)

1. Ordinary Shares

The Company has a registered capital of 761,331,010 ordinary shares and an issued and paid-up
capital of Baht 362,267,781.50 million comprising of 724,535,563 ordinary shares of Baht 0.50 par
value.

2. Employee Stock Option Plan (ESOP) — Warrants (BROOK-W2)

In 2004, the Company issued warrants to purchase ordinary shares for allotment to its directors and
employees. During 2005, the Company revised the allotment of the warrants, its exercise price, and
exercise schedule. 4,363,056 units and 1,931,016 units of warrants were allotted free of offering
price to the directors and employees, respectively. The warrants, which will mature on 15 June
2009, have an exercise price of Baht 1.238 per share and conversion ratio of one warrant to one
ordinary share. For the twelve month period ended 31 December 2008, 501,000 units of warrants
were returned by employees who resigned from the Company.

Outstanding warrants issued to directors and employees as at 31 December 2008 were 3,393,488
units and 1,410,735 units, respectively. 969,568 units and 520,281units of warrants remain to be
allotted to directors and employees, respectively.

As the exercise price had been higher than the fair value of the ordinary shares, none of these
warrants have been exercised.

3. Employee Stock Option Plan (ESOP) — Warrants (BROOK-W3)

The Extraordinary General Meeting of Shareholders held on 17 May 2006 approved the issuance of
30,000,000 units of five-year warrants (BROOK-W3), with 11,800,000 units and 18,200,000 units to
be allotted free of offering price to the directors and employees, respectively. These warrants, which
have a vesting period of 12 months from date of issue, carry an exercise price of Baht 0.80 per
share and conversion ratio of one warrant to one ordinary share. The Meeting also approved the
allotment of the total amount of warrants to the directors and also approved that allotment of the
warrants to the employees will be determined by the Company’s Board of Directors at a later date.

In 2008, a total of 2,600,000 units of the warrants were returned to the Company by employees who
resigned.

As at 31 December 2008, the Company has allotted 11,200,000 units and 9,850,000 units to the
directors and employees, respectively. 600,000 units and 2,600,000 units of warrants remain to be
allotted to directors and employees, respectively. The warrants that were not allotted to the
employees are considered matured in accordance with the SEC Notification Gor Jor 36/2544 dated
19 October 2001, as the Company did not complete their allotment within the year.

As at 31 December 2008, none of the warrants allotted to the directors and employees have been
exercised.




The Brooker Group Public Co Ltd

Annual Report 2008

SHAREHOLDER STRUCTURE

Major shareholders of the Company as at the closing date of the register book on 30 December 2008

were as follows:

No of Holding
Name Shares (%)
Ms Varinthorn Bulakul 107,150,176 14.79
Quam Securities Nominee (Singapore) Pte Ltd 106,763,071 14.74
Kim Eng Securities Pte Ltd 106,262,976 14.67
Nomura Singapore Ltd — Customer Segregated Account 47,223,000 6.52
Mr Chan Bulakul 44,597,462 6.16
Thai NVDR Co Ltd 41,642,471 5.75
Kim Eng Securities Pte Ltd 34,565,446 4.77
Mr Sompong Phaoenchoke 23,029,700 3.18
Pershing LLC - Customer Safekeeping 21,391,900 2.95
Mr Warut Bulakul 20,015,185 2.76
Mr Kirin Narula 9,710,500 1.34
The Maraman Settlement 8,030,460 1.1
Thailand Securities Depository Co Ltd (Local Investors) 5,064,800 0.70
Mr Lee Fu-Yung 4,200,000 0.58
Others 144,888,416 19.98
Total 724,535,563 100.00
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MANAGEMENT

Management Structure

As at 31 December 2008, the Company was governed by 7 committees, namely,

[

. Board of Directors
Executive Committee
Audit Committee
Compensation Committee
Nominating Committee

Risk Management Committee

N o g s~ 0D

Investment Committee

1. Board of Directors

The Board of Directors consists of 8 members (each a “Director”). The current members of the
Board of Directors are as follows:

Name Current Position
1. Dr Narongchai Akrasanee Independent Director
Chairman of the Board of Directors
2. Mr Chan Bulakul Vice Chairman

Chairman of the Executive Committee

Chief Executive Officer

Authorized Director

Member of the Nominating Committee
Member of the Risk Management Committee
Chairman of the Investment Committee

3. Mr Brian George Cahill Authorized Director

4. Mr Robert William McMillen Member of the Executive Committee
Authorized Director
Chairman of the Risk Management Committee

5. Dr Peter Weldon Independent Director
Chairman of the Audit Committee
Member of the Compensation Committee

6. Mr Chaipatr Srivisarvacha Independent Director

Member of the Audit Committee

Member of the Nominating Committee
Member of the Compensation Committee

7. Mrs Punnee Worawuthichongsathit Independent Director

Member of the Audit Committee

Chairwoman of the Nominating Committee
Chairwoman of the Compensation Committee

8. Mr Anake Kamolnate Member of the Executive Committee
Authorized Director

Member of the Risk Management Committee
Member of the Investment Committee
Company Secretary
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Authorities and Duties of the Board of Directors

1. The Directors shall perform their duties in accordance with the laws, the objectives 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 neither operate any business of the same nature as or is in competition with
the business of the Company nor 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 that 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 shareholders’ meeting prior to the resolution for his or her
appointment.

4. All Directors must notify the Company without delay when he or she has a direct or indirect
interest in any transactions, or holds shares or debentures of that company or its affiliate.

5. Any Director having a material interest, directly or indirectly, in any matter being considered by

the Board has no right to vote on such matter.

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

o

2. The Executive Committee

An Executive Committee (EXCO) selected by the Board is responsible for setting the Company’s
policies and for making important decisions related to the Company’s operations. Reporting to the
Board, the EXCO comprise of 3 members as follows:

Name Current Position

1. Mr Chan Bulakul Vice Chairman

Chairman of the Executive Committee

Chief Executive Officer

Authorized Director

Member of the Nominating Committee
Member of the Risk Management Committee
Chairman of the Investment Committee

2. Mr Robert William McMillen Member of the Executive Committee
Authorized Director
Chairman of the Risk Management Committee

3. Mr Anake Kamolnate Member of the Executive Committee
Authorized Director

Member of the Risk Management Committee
Member of the Investment Committee
Company Secretary

Authorities and Duties of the Executive Committee

The Board of Directors may devolve any power, as it sees appropriate to EXCO. Notwithstanding
this, the Board of Directors Meeting No 3/2001 held on 5 March 2001 resolved to immediately vest
the following authorities and powers in EXCO on an ongoing basis:

Regular review of financial statements.

Regular review of operations and progress compared to budget.
Review and suggest amendments to internal control policies.
Authority to approve investments of not exceeding Baht 5 million.

pPON =
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5. Authority to approve single items of capital expenditure, outside that approved by the specified
budget, from Baht 2 million but not exceeding Baht 7.5 million in a single financial year without
further Board approval.

6. Authority to enter into loan agreements of not exceeding Baht 5 million with financial institutions.

The Board of Directors’ Meeting No 1/2007 held on 27 February 2007 assigned EXCO to manage
the Company’s cash balance as follows:

1. Up to Baht 50 million to be used as the Company’s working capital.

2. Up to Baht 55 million to be used for the purchase and decoration of one floor in an office
condominium.

3. Up to Baht 150 million to be invested in the Stock Exchange of Thailand and the Market for
Alternative Investment.

4. Up to Baht 100 million to be used for short-term investments of not exceeding 1 year related to
the operations of the Business and Financial Consulting, Investments Division.

5. Up to Baht 100 million to be used as venture capital fund for investment in public limited
companies and limited companies.

3. The Audit Committee

The Board of Directors’ Meeting No. 6/2006 held on 9 August 2006 approved the re-appointment of
the members of the Audit Committee for another three-year term. The Chairman and Members of
the Audit Committee will be in office for 3 years as from 28 July 2006. The present Audit Committee
comprises of the following independent directors:

Name Current Position

1. Dr Peter Weldon Independent Director
Chairman of the Audit Committee
Member of the Compensation Committee

2. Mr Chaipatr Srivisarvacha Independent Director

Member of the Audit Committee

Member of the Nominating Committee
Member of the Compensation Committee

3. Mrs Punnee Worawuthichongsathit Independent Director

Member of the Audit Committee

Chairwoman of the Nominating mittee
Chairwoman of the Compensation Committee

Authorities and Duties of the Audit Committee

The Audit Committee, which reports to the Board of Directors, has the authorities and duties in
accordance with the SET Notification of 2008 as follows:

1. To review the Company’s financial reporting process to ensure that it is accurate and adequate;

2. To review the Company’s internal control system and internal audit system to ensure that they
are suitable and efficient, to determine an internal audit unit's independence, as well as to
approve the appointment, transfer and dismissal of the chief of an internal audit unit or any
other unit in charge of an internal audit;

3. To review the Company’s compliance with the securities and exchange regulations, regulations
of the Stock Exchange of Thailand, and laws relating to the Company’s business;

4. To consider, select and nominate an independent person to be the Company’s auditor, and to
propose such person’s remuneration, as well as to attend a non-management meeting with an
auditor at least once a year;
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5. To review connected transactions, or transactions that may lead to conflicts of interests, to
ensure that they are in compliance with the law and the Exchange’s regulations, and are
reasonable and for the highest benefit of the Company;

6. To prepare, and to disclose in the Company’s annual report, an audit committee’s report that is
signed by the audit committee’s chairman and consist of at least the following information:

(a) an opinion on the accuracy, completeness and creditability of the Company’s financial
report,

(b) an opinion on the adequacy of the Company’s internal control system,

(c) an opinion on the compliance with the laws on securities and exchange, the Exchange's
regulations, or the laws relating to the Company’s business,

(d) an opinion on the suitability of the external auditor,

(e) an opinion on the transactions that may lead to conflicts of interests,

(f) the number of the audit committee meetings, and the attendance of such meetings by each
committee member,

(g) an opinion or overview comment received by the audit committee from its performance of
duties in accordance with the charter, and

(h) other transactions which, according to the audit committee’s opinion, should be known to
the shareholders and general investors, subject to the scope of duties and responsibilities
assigned by the Company’s board of directors.

7. To perform any other act as assigned by the Company’s board of directors, with the approval of
the audit committee.

All three Audit Committee Members are Independent Directors who are all qualified to review the
financial reports. Dr Peter Weldon, the Chairman of the Audit Committee, is highly experienced
having worked with several international companies. Dr Weldon is currently chairman of a company
in Hong Kong and serves as a director in other companies in Hong Kong, Australia and the
Philippines.

Mr Chaipatr Srivisarvacha is presently the Executive Chairman and Chief Executive Officer of
Seamico Securities Public Co Ltd, a related company. From July 2001 to April 2007, he served as
an Independent Director and Member of the Audit Committee of Thanachart Bank Public Co Ltd.

Mrs Punnee Worawuthichongsathit is currently also a Member of the Audit Committee of Hemaraj
Land and Development Public Co Ltd and TT&T Public Co Ltd, as well as being a Member of the
Accounting for Taxation Committee of the Federation of Accounting Profession. In the past, she
was also a Member of the Audit Committee of GM Multimedia Public Co Ltd and Nakornthai Strip
Mill Public Co Ltd.

For more information on these three directors please refer to items 2, 3 and 6 of the Details of
Directors and Executive Management on pages 32-35.

4. The Compensation Committee

The Board of Directors’ Meeting No. 2/2007 held on 11 May 2007 resolved to change the members
of the Compensation Committee to be in accordance with the Good Corporate Governance Policy
that requires that most members of the committee should be independent directors. The new
Compensation Committee comprises of the following members:

Name Current Position

1. Mrs Punnee Worawuthichongsathit Independent Director

Member of the Audit Committee

Chairwoman of the Nominating Committee
Chairwoman of the Compensation Committee
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Name

Current Position

2. Dr Peter Weldon

Independent Director
Chairman of the Audit Committee
Member of the Compensation Committee

3. Mr Chaipatr Srivisarvacha

Independent Director

Member of the Audit Committee

Member of the Nominating Committee
Member of the Compensation Committee

Authorities and Duties of the Compensation Committee

The Compensation Committee is responsible for reviewing and proposing to the meeting of the

Board of Directors on the following matters:

1. Compensation to be provided to the Board of Directors.
2. Compensation to be provided to executive officers.

3. Employment contracts of executive officers.

4. Salary increases as part of the aggregate salary budget.

5. The Nominating Committee

The Board of Directors’ Meeting No. 2/2007 held on 11 May 2007 resolved to change the members

of the Nominating Committee to be in accordance with the Good Corporate Governance Policy that

requires that most members of the committee should be independent directors. The new

Nominating Committee comprises of the following members:

Name

Current Position

1. Mrs Punnee Worawuthichongsathit

Independent Director

Member of the Audit Committee

Chairwoman of the Nominating Committee
Chairwoman of the Compensation Committee

2. Mr Chan Bulakul

Vice Chairman

Chairman of the Executive Committee

Chief Executive Officer

Authorized Director

Member of the Nominating Committee
Member of the Risk Management Committee
Chairman of the Investment Committee

3. Mr Chaipatr Srivisarvacha

Independent Director

Member of the Audit Committee

Member of the Nominating Committee
Member of the Compensation Committee

Authorities and Duties of the Nominating Committee

1. lIdentify qualified individuals to become members of the Company’s Board of Directors and
present the director nominees for approval by the Board of Directors or the General Meeting of

Shareholders, as appropriate.

2. Any other duties assigned by the Board of Directors.
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6. The Risk Management Committee

The Board of Directors’ Meeting No. 2/2007 held on 11 May 2007 ratified to establish the Risk
Management Committee comprising of the following members:

Name Current Position

1. Mr Robert William McMillen Member of the Executive Committee
Authorized Director
Chairman of the Risk Management Committee

2. Mr Chan Bulakul Vice Chairman

Chairman of the Executive Committee

Chief Executive Officer

Authorized Director

Member of the Nominating Committee
Member of the Risk Management Committee
Chairman of the Investment Committee

3. Mr Anake Kamolnate Member of the Executive Committee
Authorized Director

Member of the Risk Management Committee
Member of the Investment Committee
Company Secretary

Authorities and Duties of the Risk Management Committee

1. Establish the policy and framework for the Company’s risk management.

2. Form and implement strategies, with emphasis on risk awareness, to manage risks effectively
throughout the organization.

3. Audit, monitor, evaluate and amend operating plans in order to reduce risks to an appropriate
level.

4. Regularly report to the Board of Directors of changes that must be made in order to comply with
the established policies and strategies.

7. The Investment Committee

The Board of Directors’ Meeting No. 2/2007 held on 11 May 2007 ratified to establish the
Investment Committee comprising of the following members:

Name Current Position

1. Mr Chan Bulakul Vice Chairman

Chairman of the Executive Committee

Chief Executive Officer

Authorized Director

Member of the Nominating Committee
Member of the Risk Management Committee
Chairman of the Investment Committee

2. Mr Anake Kamolnate Member of the Executive Committee
Authorized Director

Member of the Risk Management Committee
Member of the Investment Committee
Company Secretary

3. Mr Amornsakdi Ketcharoon Senior Vice President, Business & Financial
Consultancy, Investments
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Authorities and Duties of the Investment Committee

The Investment Committee has been empowered by the Board of Directors to oversee the
investment, including the provision of bridging loans, of up to Baht 100 million of the Company’s
funds. The investments will be made in accordance with the terms and conditions set by the
Company’s Board of Directors and EXCO. The Investment Committee must report on all
investments made to the Board of Directors and EXCO.

Executive Officers

The Company’s current management team is composed of:

Name Current Position

1. Mr Chan Bulakul Vice Chairman

Chairman of the Executive Committee

Chief Executive Officer

Authorized Director

Member of the Nominating Committee
Member of the Risk Management Committee
Chairman of the Investment Committee

2. Mr Anake Kamolnate Member of the Executive Committee
Authorized Director

Member of the Risk Management Committee
Member of the Investment Committee
Executive Vice President

Company Secretary

3. Mr Amornsakdi Ketcharoon Senior Vice President, Business & Financial
Consultancy, Investments

4. Ms Siriya Boontarig Vice President, Business & Financial
Consultancy, Investments

5. Mrs Rhonda Rina Tye Vice President, Business & Financial
Consultancy, Investments

6. Ms Supanee Phongsuparbchon Manager, Finance & Accounting

Appointment of Directors

The Board of Directors’ Meeting No. 2/2007 held on 11 May 2007 resolved to appoint a new
Nominating Committee.

From 2008 onwards, the selection of director candidates to be presented for approval by the General
Meeting of Shareholders shall be the responsibility of the Nominating Committee. The policies for
appointing directors include:

1. Appointment of the Board of Directors

e The Board of Directors shall be appointed by the Annual General Meeting of Shareholders to
conduct the business of the Company, under the supervision of the Annual General Meeting of
Shareholders and in accordance with the Company's Articles of Association. In case where the
post of a director becomes vacant, the Nominating Committee may select a replacement.

e A director does not have to be a shareholder of the Company and there is no specified age limit
for becoming a Director.
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e Directors shall not be personally liable for the conduct of the Company‘s business unless such
conduct is based on any remiss to take action or intentional mismanagement or fraud.

e The Board of Directors shall consist of at least five but not more than eleven directors. Not less
than a half of the directors shall have their domicile in the Kingdom of Thailand.

e The Directors shall be responsible for electing the Chairman of the Board of Directors.

2. The Rights of Shareholders to Appointment Directors

(a) Each shareholder shall have one vote for one share.

(b) Each shareholder must cast all his votes as specified in (a) to elect a candidate or several
candidates as directors.

(¢) The candidates receiving the largest numbers of votes shall be elected to the Board until the
vacancies are filled. In the event that two or more persons receive the same number of votes,
and resulting in the total number of persons elected exceeding the number of vacancies, the
Chairman of the meeting shall have the casting vote.

Should two candidates have the same number of votes, the Chairman of the meeting shall cast
the deciding vote.

3. Selection of Directors and Independent Directors

Candidates to serve as directors, including independent directors, on the Board will be reviewed by
the Nominating Committee before being nominated for the consideration of the Board of Directors.
Guidelines and criteria of the Nominating Committee are as follows:

(a) Qualified and not possessing any of the prohibited characteristics stipulated by the Articles of
Association of the Company, the Public Company Limited Act and the Securities and Exchange
Act.

(2) An expert from many differing backgrounds with knowledge, capabilities and experience that
will make a significant contribution to the Company and possessing leadership, broad vision,
ethical judgment, transparent career profile and ability to express opinions independently.

Apart from the above-mentioned guidelines and criteria for selection of Directors, the Independent
Directors must possess all the qualifications stipulated by the Stock Exchange of Thailand (SET)
and the Securities and Exchange Commission (SEC), including:

(a) Holding shares of not more than 1% of total shares with voting rights of the company, the parent
company, a subsidiary company, an associated company or any juristic person with possible
conflicts of interest, which shall be inclusive of the shares held by related persons.

(b) Being or has been a director that has a management authority nor an employee, staff member,
retained advisor or controlling person of the company, parent company, subsidiary, an
associate or any juristic person with possible conflicts of interest both in the present and at least
two years prior to the appointment.

(¢) No relationship by blood or legal registration, in a nature that makes the director a parent,
spouse, brothers and sisters, children nor spouse of children of management, major
shareholders, controlling person of the company or the person who is going to be proposed as
the management or the controller of the company or a subsidiary company.

(d) Has never or is not involved in the following business relationship with the company, the parent
company, a subsidiary, an associate, or any juristic person with conflict of interests in a nature
that may obstruct his independent judgment. He must also not be or have been a major
shareholder, a director or management of any entity that is related to the company, the parent
company, a subsidiary, an associate, or any juristic person with conflict of interests in a nature
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the company, the parent company, a subsidiary company, an associated company or any
juristic person with possible conflicts of interest, both in the present and at least two years prior
to taking the independent directorship.

The business relationship covers normal business transaction, rental or lease of immovable
property transaction, asset or service transaction, and offering or receiving financial assistance
by borrowing or lending, guarantee, collateral, or similar packages, which result in the Company
or the counterparty to have liabilities of equivalent to 3% or more of the net tangible assets of
the Company, or Baht 20 million, whichever is lower. Liabilities which happened during a period
of 1 year before the beginning of a business relationship shall also be included in the calculation
of the transaction.

(e) Not being or ever having been an auditor of the company, the parent company, a subsidiary, an
associate, or any juristic person with conflict of interests and is not a major shareholder,
director, management or managing partner of that audit firm, except whereby he or she has
vacated the office for longer than 2 years before the appointment of being an independent
director.

(f) Not being or ever having been a professional advisor, including legal and financial advisors with
a service fee of higher than Baht 2 million per year, for the company, the parent company, a
subsidiary, an associate, or any juristic person with conflict of interests. In the case where the
advisor is a juristic person, this shall mean not being the major shareholder, director,
management or the managing partner of such advisory firm, except whereby he or she has
vacated the office for longer than 2 years before being appointed an independent director.

(g9) Not being appointed as a representative of the company’s director, major shareholders or
shareholders who are related to the major shareholders of the company.

(h) Being able to perform the independent director's duties and to voice their opinions
independently regarding the operation of the company.

4. Expiration of Term as a Director

At every Annual General Meeting of Shareholders, 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.

Other than retirement on the expiration of the term, a director’s term will be terminated in case of:

(a) death

(b) resignation

(c) lack of qualifications and characteristics specified in the Public Company Act
(d) resignation on the resolution of the Annual General Meeting of Shareholders
(e) by Court order to resign

Any director who wishes to resign must submit their resignation letter to the Company. The
resignation will be effective on the date the resignation letter is received by the Company. The
director who resigned must also advise the Registrar of his resignation.
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5. Board of Directors’ Meetings

The Board of Directors must meet at least one every three months and the Chairman is responsible
for calling the meetings.

At least one-half of the total number of the Directors must attend the meeting in order to constitute a
quorum. Should the Chairman not be able to perform his duties, the meeting shall select a Director
to act as chairman of the meeting.

The Board of Directors may assign a director or several directors to perform tasks on behalf of the
Board.

Each Director has a right to one vote. In the case of an equal number of votes, the Chairman shall
have an additional casting vote.

Directors with interest on any matter have no right to vote on the matter.

Compensation of Management

Directors’ Compensation for 2008

Remuneration Type of
Name Position (Baht) Remuneration

1. Dr Narongchai Akrasanee Independent Director * 280,000 Director’s Fees
Chairman of the Board of Directors

2. Mr Chan Bulakul Vice Chairman 0 None

Chairman of the Executive Committee

Chief Executive Officer

Authorized Director

Member of the Nominating Committee

Member of the Risk Management
Committee

Chairman of the Investment Committee

3. Mr Brian George Cahill Authorized Director 45,000 Director’s Fees

4. Mr Robert William McMillen Member of the Executive Committee 180,000 Director’s Fees

Authorized Director

Chairman of the Risk Management
Committee

5. Dr Peter Weldon Independent Director * 107,500 Director’s Fees
Chairman of the Audit Committee
Member of the Compensation Committee

6. Mr Chaipatr Srivisarvacha Independent Director * 90,000 Director’s Fees
Member of the Audit Committee

Member of the Nominating Committee
Member of the Compensation Committee

7. Mrs Punnee Worawuthichongsathit | Independent Director * 107,500 Director’s Fees

Member of the Audit Committee

Chairwoman of the Nominating Committee

Chairwoman of the Compensation
Committee

8. Mr Anake Kamolnate Member of the Executive Committee 0 None

Authorized Director

Member of the Risk Management
Committee

Member of the Investment Committee

Company Secretary
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* No compensation is paid fo the Independent Directors apart from attendance fee for each Board or committee
meeting attended.

Summary of the compensation for the Board of Directors and Executive Officers are follows:

Board of Directors/ Number of Remuneration Type of

Executive Officers Persons (Baht) Remuneration
Board of Directors 8 810,000 | Director’s Fees
Executive Officers (including Executive Directors) 6 13,741,188 Salary

Other Remunerations

The Extraordinary General Meeting of Shareholders No. 1/2006 held on 17 May 2006 approved the
issuance of 30,000,000 units of five-year warrants (BROOK-W3), carry an exercise price of Baht 0.80
per share and conversion ratio of one warrant to one ordinary share, for offer to directors and
employees.

Objectives and necessities in issuing and offering the warrants to the directors and employees of the
Company are:

1. As the Company provides business and financial consultancy services to both local and overseas
clients, highly qualified personnel are integral to its growth and existence. The loss of these
personnel and the failure to recruit replacements within a limited timeframe will obstruct the
Company’s expansion.

2. The offer of the warrants to its employees is aimed at increasing morale. This offer also allows the
employees to jointly own the Company and motivate them to contribute to its continuous growth
and the maximization of shareholders’ wealth.

3. With the fierce competition in the research and advisory business, the offer of the warrants is an
incentive for employees to remain in the Company’s employ.

Directors and employees may exercise the warrants may be exercised in the following periods:

e Not more than one-third of all allocated warrants are exercisable after the date falling 12 months but
no later than 24 months from the date of allotment.

e Not more than two-thirds of all allocated warrants are exercisable after the date falling 24 months but
no later than 36 months from the date of allotment.

e An unlimited number of unexercised warrants are exercisable without restrictions after 36 months
from the date of allotment until the warrants become mature.

Conditions for exercise of the warrants are as follows:

a. In case where that director or employee as warrant holder ceases to be a director or employee of
the Company within the Exercise Period, the holder may exercise the right to buy ordinary shares
once within the next maturity date following the date from which the holder ceases to be a director
or employee the Company. Thereafter, the remaining warrants, if any, shall be returned to the
Company.

However, in case where the cause of relief results from an offense committed by the holder, all
remaining warrants shall be returned to the Company on the date of such relief of the holder. The
Board of Directors is empowered to determine the cause of relief of the holder resulting from an
offense and the decision of the Board of Directors shall be final.
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b. When a warrant holder ceases to be a director or employee of the Company and the exercise
period stipulated in item “a” above has expired, the Board of Directors is empowered to re-allot the
recovered warrants to other directors and employees of the Company.

Details of the allotment of warrants (BROOK-W3) to the Company’s directors in 2006 as per the
resolution of the Extraordinary General Meeting of Shareholders No 1/2006 were as follows:

Name

Position

Number of Warrants

BROOK-W2

BROOK-W3

Total

1. Dr Narongchai Akrasanee

Independent Director
Chairman of the Board of Directors

605,980

1,500,000

2,105,980

2. Mr Chan Bulakul

Vice Chairman

Chairman of the Executive Committee

Chief Executive Officer

Authorized Director

Member of the Nominating Committee

Member of the Risk Management
Committee

Chairman of the Investment Committee

1,211,960

6,000,000

7,211,960

3. Mr Brian George Cahill

Authorized Director

121,196

300,000

421,196

4. Mr Robert William McMillen

Member of the Executive Committee

Authorized Director

Chairman of the Risk Management
Committee

727,176

1,500,000

2,227,176

5. Dr Peter Weldon

Independent Director
Chairman of the Audit Committee
Member of the Compensation Committee

242,392

700,000

942,392

6. Mr Chaipatr Srivisarvacha

Independent Director

Member of the Audit Committee

Member of the Nominating Committee
Member of the Compensation Committee

242,392

600,000

842,392

7. Mrs Punnee Worawuthichongsathit

Independent Director

Member of the Audit Committee

Chairwoman of the Nominating Committee

Chairwoman of the Compensation
Committee

242,392

600,000

842,392

8. Mr Anake Kamolnate
(was allotted BROOK-W2 and
BROOK-WS3 in the capacity of an
executive officer prior to his
becoming a Director)

Member of the Executive Committee

Authorized Director

Member of the Risk Management
Committee

Member of the Investment Committee

Company Secretary

272,691

1,500,000

1,772,691

As at 31 December 2008, there were no changes in the number of BROOK-W2 and BROOK-W3
warrants held by these 8 directors.

Changes in securities holding of the Directors were as follows:

Number of Shares Held Increase/

Name Position 31 Dec 07 31 Dec 08 | (Decrease)

1. Dr Narongchai Akrasanee Independent Director 0 0 0
Chairman of the Board of Directors

2. Mr Chan Bulakul Vice Chairman 44,597,462 | 44,597,462 0

Chairman of the Executive Committee
Chief Executive Officer
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Name

Position

Number of Shares Held Increase/

31 Dec 07 | 31 Dec 08 | (Decrease)

Authorized Director

Member of the Nominating Committee

Member of the Risk Management
Committee

Chairman of the Investment Committee

3. Mr Brian George Cahill

Authorized Director

4. Mr Robert William McMillen

Member of the Executive Committee

Authorized Director

Chairman of the Risk Management
Committee

5. Dr Peter Weldon

Independent Director
Chairman of the Audit Committee
Member of the Compensation Committee

6. Mr Chaipatr Srivisarvacha

Independent Director

Member of the Audit Committee

Member of the Nominating Committee
Member of the Compensation Committee

7. Mrs Punnee Worawuthichongsathit

Independent Director

Member of the Audit Committee

Chairwoman of the Nominating Committee

Chairwoman of the Compensation
Committee

8. Mr Anake Kamolnate

Member of the Executive Committee

Authorized Director

Member of the Risk Management
Committee

Member of the Investment Committee

Company Secretary

Provident Fund

The contributions of the Company to the Provident Fund for the Executive Directors in 2008 were Baht

826,873.49.
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DETAILS OF DIRECTORS AND EXECUTIVE MANAGEMENT
AS OF 31 DECEMBER 2008

Dr Narongchai Akrasanee

Positions

Age

Education
Training

% Shareholding

Experience

Chairman
Independent Director

65 years

Ph D Economics, John Hopkins University, USA
Directors Accreditation Program (DAP) (2003)
None

2003-Present
2007-Present
Dec 2005-Present

Chairman, The Brooker Group Public Co Ltd

Director, Insurance Commission

Chairman of the Executive Board, The Export-Import Bank
of Thailand

Chairman of Steering Committee, Mekong Institute

Chairman, MFC Asset Management Public Co Ltd

Honorary Advisor, The Fiscal Policy Research Institute
Foundation (FPRI)

Chairman, Seranee Group of Companies

2003-Present
2002-Present
2002-Present

1997-Present

Mr Chaipatr Srivisarvacha

Positions

Age
Education

Training

% Shareholding

Experience

Dr Peter Weldon

Positions

Age

Education
Training

% Shareholding

Experience

Independent Director

Member of the Audit Committee

Member of the Nominating Committee
Member of the Compensation Committee

50 years
MBA Finance, lllinois Benedictine College, USA (1984)

Directors Certification Program (DCP) (2003)
Directors Accreditation Program (DAP) (2007)

None

2003-Present Independent Director and Member of the Audit Committee,
The Brooker Group Public Co Ltd

Chairman of the Executive Committee and Chief Executive Officer,
Seamico Securities Public Co Ltd

Authorized Director, Seamico Securities Public Co Ltd

Chairman of the Executive Committee, Seamico Securities
Public Co Ltd

Vice Chairman, Seamico Securities Public Co Ltd

Independent Director and Member of the Audit Committee,
Thanachart Bank Public Co Ltd

Independent Director, Pacific Assets Public Co Ltd

Non-authorized Director, CapMaxx Co Ltd

Jun 2007-Present

May 2007-Present
May 2007-Jun 2007

Jul 2001-Apr 2007

1999 - 2003
Mar 1999-May 2007

Independent Director
Chairman of the Audit Committee
Member of the Compensation Committee

72 years

Ph D Rural Sociology, Cornell University, USA
Directors Accreditation Program (DAP) (2007)
None

2003-Present Independent Director and Chairman of Audit Committee,
The Brooker Group Public Co Ltd

Director, Cuervo Appraisals Inc, Philippines

Director, EnergyAction Pty Ltd, Australia

Chairman, InovaTech Ltd, Hong Kong

Director, Eziwarm Ltd, Hong Kong

2007-Present
2002-Present
2000-Present
1997-2007
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Mr Chan Bulakul

Positions

Age

Education
Training

% Shareholding

Experience

Vice Chairman

Chairman of the Executive Committee

Chief Executive Officer

Authorized Director

Member of the Nominating Committee
Member of the Risk Management Committee
Chairman of the Investment Committee

61 years

BS Major Accountancy, University of lllinois, USA
Directors Accreditation Program (DAP) (2005)
6.16%

Oct 2003-Present Chief Executive Officer, The Brooker Group Public Co Ltd
Apr 2003-Present Director, CA Post (Thailand) Co Ltd

Mr Brian George Cahill

Positions

Age

Education
Training

% Shareholding

Experience

Authorized Director

65 years

BBA, Wilfrid Laurier University, Waterloo, Ontario, Canada
Directors Accreditation Program (DAP) (2007)

None

May 2006-Present  Authorized Director, The Brooker Group Public Co Ltd
Jun 2004-May 2006 Director, The Brooker Group Public Co Ltd

May 2003-Jun 2004 Chief Executive Officer, The Brooker Group Public Co Ltd
Present Executive Director, Thai Golfer Group Co Ltd

Present Executive Director, Asian Motifs Co Ltd

Mrs Punnee Worawuthichongsathit

Positions

Age

Education

Training

% Shareholding
Experience

Independent Director

Member of the Audit Committee

Chairwoman of the Nominating Committee
Chairwoman of the Compensation Committee

57 years

MAcc, Chulalongkorn University, Thailand

BA Accounting (Honour), Chulalongkorn University, Thailand

Certified Public Accountant (CPA), Thailand

Certified Internal Auditor (CIA), IIA-USA

Certified Professional Internal Auditor (CPIA), [IA-Thailand

Qualified Internal Auditor (QIA), IIA-Thailand

Chartered Director, Thai Institute of Directors Association (IOD Association)

Directors Certification Program (DCP 38/2003), IOD Association

Directors Accreditation Program (DAP 2/2003), IOD Association

Audit Committee Program (ACP 2/2004), IOD Association

Improving the Quality of Financial Report1/2006, IOD Association

Monitoring the Internal Audit Function 1/2007, IOD Association

Monitoring the system of Internal Control and Risk Management 2/2007, I0OD Association
Monitoring the Quality of Financial Report 2/2007, 10D Association

None

2007-Present Chairwoman of the Nominating Committee and
Chairwoman of the Compensation Committee,
The Brooker Group Public Co Ltd

2004-Present Independent Director and Member of Audit Committee,
The Brooker Group Public Co Ltd

2007-Present Independent Director and Member of the Audit Committee,
Mono Technology Co Ltd

2004-2007 Independent Director and Member of Audit Committee,
GM Multimedia Public Co Ltd

2004-2007 Independent Director and Member of Audit Committee,

Nakornthai Strip Mill Public Co Ltd
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2007-Present

2000-Present

1999-Present

1990-Present

Present
Present

Present

2004-2006

2004-2006

Mr Robert William McMillen

Positions

Age
Education

Training
% Shareholding

Experience

Member of the Corporate Governance Committee,
Hemaraj Land and Development Public Co Ltd

Independent Director and Member of Audit Committee,
Hemaraj Land and Development Public Co Ltd

Independent Director and Member of Audit Committee,
TT&T Public Co Ltd

Independent Advisor for private companies in various
Businesses

Director, Boonyakorn Co Ltd

Member of Accounting for Taxation Committee, Federation of
Accounting Profession

Special Tutor, Private and state universities,
Federation of Accounting Profession

Independent Director and Member of the Audit Committee,
Nakornthai Strip Mill Public Co Ltd

Independent Director and Member of the Audit Committee,
GM Multimedia Public Co Ltd

Member of the Executive Committee

Authorized Director

Chairman of the Risk Management

Committee

54 years

B Business, Accounting, The New South Wales University of Technology, Australia (1982)
Chartered Accountant, The Institute of Chartered Accountants in Australia (1983)

Directors Accreditation Program (DAP) (2007)

None
Oct 2003-Present

Aug 2003-Sep 2003

1998-Aug 2003

Jul 2008-Present

Nov 2007-Present
May 2007-Present
Jan 2007-Present
Jun 2006-Present

Jun 2006-Present

Jun 2006-May 2007

Feb 2006-Present

Aug 2005-May 2006

Mar 2005-Present
Aug 2004-Present
2003-Present

Jun 2000-Aug 2005

1997-May 2000

Mr Anake Kamolnate

Positions

Age

Education
Training

% Shareholding

Authorized Director

Authorized Director and Member of the Executive Committee,
The Brooker Group Public Co Ltd
Authorized Director and Chairman of the Executive Committee,
The Brooker Group Public Co Ltd
Non-authorized Director and Member of the Executive Committee,
The Brooker Group Public Co Ltd
Director, Quam Global Alpha Funds (SPC) Ltd
Chairman and Authorized Director, MAC Capital Ltd
Director, Seamico Securities Public Co Ltd
Authorized Director, Quam Fund Plus (SPC)
Vice Chairman and Authorized Director, MAC Sharaf
Securities (UAE) LLC
Chairman and Authorized Director, MAC Capital Advisors Ltd
Director and Member of the Executive Committee,
Seamico Securities Public Co Ltd
Chairman and Authorized Director, McMillen Advantage Capital Ltd
Authorized Director and President, Seamico Securities Public Co Ltd
Authorized Director, Quam Fund (SPC) Ltd
Authorized Director, Quam Asset management (BVI) Ltd
Non-Authorized Director, Burda-Rizzoli (Thailand) Co.,Ltd.
Authorized Director and Chief Executive Officer,
Seamico Securities Public Co Ltd
Authorized Director and Managing Director,
Seamico Securities Public Co Ltd

Member of Executive Committee
Member of the Risk Management Committee
Executive Vice President

Company Secretary

52 years

MBA, College of Notre Dame, USA
Directors Accreditation Program (DAP) (2007)

None
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Experience

May 2007- Present  Executive Director and Authorized Director,
The Brooker Group Public Co Ltd
Sep 2006-Present Executive Vice President, The Brooker Group Public Co Ltd

2003-Aug 2006 Senior Vice President, Investment Banking,
The Brooker Group Public Co Ltd
1996-2003 Managing Director, MCL Management Services Co Ltd

Mr Amornsakdi Ketcharoon

Positions

Age

Education

% Shareholding

Experience

Senior Vice President, Business and Financial Consulting, Investments
43 years

MBA Finance and Marketing, University of Chicago, lllinois, USA

None

Sep 2006-Present Senior Vice President, Business and Financial Consulting,
Investments, The Brooker Group Public Co Ltd
Nov 2005-Aug 2006 Executive Vice President, Bangkok City Advisory Co Ltd
Sep 2003-Oct 2004  Senior Vice President, Investment Banking,
Asset Plus Securities Public Co Ltd
1999-Aug 2003 Vice President, Asia Private Equity Division,
GIC Special Investments Pte Ltd, Singapore

Ms Siriya Boontarig

Positions

Age

Education

% Shareholding

Experience

Vice President, Business and Financial Consulting, Investments

35 years

MBA, Oregon State University, USA

None

2007-Present Vice President; Business and Financial Consulting, Investments,
The Brooker Group Public Co Ltd

Oct.2003-2006 Senior Research Analyst, The Brooker Group Public Co Ltd

Aug 2002-Aug 2003 Research Analyst, The Brooker Group Public Co Ltd

Mrs Rhonda Rina Tye

Positions

Age

Education

% Shareholding

Experience

Vice President, Business and Financial Consulting, Investments
46 years

St Aldates Secretarial College, Oxford, England

None

Aug 2006-Present Vice President, Business and Financial Consulting, Investments,
The Brooker Group Public Co Ltd
Jul 2004-Aug 2006  Vice President, Information Services, The Brooker Group

Public Co Ltd
2000-Jun 2004 Senior Executive Assistant, The Brooker Group Public Co Ltd
1987-1999 Senior Executive Assistant, Tara Siam Ltd/Tara Siam Business

Information Ltd

Ms Supanee Phongsuparbchon

Positions

Age

Education

% Shareholding

Experience

Manager, Finance and Accounting

49 years

MBA, Assumption University, Thailand

0.007 %

1998-Present Manager, Finance and Accounting, The Brooker Group Public Co Ltd
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GOOD CORPORATE GOVERNANCE

The Company gives high priority to the good corporate governance and has complied with the SET’s
principles of good corporate governance for listed companies as follows:

1. Rights of Shareholders

Priority is given by the Company to the rights of all shareholders with measures undertaken that will
ensure all shareholders of the protection of their basic rights, including the sale, purchase or
transfer of shares; the receipt of relevant and adequate information on the Company; the
participation in shareholders’ meetings to vote on important matters related to the Company; and
the receipt of a share of the profit of the Company.

(1) The Company will provide shareholders with a notification of the meetings and all supporting
documents, sufficiently in advance of each meeting as specified by the law. The notification will
contains details of all agenda items with complete supporting data and opinions of the Board of
Directors; proxy forms as prescribed by the Ministry of Commerce and names of Independent
Directors who the shareholders can appoint as their proxy; and details of the meeting and map
of the venue. Also provided will be the rules and procedures, including the voting procedure,
governing the company’s shareholders’ meetings; information on documents the shareholders
must present at each meeting in order to protect their right to attend the meetings. All
information regarding each shareholders’ meeting will be posted on the Company’s web site
before the notification of each meeting is sent out so that shareholders can study all information
prior to their receiving the notification. The Company also allows shareholders to register for
each meeting at least one hour in advance.

(2) Prior to the commencement of each meeting, the Chairman of the meeting will explain to the
meeting the voting and vote counting procedures that are clearly detailed in the Company’s
Articles of Association. The Company will also clearly separate the votes on each agenda so
as to protect the rights of the shareholders.

(3) The Chairman of the meeting will allocate sufficient time and will conduct the meetings
appropriately and transparently. During the meeting, shareholders will be encouraged to
express their opinions and ask questions prior to casting their votes and concluding the
meeting’s resolution for each agenda.

(4) Shareholders who join a meeting after it has convened will be allowed to cast their votes on the
agenda being considered and all subsequent agendas.

(5) Information will be disseminated to the shareholders on a continuous basis through the
Company’s web site, as well as through the Stock Exchange of Thailand (“SET”) and the Office
of the Securities and Exchange Commission (“SEC”).

(6) Minority shareholders may directly contact the Company at the mailing address provided and e-
mail address “cghotline@brookergroup.com” and request information, such as the activities of
the Board of Directors, corporate governance principles, audit reports, etc. In addition, they can
also directly request information from the Company Secretary.

(7) The Company will clearly disclose its investment in subsidiary and related companies (if any) so
as to ensure shareholders of the transparency and auditability of the Company’s operations.

(8) The Company will operate with competency in order to maintain sustained growth so that the
shareholders will receive appropriate returns.
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2. Equitable Treatment of Shareholders

The Company has undertaken measures to ensure that all shareholders receive fair and equitable
treatment.

(1) Any shareholder may propose, not less than 60 days in advance of the meeting dates,
additional issues for consideration in the shareholders’ meetings. The Company has announced
this policy together with the pre-determined criteria on screening the issues proposed by the
shareholders through the SET and also through the Company’s web site.

(2) Any shareholder may nominate a candidate for selection as a director. The proposed candidate
must have all qualifications as specified in the Company’s mandate and must give their consent
to being nominated. The nomination form, which is available on the Company’s web site, must
be duly completed and sent to the Company together with supporting documents on the
candidates’ education and qualifications not less than 60 days prior to the Board of Directors’
meeting that is held before the annual general meeting of shareholding. The Company will
specify the last date in each year by which time shareholders may nominate candidates to the
Company, so that these nominations may be processed through the nominating process by the
Nominating Committee. The names of the selected nominees together with the relevant
regulations will be announced through the SET. For election of the Directors at the
shareholders’ meetings, the Company will utilize a process by which shareholders are able to
vote on individual nominees.

(3) The shareholders’ meeting will always proceed according to the agendas specified in the
Notification of the Shareholders’ Meeting. No new agenda items will be added without advance
notification to the shareholders so that shareholders will have sufficient time to deliberate on
each agenda item prior to casting their votes. However, an additional agenda may be proposed
during the meeting if it is approved by at least one-third of quorum in accordance with Section
105 of the Public Company Limited Act B.E. 2535 (1992).

(4) A full listing of the independent directors whom the shareholders may consider to appoint
as their proxy is provided in the proxy form. The Company encourages the use of proxy forms
that allow shareholders to specify their votes.

(5) The Company encourages the use of voting cards for all agenda items, with individual voting
cards prepared for all important agendas so that shareholders may cast their votes as they
deem appropriate. The votes cast during the shareholders’ meeting will be collected in the
meeting room and combined with the votes specified in the proxy forms before the final result is
announced to the meeting.

(6) Complete and accurate minutes of the each shareholders’ meeting will be prepared and
submitted to the SET and SEC within 14 days after the meeting date. The minutes will also be
made available for viewing by all shareholders on the Company’s web site.

(7) In fairness to its shareholders, the Company will have written procedures concerning the use
and protection of inside information. These procedures will be communicated to the Company’s
Board of Directors, employees and all related persons, including spouse and children not of
age, so as to prevent the inappropriate use of important inside information, which has not been
publicly disclosed, in trading of the Company’s shares and manipulation of its share price.
Directors and executives privy to such insider information are prohibited from trading in the
Company’s securities prior to the disclosure of information on the Company’s performance and
financial position or any important news that may cause a change in the Company’s share
price. According to the Securities and Exchange Act B.E. 2535 (1992), all directors and
executives must regularly submit a report on their ownership of the Company’s securities within
30 working days after they take office and must report all subsequent sales or purchase of the
Company’s securities to the SEC within 3 working days from the transaction date.
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3. Role of Stakeholders

The Company places great importance on the rights of all stakeholders and conducts its business
ethically with fair treatment of all stakeholders, within and outside the Company, including the
shareholders, clients, employees, creditors, business partners and competitors, regulatory bodies,
government agencies, society, and the environment.

(1) The Company has established criteria for the treatment of each group of stakeholders.
Shareholders

Emphasis will be given to the transparent dissemination of important information, both financial
and non-financial, to the stakeholders that are accurate, sufficient and timely. Dissemination will
be through different channels, such as announcements through the SET’s electronic media, the
Company’s web site, newspapers, press releases, letters, etc.

Clients

The Company stresses on the importance of customer satisfaction through the enhancement of
existing services and development of new services in order to encompass all aspects of the
business advisory, financial advisory and investment services. At the same time, the Company
ensures ethical treatment of its clients and any complaint or suggestions from clients are
considered and responded to immediately.

Employees

The Company emphasizes on the ethical treatment of employees who will be appropriately
remunerated. All employees are advised through the Company’s manual of the Company’s
policies, benefits and welfare, such as rules and disciplines, leave obligations, group medical
insurance scheme, group life insurance plan and provident fund.

The Company focuses on increasing the knowledge, ability and efficiency of employees through
training and seminars, both in-house and external. This will enable employees to perform their
tasks capably and be able to cope with dynamic changes in the rules, products and technology of
the various agencies. Training seminars cover the notifications of the rules and regulations of the
SET and SEC, accounting standards of various institutes, computer systems and programs, etc.

Creditors, Business Partners and Competitors

The Company carries out commercial transactions with its contractual parties in a fair and equal
manner while complying with applicable laws, rules, regulations, and contracts. The Company
has a policy to compete fairly with all business competitors under the appropriate legal and
regulatory framework.

Regulatory and Government Agencies

The Company adheres to the laws, rules and regulations specified by regulatory and related
agencies, such as the Department of Business Development of the Ministry of Commerce, the
Revenue Department of the Ministry of Finance, the SET, the SEC, etc. The Company also
cooperates with relevant private agencies.

Society, Community and Environment

The Company gives assistance through donations to various foundations and organizations,
which carry out social activities such as the donation of tools, equipment and office automation
equipment to temples, foundations and other social organizations. The Company will also
initiate campaigns on the conservation of energy and use of resources in the office.
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(2) The Company has established communication channels (CG Hotline) related to its corporate
governance through which complaints, comments and suggestions can be made. The
stakeholders can also communicate through these channels their concerns about illegal or
unethical practices by persons within the Company, including employees and other interested
persons, to ensure that the Company operates under good corporate governance. The five
communication channels are:

1. Telephone

2. Facsimile

3. The Company’s web site or E-mail to cghotine@brookergroup.com.

4. Written submission to the Company Secretary by mail, courier or in person.

5. E-mail to any or all of the Company’s three Independent Directors that are the Audit
Committee.

To give confidence to any person who communicates such concerns, the Company will keep
the source of such information confidential. The Company has written procedures for
acknowledging and investigating such concerns, which will involve only authorized persons and
the persons involved.

In order to prevent unnecessary investigations into matters not related to or not beneficial for
the Company’s operations and its management and that will be unproductive use of the
Company’s resources, the Company Secretary together with the Audit Committee will only
investigate complaints or queries that are considered beneficial to the Company’s operations
and management or related to the protection of the rights of its shareholders and stakeholders,
such as those below.

(a) Complaints or information about possible fraud or illegal practices of the Company or its
directors and/or executives and/or employees that may cause damage or loss to the
Company.

(b) Laws, rules and regulations with which the Company must comply.

(c) The Company’s operating and accounting policies, which have already been set out.

(d) Transactions that constitute conflict of interest or involves related parties as specified by the
SEC and SET Notifications.

(e) The Company’s financial statements and financial information.

(f) The Company’s operational results and its operations.

(g) Other additional items as specified by the Board of Directors or the Audit Committee.
4. Disclosure and Transparency

The Company places high importance on the dissemination of accurate, sufficient, timely and
impartial information to the SET, its shareholders and related agencies, including the following:

(1) Important information, both financial and non-financial. In disclosing financial information,
especially the financial statements, the Company must ensure that they are accurate, in
accordance with generally accepted accounting principles, and have been audited/reviewed by
an independent external auditor. The financial statements must also be approved by the Audit
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Committee and the Board of Directors before they are disclosed to the SET, the shareholders,
investors and related agencies.

(2) Information disclosed on the Company’s web site, in both Thai and English, such as financial
statements, annual statements (Form 56-1), annual reports (Form 56-2), etc.

(3) Information on the roles and responsibilities of the Board of Directors and those of its
committees, the number of meetings and attendance of each director, and the directors’ and
executives’ remuneration policies are disclosed under the Management section of the
Company’s annual statements (Form 56-1) and annual reports (Form 56-2).

(4) The Board of Directors’ statement of its responsibilities concerning the Company’s financial
reports is presented along side the auditor report in the Company’s annual report (Form 56-2).

5. Responsibilities of the Board
5.1 Structure of the Board of Directors
(1) The Board of Directors is divided into 2 groups.
Group 1 characterized by their executive management roles:

e Directors with executive management roles.
e Directors without executive management roles.

Group 2 characterized by independency:

o Directors who are independent.
o Directors who are representatives of shareholders groups.

(2) Persons to be appointed as an Independent Directors must have the qualifications
prescribed by the SET and SEC.

(3) At least one-third, but not less than 3 members, of the Company’s Board of Directors must
be Independent Directors.

(4) The Chairman must be an independent director and must not be an executive or Chief
Executive Officer. The Chairman will be elected by the Board of Directors while the Chief
Executive Officer will be nominated by the Nominating Committee.

(5) The Company’s directors and executives can hold directorships or executive positions in the
Company’s subsidiary or other companies as prescribed by the SEC, SET and other
concerned agencies and must be disclosed to in the Board of Directors’ meeting.

(6) A Company Secretary has been appointed by the Board of Directors to provide legal and
other regulatory advice to the Board, oversee the Board’s administrative activities, monitor
compliance with the Board’s resolutions, and to communicate with the shareholders, SEC,
SET and other concerned regulatory agencies.

5.2 Committees
(1) The Board of Directors can establish committees to assist in the study and screening of
special tasks on behalf of the Board. The qualifications and scope of work of each

committee will be clearly defined. The committees include:

e An Executive Committee to assist in setting corporate policies and in making important
corporate decisions.
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e An Audit Committee to review all financial reporting of the Company to ensure that they
conform to Thai Accounting Standards. The Audit Committee also reviews the
suitability and adequacy of the internal control system, ensures the transparency of the
Company’s operations and its compliance with all applicable laws, rules and
regulations.

e A Compensation Committee to consider the compensation for directors and executives,
contracts for top executives, and all salary increases.

¢ A Nominating Committee to assist in identifying qualified individuals to be nominated as
Director for approval by the Company’s Board of Directors or the General Meeting of
Shareholders, whichever is appropriate.

e A Risk Management Committee to evaluate risks to the Company’s business operation.

e An Investment Committee to ensure that the Company’s investments are clear,
discreet and auditable so as to spread risks and maintain maximum benefits for the
Company.

Each committee will meet at least once a year to assess their performance and review the
policies.

(2) The chairman of the Compensation Committee and the Nominating Committee must be
Independent Directors and at least 1 member of each committee must also be an
Independent Director.

(3) The Chairman of the Board of Directors must not serve as chairman or member of any
committee.

Note: See details of sub-committees under Management Structure.
5.3 Roles and Responsibilities of the Board of Directors

(1) The roles and responsibilities of the Board of Directors are as prescribed by the relevant
laws, rules and regulations. The roles and responsibilities of the committees are also clearly
defined. This allows the Board and the committees to review and provide appropriate advice
within the scope of its roles and responsibilities.

The roles and responsibilities of the Company’s Board of Directors are as follows.

(a) The Company’s Directors must have knowledge, capabilities and experience that are
beneficial to Company’s operations. They must also have an interest in the business of
the company in which they are directors, as well as having honesty and integrity in
conducting such businesses.

(b) The Directors must perform their duties with honesty according to the laws, objectives
and the Articles of Association of the Company, as well as the resolutions of the
shareholders meetings. They must also protect the benefits of the Company, in addition
to being accountable to the Company’s shareholders.

(c) The Company’s Board of Directors has the duty to establish the operational policies and
strategies of the Company, as well as monitor and supervise the efficient and effective
implementation of these policies and strategies by the management in order to
maximize economic value and shareholders’ wealth.
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(d) The Directors are encouraged to continuously monitor the Company’s operations to
ensure its compliance with the laws and terms of agreements. Directors should request
reports from the management on important matters of the Company so as to ensure
effective operations.

(e) The Board of Directors should put in place an internal control system and an effective
internal audit system, as recommended by the Audit Committee.

(f) Independent and outside Directors should bring their own independent judgment to
bear on issues of strategy, performance, resources, nomination of directors, and
standards of conduct. They should oppose any proposal brought by other directors or
management, if they feel that the proposal will considerably affect the equitable
treatment of shareholders.

(2) The Directors will review the Company’s compliance with its policies on good corporate
governance at least once annually.

(3) A Code of Business Ethics will be prepared and disseminated so that all directors,
executives and employees understand the ethical standards of the Company.

(4) The Audit Committee will provide their opinion to the Board of Directors in making decisions
on entering into transactions where there is conflict of interests between the Company and
interested parties or persons connected to the Company’s directors and management.
Directors or executives with an interest in the transaction may not attend the meeting or
vote on the said transaction. The classification of the connection and the determination of
the connected person will be in accordance with the regulations of the SET and SEC.

(5) To promote confidence in the Company, its internal control system must be audited by
external auditors in order to ensure that (a) the Company’s operations, as well as the use of
resources, are effective and efficient, (b) the accounting and financial reporting of the
Company are accurate, trustworthy and timely, and (c) that it correctly complies with its
policies and rules, as well as the law. The report on the audit of the internal control system
must be presented to the Audit Committee, the Executive Committee and the Board of
Directors, who will review and improve the Company’s internal control system accordingly.

On recommendation of the Audit Committee, the Board of Directors has in 2008 appointed
DIA & Associates Co Ltd as the Company’s internal auditor, to evaluate the Company’s
internal audit and control system. The internal auditor’'s assessment is that overall the
existing system of control of the Company is generally adequate as the basis of the COSO
concept.

Also in 2008, the results of a questionnaire assessing the adequacy of the Company’s
internal control system that was completed by the Board of Directors were assessed and
presented at the Board of Directors’ Meeting No. 1/2009, which was held on February 24,
2009. The Directors felt that the Company’s existing internal control system has to a great
and very great extent fully and effectively met all the requirements.

5.4 Board of Directors’ Meetings

(1) The Board of Directors will be scheduled in advance each year with at least 4 meetings
(once every 3 months) to be held per year. The agenda for each meeting will be clearly
defined, such as the acknowledgement of the reviewed or audited financial statements, etc.
The Chairman, Chief Executive Officer, and Directors will jointly consider the importance
and necessity for inclusion of the other agenda items. In case where the Board of Directors’
meetings are not held every month, the Company will prepare a monthly report of its
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(@)

(3)

(4)

performance, which will be provided to every Director so that they can continuously monitor
and control the performance of the management.

The Executive Committee will meet approximately once every month to review the
Company’s performance and management.

The various committees can hold meetings to approve matters, within the power vested on
them by the Board of Directors, with the Company Secretary acting as the coordinator.

Details of the meeting and supporting documents will be sent to each director in advance of
the meeting date. The documents will be concise, except where details of the agenda
cannot be disclosed in writing, the confidential issue will be brought up for discussion during
the meeting.

Non-Executive Directors can meet among themselves without the presence of the
management team. The Company Secretary will act as the coordinator. The Executive

Directors will be notified of the outcome of the meeting.

Directors can request additional information from the Chief Executive Officer, the Company
Secretary or the Executive designated to oversee the task.

Senior executives of the Company and other related persons will attend Board meetings to
present information and details to support accurate and timely decision-making.

In 2008, a total of four Board of Directors meetings were held, each lasting 2-3 hours. The
attendance record for these meetings was as follows:

Attendance Record of Directors for the Year 2008

Annual Report 2008

Meetings
Name Position Attended
1. Dr Narongchai Akrasanee Independent Director 4/4
Chairman of the Board of Directors
2. Mr Chan Bulakul Vice Chairman 4/4
Chairman of the Executive Committee
Chief Executive Officer
Authorized Director
Member of Nominating Committee
Member of Risk Management Committee
Chairman of Investment Committee
3. Mr Brian George Cahill Authorized Director 3/4
4. Mr Robert William McMillen Member of the Executive Committee 2/4

Authorized Director
Chairman of the Risk management Committee

5. Dr Peter Weldon Independent Director 4/4
Chairman of the Audit Committee
Member of Compensation Committee

6. Mr Chaipatr Srivisarvacha Independent Director 4/4
Member of the Audit Committee
Member of Nominating Committee
Member of Compensation Committee

7. Mrs Punnee Worawuthichongsathit | Independent Director 4/4
Member of the Audit Committee

Chairwoman of the Nominating Committee
Chairwoman of the Compensation Committee

8. Mr. Anake Kamolnate Member of the Executive Committee 4/4
Authorized Director

Member of the Risk Management Committee
Member of Investment Committee

Company Secretary
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5.5 Self Assessment by the Directors

The Board of Directors promotes assessment of the Board as a whole at least once a year so
that its performance can be improved upon accordingly. The qualities to be assessed are
clearly defined before the actual survey is carried out.

The results of a self assessment questionnaire completed by each Director, evaluating the
performance in 2008 of the Board of Directors as a whole, were assessed and presented at the
Board of Directors’ Meeting No. 1/2009, which was held on February 24, 2009. The Directors
felt that the Board of Directors has to a great extent and to a very great extent fulfilled all its
responsibilities.

5.6 Remuneration for Directors

(1) The Company provides appropriate compensation for the directors based on their scope of
work and responsibilities in each committee. The Board of Directors will consider and
approve the remuneration as appropriate.

(2) Remuneration for the Chief Executive Officer and Executive Directors will be in accordance
with the policy approved by the shareholders’ meeting, including compensation in monetary
form, bonus and other incentives.

(8) The Compensation Committee will determine the remuneration and evaluate the
performance of the Chief Executive Officer and Executive Directors, which will be proposed
to the Board of Directors and shareholders for their consideration.

(4) The Chief Executive Officer will determine the remuneration for the management and
employees, which will be reviewed at least once annually. The proposed remunerations that
are determined based on the Company’s performance, employee’s performance, years of
employment, employee’s capability, etc, will be submitted to the Compensation Committee,
Executive Committee and Board of Directors for consideration and approval.

5.7 Board, Management and Employee Training

(1) The Company encourages the Directors, executives and Company Secretary to attend
seminars and training programs hosted by the Thai Institute of Directors, SET, SEC and the
National Corporate Governance Committee as the knowledge gained can be put to
beneficial use and will enable these persons to continuously improve their performances.
The Directors must at least attend all development programs as required by the SET and
SEC.

(2) The Company will provide new directors with all documents and information that will be
useful for them in performing their duties, such as the Director's Handbook, annual
statements (Form 56-1), annual reports (Form 56-2), minutes to the Board of Directors’ and
shareholders’ meetings, the Company’s good corporate governance policies, etc.

(8) The Company will arrange for executives and employees to rotate their tasks as
appropriate, based on their abilities, work assignment and timing. The Chief Executive
Officer will determine the duration of their assignments and evaluate their performances as
the basis in preparation of the development and succession plans. This will increase the
capabilities of the executives and employees and enable them take over each others’
position when required.
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CONNECTED TRANSACTIONS
Connected Party/ Value (‘000)
Relationship Description 2006 | 2007 2008 Price/Fee Conditions
Semico Securities Public Co 1) Service income 2,260 262 1,028 |Mutually agreed price at |Normal business at
Ltd 30% of revenue from normal rate charged to
Related by way of common referred customers other customers
directors 2) Underwriting fees 50 -0- -0- |Settlement fee for capital |Mutually agreed price
expenses increase for former
shareholders
3) Accounts receivables -0- 160 -0- |Consulting work Normal business at
normal rate charged to
other customers
MCL Co Ltd 4) Rental income 120 118 101 [Rental and service fees  |Price stipulated in the
Related through the wife of a 5) Service income 28 44 202 agreement between the
director of the Company, Company and the related
who is a director 6) Account receivable -0- 28 -0- company, which is at
normal market rates
Jaturus Project Co Ltd 7) Service income 1,500 | 3,000 3,000 |At the rate determined Mutually agreed price
Related through the wife of a 8) Revenue received in under the contract for where the Company
director of the Company, who is advance 7,500 | 4,500 1,500 [referral of projects for does not loose any
a director investment interest
CA Post (Thailand) Co Ltd 9) Service income 6,000 |6,000 -0- |Monthly consulting fees |Normal business at
Related by way of common 10) Accounts receivable 535 |2,140 -0- normal rate charged to
directors other customers
Siam Alliance Corporation Ltd |11) Loans receivable -0- -0- 2,200 |Loans extended for Interest calculated based
Related by way of common investment in subsidiary |on collateral and
directors in subsidiary condition for debt
conversion
12) Loans payable -0- -0- 9,700 |Loans extended to Interest calculated based
subsidiary by Siam on weighted average of
Alliance, as major cost for lending
shareholder
13) Interest receivable -0- -0- 108
Brooker Sukhothai Fund Ltd 14) Service income -0- -0- 5,650 |Overseas subsidiary Normal business at
An overseas investment fund 15) Accounts receivable -0- -0- 950 [whose income is derived |mutually agreed price
related by way of common from offshore capital where the Company
directors management does not loose any
interest

The opinion of the Audit Committee in regard to the connected transactions as at 31 December 2008

was:

Related Parties and Connected Transaction

Audit Committee’s Opinion

Purchase/sale of goods and/or service

The transactions were in line with normal trading
transactions and their values were reasonable.

Policy and Tendency of Connected Transactions in the Future

The Company has a policy that connected transactions must be carried out in a transparent manner
and in the same way as would a non-connected transaction so as to ensure fairness and maximum
benefit for the Company. The transactions will also be conducted in accordance with the regulations
and procedures stipulated by the Stock Exchange of Thailand and the Office of the Securities and

Exchange Commission.

The transactions will be normal trading transactions or service for business benefit, with connected
parties being those disclosed in the table above.




Annual Report 2008 The Brooker Group Public Co Ltd

MANAGEMENT DISCUSSION AND ANALYSIS

SUMMARY OF FINANCIAL STATEMENTS

(Unit : Baht ‘000)

Audited
The Company Only Consolidated
Item 2006 2007 2008 2006 2007 2008
Assets

Cash and cash equivalents 337,100 22,539 9,436 372,985 40,053 20,326
Investment in trading securities 32,058 46,895 16,500 32,058 144,608 99,507
Trade accounts receivable and note receivable - net

- Non-related companies — net 3,413 25,382 4,548 3,413 27,094 4,597

- Related companies 3,106 7,426 16,996 535 2,328 950
Loans — non-related companies - 15,000 29,000 - 15,000 29,000
Loans — related companies - 29,400 43,771 - - 2,200
Unbilled receivables — non-related companies - net 350 1,184 370 350 1,450 385
Unbilled receivables — related companies - net - 166 597 - 1,427 18
Other current assets 1,374 5,462 2,635 1,577 4,819 6,375
Deposit with restriction - 50,000 45,000 - 50,000 45,000
Investment in subsidiary companies 33,738 117,988 123,999 - - -
Other Investments — net 5,315 45,326 45,326 5,315 70,226 70,226
Property, Plant and Equipment - net 4,497 54,887 50,367 4,656 83,041 65,221
Other non-current assets 2,672 3,218 1,759 2,672 3,708 7,123
Total Assets 423,623 424,873 390,304 423,561 443,754 350,928

Liabilities
Trade accounts payable — non-related companies 269 604 - 283 5,170 1,173
Trade accounts payable — related companies - - 1,070 - - -
Loan from related companies - - - - 6,000 9,700
Unearned income 7,623 4,611 1,612 7,623 4,611 1,612
Corporate income tax 13,116 - - 13,309 1,542 -
Accrued expenses 13,161 7,141 1,293 13,685 9,914 3,383
Others 5,783 1,959 3,117 5,801 2,521 3,746
Total Liabilities 39,952 14,315 7,092 40,701 29,758 19,614
Shareholders’ Equit

Registered capital 380,666 380,666 380,666 380,666 380,666 380,666
Issued and fully paid-up capital 362,268 362,268 362,268 362,268 362,268 362,268
Premium on shares 28,397 28,397 28,397 28,397 28,397 28,397
Discount on shares (67,118) (67,118) (67,118) (67,118) (67,118) (67,118)
Difference from translation of financial statements - - - 69 (272) 127
Retained earnings — Appropriated - Legal reserve 2,962 5,031 5,031 2,962 5,031 5,031
Retained earnings — Unappropriated 57,162 81,980 54,634 56,281 80,142 10,716
Minority interests - - - 1 5,548 (8,107)
Total Shareholders’ Equity 383,671 410,558 383,212 382,860 413,996 331,314
Total Liabilities and Shareholders’ Equity 423,623 424,873 390,304 423,561 443,754 350,928
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(Unit : Baht ‘000)

Audited
The Company Only Consolidated
ltem 2006 2007 2008 2006 2007 2008
Income Statement

Revenue
Sales and service income 231,561 74,258 50,667 233,105 92,943 60,591
Bad debt recovery - 9,319 - - 9,319 -
Unrealized gain in trading securities - 1,489 - - - -
Gain (loss) on sale of trading securities - 1,506 - - 8,389 -
Dividend - 8,061 3,434 - 4,656 10,849
Interest income 9,153 7,705 6,458 9,244 8,330 5,495
Other income 1,141 2,000 384 1,144 2,411 1,699
Total Revenues 241,855 104,338 60,943 243,493 126,048 78,634
Expenses
Cost of sales and service 23,056 27,623 22,571 25,410 33,310 27,293
Selling and administrative expenses 49,048 31,420 26,460 50,743 49,233 60,770
Loss on sale of trading securities - - 13,637 - - 16,589
Unrealized loss in trading securities - - 3,000 - 1,347 34,166
Unrealized loss from change in classification/value

of investment 17,540 - - 17,540 - -
Directors’ remuneration 1,132 1,982 810 1,132 1,982 810
Total Expenses 90,776 61,025 66,478 94,825 85,872 139,628
Profit (loss) before interest expenses and income tax 151,079 43,313 (5,535) 148,668 40,176 (60,994)
Interest expense - - (75) - - (361)
Corporate income tax (24,326) (1,935) - (24,670) (5,210) -
Net Profit (Loss) for the Year 126,753 41,378 (5,610) 123,998 34,966 (61,355)
Attributable to :

Equity holder of the parent 126,753 41,378 (5,610) 125,183 40,420 (47,690)

Minority interest - - - (1,185) (5,454) (13,665)

126,753 41,378 (5,610) 123,998 34,966 (61,355)
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(Unit : Baht ‘000)

Audited
The Company Only Consolidated
Item 2006 2007 2008 2006 2007 2008
Cash flows from operating activities
Net income (loss) 126,753 41,378 (5,610) 123,998 34,966 (61,355)
Adjustments to reconcile net income (loss) to net cash
provided by (used in) operating activities
Depreciation 3,230 2,864 6,298 3,298 3,664 12,226
Reversal of bad debt and doubtful debts 9,819 (9,319) 3,100 9,819 (9,319) 3,100
Adjustment of allowance for fixed assets impairment (1,055) - - (1,055) - -
Allowance for fixed assets impairment, increase 604 (638) - 604 (638) -
Allowance for obsolete inventory, increase 735 26 - 735 26 -
Withholding tax written off - - - - - 1,343
Inventories used for sale promotion 2,034 - - 2,034 - -
Unrealized loss from change in classification/value of investment 17,540 - - 17,540 - -
Unrealized loss (gain) in trading securities - (1,489) 3,000 - 1,347 34,166
Loss from equipment written off - 410 1 - 410 8,213
Loss (gain) from equipment disposals 459 (18) - 459 (18) -
Loss (gain) from investment disposals - 813 - - 813 -
Interest expense - - 75 - - 361
Corporate income tax expense 13,116 - - 13,309 5,210 -
Gain (loss) before changes in operating assets and liabilities 173,235 34,027 6,864 170,741 36,461 (1,946)
Operating assets (increase) decrease
Investment in trading securities (19,156 (13,347) 27,395 | (19,156) (113,896) 10,934
Trade accounts receivable and note receivable — other parties (7,676) (30,795) 1,369 (7,676) (32,507) 3,031
Trade accounts receivable - related parties (1,990) (8,691) (9,569) 13 (1,793) 1,378
Unbilled receivable - 200 383 - 200 2,475
Inventories — net (39) (26) - (39) (26) -
Other current assets 646 (917) 2,827 701 (5,968) (1,557)
Other non-current assets 2,313 1,084 3,134 2,313 753 (1,262)
Operating liabilities increase (decrease)
Other current liabilities 34,386 (10,064) (7,223) 34,839 (6,080) (12,301)
Net cash received (paid) from operation 181,719 (28,529) 25,180 181,736 (122,856) 752
Payment of Interest expense - - (75) - - (361)
Payment of corporate income tax (11,211) (17,204) (1,676) | (11,361) (17,863) (4,018)
Net cash flows from (used in) operating activities 170,508 (45,733) 23,429 170,375 (140,719) (3,627)
Cash flows from investing activities
Fixed deposits with commitment, (increase)decrease 51 (50,000) 5,000 51 (50,000) 5,000
Investment in subsidiary, (increase)decrease (30,415) (84,250) (6,011) - - (1,011)
Other investments, (increase) decrease - (32,900) - - (57,800) -
Proceeds from equipment disposal 4 34 - 4 147 -
Acquisition in property, plant and equipments (1,066) (43,723) (1,779) (1,192) (61,631) (2,617)
Proceeds from investment disposal - 902 - - 902 -
Loan to related company - (29,400) (14,371) - - (2,200)
Loan to other parties - (15,000) 2,365 - (15,000) 2,365
Net cash used in investing activities (31,426) (254,337) (14,796) (1,137) (183,382) 1,537
Cash flow from financing activities
Proceeds from issuance of ordinary shares 58,537 - - 58,537 - -
Loan from related companies - - - - 6,000 3,700
Dividend paid - (14,491) (21,736) - (14,491) (21,736)
Net cash provided by financing activities 58,537 (14,491) (21,736) 58,537 (8,491) (18,036)
Difference from translation of financial statements - - - 68 (340) 399
Increase (decrease) in cash and cash equivalents - net 197,619 (314,561) (13,103) 227,843 (332,932) (19,727)
Cash and cash equivalents at beginning of year 139,481 337,100 22,539 145,142 372,985 40,053
Cash and cash equivalents at end of year 337,100 22,539 9,436 372,985 40,053 20,326
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(Unit : Baht ‘000)
Audited
The Company Only Consolidated
Item 2006 2007 2008 2006 2007 2008
Liquidity Ratios
Liquidity Ratio (times) 9.45 10.72 17.46 10.10 7.96 8.33
Quick Ratio (times) 9.40 7.45 6.69 10.05 7.19 6.39
Cash Ratio (times) 7.89 (1.69) 2.19 7.64 (3.99) (0.15)
Accounts Receivable/Turnover (times) 35.11 3.40 1.73 46.38 5.57 3.47
Collection Period (days) 10.25 105.93 208.62 7.76 64.63 103.88
Accounts Payable/Turnover (times) 57.71 63.28 26.97 53.72 12.22 8.61
Payment Period (days) 6.24 5.69 13.35 6.70 29.47 41.83
Cash Cycle (days) 4.02 100.24 195.27 1.06 35.16 62.05
Profitability Ratios
Gross Profit Margin (%) 90.04% 62.80% 55.45% 89.10% 64.16% 54.96%
Net Operating Profit Margin (%) 68.86% 20.49% 3.23% 67.33% 11.19% (45.34)%
Other Profit Margin (%) 4.26% 28.83% 16.86% 4.27% 26.26% 22.95%
Operating Cash / Net Profit (%) 107.91% (300.58)% 1,432.09% 108.55% | (1,353.07)% 13.20%
Net Profit Margin (%) 52.41% 39.66% (9.21)% 51.41% 32.07% (60.65)%
Return on Equity (%) 44.70% 10.42% (1.41)% 44.12% 10.14% (12.80)%
Efficiency Ratios
Return on Assets (%) 41.48% 9.75% (1.38)% 40.90% 9.32% (12.00)%
Return on Fixed Asset (%) 2,126.53% 149.00% 1.31% | 2,058.00% 100.54% (47.84)%
Asset Turnover (times) 0.79 0.25 0.15 0.80 0.29 0.20
Financial Policy Ratios
Debt to Equity Ratio (times) 0.10 0.03 0.02 0.11 0.07 0.06
Capability to Pay Interest Ratio (times) N/A N/A (311.39) N/A N/A 1.00
Capability to Pay Contingency Ratio (times) 5.47 (0.26) 0.79 142.93 (1.10) (0.17)
Dividend per Share (Baht) N/A 35.02% (387.45)% N/A 35.85% (45.58)%
Per Share Data

Par Value (Baht per share) 0.50 0.50 0.50 0.50 0.50 0.50

Net Profit (Baht per share)
Basic earnings (loss) per share 0.20 0.06 (0.01) 0.20 0.06 (0.07)
Diluted earning (loss) per share 0.19 0.06 (0.01) 0.18 0.06 (0.07)
Book Value (Baht per share) 0.53 0.57 0.53 0.53 0.57 0.46
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EXPLANATION AND ANALYSIS BY MANAGEMENT

Operating Results of Company and Its Subsidiaries in 2008

The Company’s policy for revenue recognition is that service income is recognized when services are
rendered based on the stage of work completed while sales of goods are recognized after delivery and
deduction of goods return, discount and allowance.

Sales and service income for 2008 fell by Baht 32.35 million from Baht 92.94 million in 2007 to Baht
60.59 million. The 34.81% decrease in income resulted in a negative profit margin of 60.65% for the
year as compared to a net profit margin of 32.07% in 2007. The Business and Financial Consulting,
Investments registered a Baht 25.14 million reduction in income as the adverse market conditions had
delayed the restructuring projects of its clients. Income from subsidiaries contracted by Baht 15.63
million despite a Baht 8.42 million increase in fees from the overseas business.

Gross profit margin declined from 64.16% in 2007 to 54.96% in 2008 resulting in a net loss of Baht
47.69 million compared to a net profit of Baht 40.42 million in 2007. Basic earnings per share fell from
Baht 0.06 in 2007 to Baht (0.07) in 2008 while diluted earnings per share also fell from Baht 0.06 to
Baht (0.07), respectively.

Performance by Division

In 2008, the Company’s revenues were mainly derived from provision of business and financial
consulting, investment, real estate brokerage and consultancy, and offshore capital management
services.

The Company’s revenue structure by type of business was as follows:

2006 2007 2008
% Baht Baht Baht
Revenue Operated By Holding ’000 % ’000 % ’000 %

Investment Banking BROOK 217,096 89.16 - - - -
Business Research

and Consulting BROOK 3,324 1.37 - - - -
Investor Relations BROOK 4,189 1.72 - - - -
Information Services BROOK 3,363 1.38 - - - -
Business and Financial

Consultancy,

Investments BROOK - - 67,796 53.79 42,655 54.24
Real Estate Brokerage | Binswanger Brooker

and Consultancy (Thailand) Ltd 99.99 5,000 2.05 15,062 11.95 525 0.67
Income from Other

Subsidiaries - 9,932 7.88 17,411 22.14
Interest Income BROOK 9,243 3.80 8,330 6.61 5,495 6.99
Dividend Income BROOK & - - 4,656 3.69 10,849 13.80

Subsidiaries
Other Income* BROOK & 1,278 0.52 20,272 16.08 1,700 2.16
Subsidiaries

Total Revenues 243,493 100.00 | 126,048 100.00 78,635 100.00

Notes: In 2007, the Company restructured its divisions resulting in the Investment Banking, Business Research
and Consulting, Investor Relations, and Information Services divisions being merged into the Business and
Financial Consulting, Investments Division.
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*

Other income includes central income (expenses) charged to related companies, unrealized gain (loss)
from investment in trading securities, gain (loss) from investment in trading securities, and reversal of
bad and doubtful debts

54.24% of the Company’s revenue in 2008 was from its core business activity of business and financial
consulting, investments.

Income from subsidiaries totaled Baht 17.41 million, which accounted for 22.14% of the total
consolidated revenues in 2008.

Dividend income, mainly from investment in trading securities, rose to Baht 10.85 million or 13.80% of
total revenues in 2008. Interest income decreased by Baht 2.84 million to Baht 5.49 million in 2008
from Baht 8.33 million in the previous year. The major portion of the consolidated other income was
from refund of the Company’s contribution for provident fund, refund of deposits and reversal of
expense items totaling Baht 1.70 million for the year.

Cost of sales and service and selling and administrative expenses increased from 26.43% and 39.06%
of total revenues, respectively, in 2007 to 34.71% and 77.28% in 2008. This was mainly due to a Baht
47.41 million decrease in total revenues in 2008 from that of 2007 while cost of sales and services
decreased by only Baht 6.02 million. Selling and administrative expenses also rose by Baht 11.54
million over the previous year due to increases in allowance for bad debts of Baht 2.26 million, sand
sculpture written-off of Baht 8.21 million and other expenses of subsidiaries of Baht 1.07 million.

This has driven the Company’s gross profit margin down from 64.16% in 2007 to 54.96% in 2008. Loss
from sales of trading securities and unrealized loss in trading securities also increased by Baht 16.59
million and Baht 32.82 million, respectively, in 2008. This has caused the Company and its subsidiaries
to register a consolidated net loss of Baht 47.69 million for the year from a net profit of Baht 40.42
million in 2007. Net profit margin declined from 32.07% in the previous year to a negative 60.65% in
2008. Diluted earnings per share fell from Baht 0.06 in 2007 to Baht (0.07) for the year.

As from 2007, the Company had restructured its operations with the Investment Banking, Business
Research and Consulting, Investor Relations, and Information Services divisions being merged into the
Business and Financial Consulting, Investments division. The Company also expanded into the
offshore capital management business (please refer to the Nature of Business section for more details).

Financial Status of the Company and Its Subsidiaries

Assets

As at 31 December 2008, consolidated total assets decreased by Baht 92.82 million or by 20.92% to
Baht 350.93 million from Baht 443.75 million in 2007.

This decrease was primarily due to a decrease in cash and cash equivalents by Baht 19.73 million
together with decreases of Baht 45.10 million in investment in trading securities, Baht 7.67 million in
trade accounts and notes receivables, Baht 5.0 million in deposits with restrictions, and Baht 17.82
million in property, plant, and equipment — net. The decrease in trade accounts and notes receivables
was due to the conversion of notes receivables to short-term loan agreements and the increase in
loans to related and other companies. The decrease in property, plant, and equipment was due to the
write-off of the sand sculptures worth Baht 10.59 million and depreciation.

Other investments include investments in two property development companies of Baht 70.22 million.
Baht 45.32 million was invested in Apex Development Public Co Ltd (formerly Sun Tech Group Public
Co Ltd, operator of a scrap steel business) and Bath 24.90 million in Deva Development Public Co Ltd.

At the end of 2008, the Company invested in a new subsidiary as follow:

1. Invested Baht 6.02 million in a 99.99% stake in Brooker Corporate Advisory Co Ltd, a provider of
business advisory services, as well as a processor and exporter of canned seafood.
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Liabilities and Shareholders’ Equity

Consolidated total liabilities decreased by 34.11% or Baht 10.15 million to Baht 19.61 million in 2008
from Baht 29.76 million in the previous year. The Company had only current and no long-term liabilities.
Current liabilities included unearned income of Baht 1.61 million, accounts payable - non-related
companies of Baht 1.17 million, loans from related companies of Baht 9.7 million, accrued expenses of
Baht 3.38 million, retention receipt of Baht 2.15 million, and other current liabilities of Baht 1.60 million.

As at 31 December 2008, shareholder’s equity decreased by 19.97% or Baht 82.68 million from Baht
413.99 million in 2007 to Baht 331.31 million baht in 2008 as the Company recorded net loss of Baht
47.69 million, decrease in minority interests of Baht 13.66 million, increase in difference from translation
of financial statements of Baht 0.40 million, and dividend payment of Baht 21.73 million from retained
earnings in accordance with the resolution of the Annual General Meeting of Shareholders No. 1/2008.

As the Company registered a net loss of Baht 5.61 million in 2008 in its unconsolidated financial
statements, it will not have to appropriate part of its annual profit for statutory reserve as prescribed by
Section 116 of the Public Limited Companies Act BE 2535 (1992). Unappropriated retained earnings
as at 31 December 2008 for the Company only was Baht 54.63 million and for the consolidated
financial statements was Baht 10.72 million.

Despite its lower debt to equity ratio of 0.06 time in 2008 compared to 0.07 times in 2007, the Company
had higher liquidity in 2008 of 8.33 times as opposed to 7.96 times in the previous year. Return on
asset and return on equity ratios for the year declined to (12.00)% and (12.80)%, respectively.

Cash Flow

As at 31 December 2008, cash and cash equivalent was Baht 20.32 million, which is a net decrease of
Baht 19.73 million from 2007 with net cash flow from operating activities of Baht 3.63 million, investing
activities of Baht 1.54 million, and financing activities of Baht 18.04 million, as well as translation
adjustment of the financial statement of the two overseas subsidiaries of Baht 0.40 million.

Major cash flows from operating activities were the decrease in value of investments in trading
securities of Baht 10.93 million, decrease in trade accounts and notes receivables of Baht 6.88 million,
increase in other current assets and other non-current assets of Baht 2.82 million, decrease in other
current liabilities of Baht 12.30 million, and payment of interest and tax expenses of Baht 4.38 million.

Cash flows from investment activities were from loans to related companies of Baht 2.2 million, loans to
other companies of Baht 2.37 million, deposits with restriction of Baht 5.0 million, acquisition of property
plant and equipment of Baht 2.62 million, and investment in subsidiary company of Baht 1.01 million.

Cash flows from financing activities were from payment of dividends totaling Baht 21.73 million in

accordance with the resolution of the Annual General Meeting of Shareholders No. 1/2008 and
increase in loans from related companies of Baht 3.7 million.

Audit Fee for 2008

(1) Audit Fee

Audit fee of the Company and its subsidiaries for the year 2008 payable to A.M.T. & Associates
was:

e Audit Fee of Baht 1,240,000

(2) Non-audit Fee: None
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AUDITOR’S REPORT

To the Shareholders and the Board of Directors of
The Brooker Group Public Company Limited

We have audited the consolidated balance sheet of The Brooker Group Public Company Limited and its
subsidiaries as at December 31, 2008 and 2007, and the related consolidated statements of changes in
shareholders’ equity, income and cash flows for the years then ended. We have also audited the
separate financial statements for the same period of The Brooker Group Public Company Limited.
These financial statements are the responsibility of the Company’s management as to their correctness
and completeness of the presentation. Our responsibility is to report on these financial statements
based on our audit. The financial statements of Brooker Advisory Co., Ltd. and Brooker Dunn Assets
Advisory Co., Ltd. which are the Company’s subsidiaries in foreign countries used in the preparation of
the Company’s consolidated statements as of December 31, 2007 were audited by another auditor.
The total assets are Baht 4.80 million (equivalent to 1.08% of total assets in consolidated financial
statements), the total liabilities were Baht 2.06 million (equivalent to 6.93% of total liabilities in
consolidated financial statements), the total net profit for year was Baht 0.13 million (equivalent to
0.32% of net profit in consolidated income statements).

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

In our 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 of December 31, 2008 and 2007, the results of their
operations, and cash flows for the years then ended in conformity with generally accepted accounting
principles.

Kﬁqﬁﬁ

Kesree Narongdej
Certified Public Accountant (Thailand) No. 76

A.M.T. & Associates
Bangkok, Thailand
24 February 2009
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FINANCIAL STATEMENTS

THE BROOKER GROUP PUBLIC CO LTD AND ITS SUBSIDIARIES
BALANCE SHEETS
AS AT 31 DECEMBER 2008 AND 2007

(Unit : Baht)
CONSOLIDATED THE COMPANY ONLY
Note 2008 2007 2008 2007
ASSETS
CURRENT ASSETS
Cash and cash equivalents 2 20,325,627.81 40,053,261.67 9,436,245.31 22,539,113.18
Investment in trading securities 3 99,507,101.70 144,607,734.32 16,500,000.00 46,894,600.00
Trade accounts receivable and
Note receivable - net
Non-related companies 4 4,597,500.00 27,094,308.00 4,547,500.00 25,382,308.00
Related companies 5.2 949,924.80 2,328,132.42 16,995,663.66 7,426,285.87
Loans
Non-related companies 6 29,000,000.00 15,000,000.00 29,000,000.00 15,000,000.00
Related companies 5.4 2,200,000.00 - 43,771,446.72 29,400,260.00
Unbilled receivable
Non-related companies 384,943.18 1,450,365.71 369,767.88 1,183,785.46
Related companies 17,868.86 1,427,069.44 597,208.43 165,961.56
Other current assets
Advance
Non-related companies 197,184.61 560,359.73 3,000.00 5,000.00
Related companies - - 635,012.03 4,371,588.46
VAT purchase tax - net 3,479,738.92 2,363,955.87 1,723,990.55 523,141.35
Others 2,698,031.97 1,893,266.71 273,156.32 562,418.34
TOTAL CURRENT ASSETS 163,357,921.85 236,778,453.87 123,852,990.90 153,454,462.22
NON-CURRENT ASSETS
Deposit with restriction 21 45,000,000.00 50,000,000.00 45,000,000.00 50,000,000.00
Investments in subsidiary companies 15,7 - - 123,998,848.66 117,987,748.66
Other investments 8 70,226,097.46 70,226,097.46 45,325,997.46 45,325,997.46
Property, plant and equipment - net 15,9 65,220,745.99 83,041,234.05 50,366,975.62 54,886,899.47
Other non-current assets
Withholding tax withheld 2,475,218.45 1,789,598.94 1,675,982.59 1,631,045.90
Others 4,647,729.77 1,918,380.14 83,300.00 1,586,742.35
TOTAL NON-CURRENT ASSETS 187,569,791.67 206,975,310.59 266,451,104.33 271,418,433.84

TOTAL ASSETS

350,927,713.52

443,753,764.46

390,304,095.23 424,872,896.06

The accompanying notes to financial statements are an integral part of these statements.
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THE BROOKER GROUP PUBLIC CO LTD AND ITS SUBSIDIARIES

BALANCE SHEETS (Continued)
AS AT 31 DECEMBER 2008 AND 2007

Note
LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES
Account payable - trade
Non-related companies
Related companies
Unearned income
Non-related companies
Related companies
Loan from related companies
Other current liabilities
Accrued expenses and
account payable - other
Suspense output tax
Accrued corporate income tax
Retention receipt
Others

5.3
55

TOTAL CURRENT LIABILITIES

SHAREHOLDERS' EQUITY
Share capital - Baht 0.50 each
Registered
- Ordinary share 761,331,010 shares

Issued and paid up

- Ordinary share 724,535,563 shares
Share discount
Difference from translation of financial statements
Retained earnings

Appropriated - legal reserve

Unappropriated

Total Equity of Parent Company's Shareholders
Minority interests
TOTAL SHAREHOLDERS’ EQUITY

TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY

(Unit : Baht)
CONSOLIDATED THE COMPANY ONLY

2008 2007 2008 2007
1,173,030.88 5,169,750.80 = 603,516.61
- - 1,070,000.00 -
111,967.65 111,279.35 111,967.65 111,279.35
1,500,000.00 4,500,000.00 1,500,000.00 4,500,000.00
9,700,000.00 6,000,000.00 = =
3,383,413.32 9,914,031.21 1,292,811.60 7,141,212.26
491,830.48 1,205,404.20 421,830.48 1,093,404.20
- 1,542,524.06 - -
2,149,626.17 - 2,000,000.00 -
1,104,570.41 1,315,343.41 695,270.59 865,165.15
19,614,438.91 29,758,333.03 7,091,880.32 14,314,577.57
380,665,505.00 380,665,505.00 380,665,505.00 380,665,505.00

362,267,781.50
(38,720,897.97)
127,144.34

5,031,075.91
10,715,564.93

362,267,781.50
(38,720,897.97)
(271,650.79)

5,031,075.91
80,141,623.14

362,267,781.50
(38,720,897.97)

5,031,075.91
54,634,255.47

362,267,781.50
(38,720,897.97)

5,031,075.91
81,980,359.05

339,420,668.71

408,447,931.79 383,212,214.91 410,558,318.49

(8,107,394.10)

5,547,499.64

331,313,274.61

413,995,431.43 383,212,214.91 410,558,318.49

350,927,713.52

443,753,764.46 390,304,095.23 424,872,896.06

The accompanying notes to financial statements are an integral part of these statements.
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THE BROOKER GROUP PUBLIC CO LTD AND ITS SUBSIDIARIES

INCOME STATEMENTS
FOR THE YEARS ENDED 31 DECEMBER 2008 AND 2007

REVENUES

Sales and services income

Other income
Reversal of allowance for doubtful accounts
Unrealized gain in trading securities
Gain (loss) on sale of trading securities
Dividend
Interest income
Others

TOTAL REVENUES

EXPENSES
Cost of sales and services
Selling and administrative expenses
Loss on sale of trading securities
Unrealized loss in trading securities
Directors' remuneration

TOTAL EXPENSES

PROFIT (LOSS) BEFORE INTEREST
EXPENSES AND INCOME TAX

Interest expenses

Income tax

NET PROFIT (LOSS)

Attributable to:
Equity holders of the parent
Minority interest

BASIC EARNING PER SHARE
Equity holders of the parent (Baht)
Number of weighted average shares (shares)

DILUTED EARNING PER SHARE
Equity holders of the parent (Baht)
Number of weighted average shares (shares)

Note

1

1

(Unit : Baht)
CONSOLIDATED THE COMPANY ONLY
2008 2007 2008 2007

60,591,423.25

92,942,525.11

50,666,737.14

74,257,811.58

- 9,318,750.00 - 9,318,750.00
- - - 1,489,468.65

- 8,389,217.84 - 1,505,828.50

10,848,723.50  4,655,953.55  3,434,290.00  8,060,897.55
549480441  8330,275.83  6,458,253.43  7,704,845.68
1,699,690.25  2,410,986.45 383,417.64  2,000,084.09
78,634,641.41 126,047,708.78 60,942,698.21 104,337,686.05
27,292,894.52 33,309,784.55 22,570,320.83 27,622,946.83
60,770,281.78 49,232,716.08 26,460,377.11  31,420,284.92
16,589,099.98 - 13,637,114.71 -
34,166,164.50  1,346,756.36  3,000,000.00 -
810,000.00  1,982,000.00 810,000.00  1,982,000.00
139,628,440.78 85,871,256.99 66,477,812.65 61,025,231.75
(60,993,799.37) 40,176,451.79 (5,535,114.44) 43,312,454.30
(360,904.06) - (75,207.85) -

- (5,210,286.74) - (1,934,549.31)
(61,354,703.43) 34,966,165.05 (5,610,322.29) 41,377,904.99
(47,690,276.92)  40,419,869.09 (5,610,322.29) 41,377,904.99
(13,664,426.51)  (5,453,704.04) - -
(61,354,703.43)  34,966,165.05 (5,610,322.29) 41,377,904.99
(0.07) 0.06 (0.01) 0.06
724,535,563  724,535563 724,535,563 724,535,563
(0.07) 0.06 (0.01) 0.06
724535563 726,108,712 724,535,563 726,108,712

The accompanying notes to financial statements are an integral part of these statements.
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THE BROOKER GROUP PUBLIC CO LTD AND ITS SUBSIDIARIES

STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY
FOR THE YEARS ENDED 31 DECEMBER 2008 AND 2007

Beginning balance

as at January 1, 2007
Dividend paid
Net profit (loss)

Ending balance
as at December 31, 2007

Beginning balance

as at January 1, 2008
Dividend paid
Net profit (loss)

Ending balance
as at December 31, 2008

(Unit : Baht)
The Company Only
Retained Earnings (Deficit)
Issued and
Paid-up Discount on Appropriated

Share Capital Share Capital Legal Reserve Unappropriated Total
362,267,781.50 = (38,720,897.97) 2,962,180.66 57,162,060.57  383,671,124.76
- - - (14,490,711.26)  (14,490,711.26)
- - 2,068,895.25 39,309,009.74 41,377,904.99
362,267,781.50 = (38,720,897.97) 5,031,075.91 81,980,359.05  410,558,318.49
362,267,781.50 = (38,720,897.97) 5,031,075.91 81,980,359.05  410,558,318.49
- - - (21,735,781.29)  (21,735,781.29)
- - - (5,610,322.29) (5,610,322.29)
362,267,781.50 = (38,720,897.97) 5,031,075.91 54,634,255.47  383,212,214.91

The accompanying notes to financial statements are an integral part of these statements.
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THE BROOKER GROUP PUBLIC CO LTD AND ITS SUBSIDIARIES

CASH FLOW STATEMENTS
FOR THE YEARS ENDED 31 DECEMBER 2008 AND 2007

Note
CASH FLOWS FROM OPERATING ACTIVITIES:

Net profit (loss)

Adjustments to reconcile net profit to net cash -
provided by (used in) operating activities
Depreciation
Reversal of bad debt and doubtful debts
Allowance for doubtful account
Allowance for fixed assets impairment, increase
Withholding tax written off
Allowance for obsolete inventory, increase
Unrealized loss (gain) in trading securities
Loss from equipment written off
Loss (gain) from equipment disposals
Loss (gain) from investment disposals
Interest expense
Corporate income tax expense

Operating gain before changes in operating
assets and liabilities
Operating assets (increase), decrease
Investment in trading securities
Trade accounts receivable and
promissory note — related parties
Trade accounts receivable and
promissory note — other parties
Unbilled receivable — related parties
Unbilled receivable - other parties
Inventory - net
Other current assets
Other non-current assets
Operating liabilities increase (decrease)
Other current liabilities

4,6

Net cash received (paid) from operation
Payment of interest expense
Payment of corporate income tax

Net cash provided by (used in) operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Deposit with restriction, (increase) decrease
Investment in subsidiary, (increase) decrease 7
Other investments, decrease (increase)

Proceeds from investments disposal
Acaquisition in property, plant and equipments
Proceeds from equipment disposal

Loan to related company

Loan to other parties 4,6

Net cash provide by (used in) investing activities

(Unit : Baht)
CONSOLIDATED THE COMPANY ONLY

2008 2007 2008 2007
(61,354,703.43) 34,966,165.05 (5,610,322.29) 41,377,904.99
12,225,471.09 3,663,851.99 6,297,994.85 2,864,001.36
- (9,318,750.00) - (9,318,750.00)
3,100,000.00 - 3,100,000.00 -
- (638,312.12) - (638,312.12)
1,343,301.94 = = =
- 26,210.28 - 26,210.28
34,166,164.50 1,346,756.36 3,000,000.00 (1,489,468.65)
8,212,490.34 410,471.50 1,280.41 410,471.50
- (18,055.68) - (18,055.68)
- 813,120.00 - 813,120.00
360,904.06 = 75,207.85 =
- 5,210,286.74 - -
(1,946,371.50) 36,461,744.12 6,864,160.82 34,027,121.68
10,934,468.12 (113,896,183.88) 27,394,600.00 (13,346,824.55)
1,378,207.62 (1,793,132.42) (9,569,377.79) (8,691,421.16)
3,031,389.99 (32,507,380.81) 1,369,389.99 (30,795,380.81)
1,409,200.58 - (431,246.87) -
1,065,422.53 200,000.00 814,017.58 200,000.00
= (26,210.28) = (26,210.28)
(1,557,373.19) (5,968,661.06) 2,826,989.25 (916,249.32)
(1,262,419.86) 753,417.16 3,134,488.25 1,084,654.66
(12,301,370.06) (6,079,886.54) (7,222,697.25) (10,064,380.20)

751,154.23 (122,856,293.71)  25,180,323.98

(360,904.06) -
(4,017,742.51) (17,862,820.61)

(75,207.85)
(1,675,982.59)

(28,528,689.98)

(17,204,081.64)

(3,627,492.34) (140,719,114.32)

23,429,133.54

(45,732,771.62)

5,000,000.00 (50,000,000.00)
(1,011,100.00) -
- (57,800,100.00)
- 902,139.00
(2,617,473.37) (61,630,621.06)
- 146,947.24
(2,200,000.00) -
2,365,418.01 (15,000,000.00)

5,000,000.00
(6,011,100.00)
(1,779,351.41)

(14,371,186.72)
2,365,418.01

(50,000,000.00)
(84,249,470.00)
(32,900,000.00)
902,139.00
(43,722,988.98)
33,632.86
(29,400,260.00)
(15,000,000.00)

1,536,844.64 (183,381,634.82)

(14,796,220.12) (254,336,947.12)

The accompanying notes to financial statements are an integral part of these statements.
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THE BROOKER GROUP PUBLIC CO LTD AND ITS SUBSIDIARIES
CASH FLOW STATEMENTS (Continued)
FOR THE YEARS ENDED 31 DECEMBER 2008 AND 2007

CASH FLOWSFROM FINANCING ACTIVITIES:

Loan from Related companies
Dividend paid

Note

Net cash provided by (used in) financing activities

Difference from translation of financial statements

Increase (decrease) in cash and cash
equivalents — net
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

ACTIVITIES NOT AFFECTED TO CASH
Decreasing in trade accounts receivable and
promissory note-non related company and
increasing in Loan to other company by
changing to be loan agreement

4,6

(Unit : Baht)
CONSOLIDATED THE COMPANY ONLY
2008 2007 2008 2007
3,700,000.00 6,000,000.00 = -

(21,735,781.29) (14,490,783.26)

(21,735,781.29) (14,490,711.26)

(18,035,781.29)  (8,490,783.26)

(21,735,781.29) (14,490,711.26)

398,795.13 (340,250.79)

(19,727,633.86)(332,931,783.19)
40,053,261.67 372,985,044.86

(13,102,867.87) (314,560,430.00)
22,539,113.18 337,099,543.18

20,325,627.81  40,053,261.67

9,436,245.31 22,539,113.18

14,000,000.00 =

The accompanying notes to financial statements are an integral part of these statements.

14,000,000.00 =
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THE BROOKER GROUP PUBLIC CO LTD AND ITS SUBSIDIARIES
NOTES TO FINANCIAL STATEMENTS

1. GENERAL INFORMATION
1.1 General Matter

The Company was incorporated as a limited company under the Civil and Commercial Code
on March 9, 1994, and changed its status to a Public Company Limited under the Public
Company Limited Act on August 21, 2000. The address of the head office is 26th Floor, The
Trendy Building, 10/190-193 Soi Sukhumvit 13, Sukhumvit Road, Khaeng Klong Toey Nua,
Khet Wattana, Bangkok. The Company operates in Thailand and the main business is
research and consulting services.

1.2 Basis for the preparation
The financial statements of the company have been prepared in accordance with generally
accepted accounting standards including related interpretations and guidelines promulgated

by the Federation of Accounting Professional

The financial statements have been prepared on a historical cost basis except where
otherwise disclosed in the accounting policies.

1.3 Basis of consolidation

1.3.1 The consolidated financial statements include the financial statements of The Brooker
Group Public Company Limited and the following subsidiary companies:

Assets as a Revenues as a
Percentage to the| Percentage to the
Consolidated Consolidated
Total Assets Total Revenues
Percentage of as at for the Year Ended
Shareholding 31 December 31 December
Nature of 2008 | 2007 | Countryof | 2008 2007 2008 2007
Company Business % % |Incorporation % % % %
Brooker Business Business consultant for| 49.99| 49.99 | Thailand 0.05 0.20 3.02 0.58
Solutions Company small and medium
Limited enterprises and
foreign investors
Brooker Capital Investment in other 99.99| 99.99 | Thailand 31.69 | 28.85 13.19 5.95
Company Limited companies
Binswanger Brooker Real estate brokerage | 99.99( 99.99 | Thailand 1.16 2.28 2.22 12.59
(Thailand) Limited and consultancy
Edutainment Planet Entertainment and 49.99| 49.99 | Thailand 5.11 7.52 5.71 5.00
Company Limited * recreation
Brooker Corporate Business consultant 99.99 - Thailand 0.08 - 0.70 -
Advisory Company Export seafood product
Limited ***
Brooker Advisory Limited | Financial consultant for | 100.00 | 100.00 | British Virgin | 6.41 1.31 20.62 3.83
overseas clients Islands
Brooker Dunn Asset Fund management of 48.00| 48.00 | British Virgin| 1.31 1.46 7.25 2.00
Advisory Limited ** foreign investors Islands
outside Thailand

On September 27, 2007, the Company has invested in the ordinary shares of a new subsidiary named “Edutianment
Planet Company Limited.”, which the percentage of share holding is 49.99%, together with Siam Alliance Corporation
Company Limited to operate an entertainment and recreation business. The initial activity of the subsidiary is to
arrange an international sand sculpture exhibition at amphur Muang, Chachoengsao province which started in the
fourth quarter of 2007.
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**  The Company treats Brooker Dunn Asset Advisory Limited as its subsidiary because of its control over the subsidiary’s
financial and operating policies.

*** On August 11, 2008, the Company has invested in the ordinary shares of a new subsidiary named “Mahachai Marine
Products Co., Ltd. for an amount of Baht 5,000,000. On September 12, 2008, November 17, 2008 and December 22,
2008 the Company has acquired additional ordinary shares from existing shareholders of the subsidiary for the
amounts of Baht 1,000,000, Baht 1,300 and Baht 9,800 respectively which constituted 99.99% holding in the
subsidiary. The subsidiary has been renamed to Brooker Corporate Advisory Co., Ltd. on October 20, 2008.

1.3.2 The financial statements of overseas subsidiary companies are translated into Thai Baht
at the closing exchange rate as to assets and liabilities, and at monthly average
exchange rates as to revenues and expenses. The resultant differences have been
shown under the caption of “Translation adjustment” in shareholders’ equity.

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

1.3.4 Investments in the subsidiary companies as recorded in the Company’s books of
account are eliminated against the equity of the subsidiary companies.

1.4 Adoption of new accounting standards
The Federation of Accounting Professions (FAP) has issued Notifications No. 86/2008
regarding Thai Accounting Standards, and these have been published in the Royal Gazette.
The Notifications mandate the use of the Thai Accounting Standards (Revised 2007) in place
of the previous versions, which are cancelled. Thai Accounting Standards (revised version)
which are not effective for the current period are as follow:

TAS No. 36 (revised 2007) Impairment of assets
TAS No. 54 (revised 2007) Non-current assets held for sale and discontinued operations

These accounting standards will become effective for the financial statements for fiscal years
beginning on or after January 1, 2009.

1.5 Summary of significant accounting policies
1.5.1 Revenue recognition
a) Rendering of services

Service income is recognized on accrual basis when services are rendered based
on the stage of work completion, excluding value added tax.

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

c) Interestincome

Interest income is recognized as interest accrues based on the effective rate
method.

1.5.2 Cash and cash equivalents
Cash and cash equivalents consist of cash in hand, cash at banks, and all highly liquid

investments with an original maturity of three months or less and not subject to
withdrawal restrictions.
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1.5.3 Trade accounts receivable

Trade accounts receivable are stated at the net realisable value. Allowance for doubtful
accounts is provided for the estimated losses that may be incurred in collection of
receivables. The allowance is generally based on collection experiences and analysis of
debtor aging.

1.5.4 Investments

Investments in securities held for trading are stated at fair value. Gains or losses arising
from changes in the carrying amounts of securities are included in determining income.

The fair value of marketable securities is based on the latest bid price of the last working
day of the year as quoted on the Stock Exchange of Thailand.

In the event the Company reclassifies investments in securities, such investments are
adjusted to their fair value as at the reclassification date. Differences between the
carrying amount of the investments and their fair value on that date are included in
determining income or recorded as surplus (deficit) from change in the value of
investments in shareholders’ equity, depending on the type of investment which is
reclassified.

1.5.5 Property, plant, equipment and depreciation
Property, plant, equipment is stated at cost less accumulated depreciation.

Depreciation of equipment (with the exception of website) is calculated by reference to
their costs on the straight-line basis over the following estimated useful lives:

Buildings, temporary buildings 20,5 years
Sand sculpture 5 vyears
Furniture and fixtures 5 vyears
Office equipment 5 vyears
Computer 3 years
Other equipment 5 vyears
Vehicles 5 vyears

Depreciation is included in determining income.
No depreciation is provided on assets under installation.
1.5.6 Related party transactions

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

They also include individuals which directly or indirectly own a voting interest in the
Company that gives them significant influence over the Company, key management
personnel, directors and officers with authority in the planning and direction of the
Company’s operations.

1.5.7 Foreign currencies

Foreign currency transactions are translated into Baht at the exchange rates ruling on
the transaction dates. Assets and liabilities denominated in foreign currencies
outstanding at the balance sheet date are translated into Baht at the exchange rates
ruling on the balance sheet date.
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1.5.8

1.5.9

Gains and losses on exchange are included in determining income.
Impairment of assets

The Company assesses at each reporting date whether there is an indication that an
asset may be impaired. If any such indication exists, the Company makes an estimate
of the asset’s recoverable amount where the carrying amount of the asset exceeds its
recoverable amount, the asset is considered impaired and is written down to its
recoverable amount. Impairment losses are recognised in the income statements. An
asset’s recoverable amount is the higher of fair value less costs to sell or value in use.

Employee benefits

Salaries, wages, bonuses, contributions to the social security fund and provident fund
and other benefits are recognized as expenses when incurred.

The Company issues warrants to purchase the ordinary shares to directors and
employees. The transaction will be recorded in the financial statement when the
warrants are exercised.

1.5.10Income tax

Income tax is provided for in the accounts based on the taxable profits determined in
accordance with tax legislation.

1.5.110perating lease

The Company has early-adopted the Accounting Standard No. 29 Leases (Revised
2007) before it is effective by recognizing the lease payments, specified in the operating
lease agreement, in the statements of income by straight-line method for the whole
lease-period.

1.5.12Accounting judgments and estimates

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

2. CASH AND CASH EQUIVALENTS

As at December 31, 2008 and 2007, cash and cash equivalents are as follow;

(Unit : Baht)
Consolidated The Company Only
December 31, | December 31, | December 31, | December 31,
2008 2007 2008 2007
Cash 40,000.00 40,000.00 30,000.00 30,000.00
Current and saving accounts deposits 4,524,448.13 | 12,267,598.16 1,855,602.82 3,860,552.36
Fixed deposits with maturity dates
not longer than 3 months 15,761,179.68 | 10,745,663.51 7,550,642.49 1,648,560.82
Bill of Exchange dates not longer
than 3 months - | 17,000,000.00 - | 17,000,000.00
Total cash and cash equivalents 20,325,627.81 | 40,053,261.67 9,436,245.31 | 22,539,113.18
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2.1 Deposit with restriction

As at December 31, 2008 and December 31, 2007, cash and cash equivalents are as follow;

(Unit : Baht)
Consolidated The Company Only
December 31, | December 31, | December 31, | December 31,
2008 2007 2008 2007
Fixed deposits with maturity dates
not longer than 3 months 15,000,000.00 | 20,000,000.00 | 15,000,000.00 | 20,000,000.00
Bill of Exchange dates not longer
than 3 months 30,000,000.00 | 30,000,000.00 | 30,000,000.00 | 30,000,000.00
Total cash and cash equivalents 45,000,000.00 | 50,000,000.00 | 45,000,000.00 | 50,000,000.00

The Company has pledged Baht 50 million banks fixed deposits as collateral for overdraft with 2
banks. The interest rate of the banks overdraft are charged at the fixed deposit rate plus 1.50
p.a. In the 4th quarter of 2008, bank the over draft facility has been reduced to Baht 45 million.

3. INVESTMENT IN TRADING SECURITIES

As at December 31, 2008 and 2007, the investments in trading securities are as follows:-

(Unit : Baht
December 31, 2008 December 31, 2007
Fair Unrealized Fair Unrealized
Cost Value Gain(Loss) Cost Value Gain(Loss)
The Company 19,500,000.00( 16,500,000.00 | (3,000,000.00)| 45,405,131.35| 46,894,600.00| 1,489,468.65
Subsidiary Company | 114,173,266.20| 83,007,101.70 |(31,166,164.50)| 100,549,359.33| 97,713,134.32| (2,836,225.01)
Total 133,673,266.20| 99,507,101.70 |(34,166,164.50)| 145,954,490.68|144,607,734.32| (1,346,756.36)

The securities acquired and disposed during the as at December 31, 2008 are as follow;

Consolidated

The Company Only

Securities acquired

69,976,843.93

6,033,786.53

Securities disposed

(64,605,753.33)

(23,345,289.83

4. TRADE ACCOUNTS RECEIVABLE AND NOTE RECEIVABLE

As at December 31, 2008 and 2007, the outstanding balance of trade accounts receivable are

classified by aging as follows:-

(Unit : Baht)
Consolidated The Company Only
December 31, | December 31, | December 31, | December 31,
2008 2007 2008 2007
Trade accounts receivable
- Other parties
Not yet due 1,574,750.00 417,300.00 1,524,750.00 417,300.00
Overdue Less than 30 days 856,000.00 5,901,050.00 856,000.00 4,670,550.00
30 - 59 days 1,016,500.00 2,329,925.00 1,016,500.00 2,169,425.00
60 - 89 days 668,750.00 1,498,000.00 668,750.00 1,177,000.00
90 - 365 days 2,193,500.00 1,477,415.00 2,193,500.00 1,477,415.00
Over 365 days 2,811,892.25 312,092.24 2,811,892.25 312,092.24
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(Unit : Baht)
Consolidated The Company Only
December 31, | December 31, | December 31, | December 31,
2008 2007 2008 2007

Total 9,121,392.25| 11,935,782.24 9,071,392.25| 10,223,782.24
Less: Allowance for doubtful accounts (4,523,892.25) | (1,206,892.25)| (4,523,892.25)| (1,206,892.25)
4,597,500.00| 10,728,889.99 4,547,500.00 9,016,889.99

Note receivable — Other parties™ -1 16,365,418.01 -1 16,365,418.01

Net 4,597,500.00 | 27,094,308.00 4,547,500.00| 25,382,308.00

* Promissory notes received for payments from a trade receivable with one year from date of issuance due
date, 8% p.a. interest rate terms. In August 2008, the promissory notes were due which the issuer repaid
part of the amount of the promissory notes. The unpaid amount was converted to loan receivable with a loan
agreement bearing an interest rate of 12% p.a.

Movement of the allowance for doubtful accounts — Accounts receivable-others during the year
ended December 31, 2008 is as follows;

(Unit : Baht)
Consolidated The Company Only
Balance at beginning of the year 1,206,892.25 1,206,892.25
Additional during the year (includes suspense output tax) 3,317,000.00 3,317,000.00
Balance at ending of the year 4,523,892.25 4,523,892.25

5. RELATED PARTY TRANSACTION
5.1 Related Party Transaction
During the ended, the Company had significant business transactions with its subsidiaries
(which were eliminated in consolidation) and related companies (related by shareholding

and/or common directors). Such transactions are summarized as follows:-

(Unit : Thousand Baht)

Consolidated The Company Only
2008 2007 2008 2007 Pricing Policy
Related companies
Service income 9,780 9,306 4,230 9,306 | At the rate determined under the
contract
Rental income 101 118 101 118 | At the rate determined under the
contract
Interest income 108 = 108 - | At the interest rate 10% per year
Subsidiary companies
Sales and service - - 6,850 5,450 | At the rate determined under the
income contract
Rental income - - 859 860 | At the rate determined under the
contract
Dividend - - - 5,100 | Atthe announced rate
Interest income - - 1,334 166 | At the interest rate 3.40% per year
Consulting fee expense - - 2,000 - | At the rate determined under the
contract
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5.2

Trade Accounts Receivable — Related Companies

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

sheets as follows:-

(Unit : Baht)
Consolidated The Company Only
December 31, | December 31, | December 31, | December 31,
2008 2007 2008 2007
Trade accounts receivable —
Related companies
Subsidiary Companies
Brooker Business Solutions Co., Ltd. - - 424,489.48 2,208,999.50
Binswanger Brooker (Thailand) Ltd. - - 143,812.48 139,796.88
Brooker Capital Co., Ltd. - - | 15,217,022.00 2,722,607.07
Edutainment Planet Co., Ltd. - - 347,750.00 26,750.00
Brooker Corporate Advisory Co., Ltd. - - 862,590.00 -
Total - - | 16,995,663.66 5,098,153.45
Related companies
M.C.L. Co., Ltd. - 27,632.42 - 27,632.42
Seamico Securities Public Co., Ltd. - 160,500.00 - 160,500.00
CA Post (Thailand) Public Co., Ltd. - 2,140,000.00 - 2,140,000.00
Brooker Sukhothai Fund Ltd. 949,924.80 - - -
Total amounts due from related
companies 949,924.80 2,328,132.42 | 16,995,663.66 7,426,285.87

The outstanding balance of trade accounts receivable — related companies are classified by

aging as follows:-

(Unit : Baht
Consolidated The Company Only
December 31, | December 31, | December 31, | December 31,
2008 2007 2008 2007

Not yet due 338,125.98 27,632.42 | 15,659,984.38 593,463.13

Overdue Less than 30 days 298,778.81 2,140,000.00 514,123.90 2,532,341.84

30 - 59 days 313,020.01 160,500.00 129,565.90 550,034.15

60 - 89 days - - 26,750.00 395,137.31

90 - 365 days - - 214,000.00 2,099,874.84

Over 365 days - - 451,239.48 1,255,434.60

Total 949,924.80 2,328,132.42 | 16,995,663.66 7,426,285.87

5.3 Unearned Income — Related Company

(Unit : Baht

Consolidated

The Company Only

December 31,

December 31,

December 31,

December 31,

2008 2007 2008 2007
Jaturus Project Co., Ltd. 1,500,000.00 4,500,000.00 1,500,000.00 4,500,000.00
Total unearned income - related
company 1,500,000.00 4,500,000.00 1,500,000.00 4,500,000.00
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5.4 Loan to Related Companies

(Unit : Baht
Consolidated Policy on
December 31 December 31 | Borrowing
2007 Increase Decrease 2008 Cost
Subsidiary company
Brooker Capital Co., Ltd. 23,400,260.00 29,286,625.90|(20,815,439.18) 31,871,446.72 3.40%
Edutainment Planet Co., Ltd. 6,000,000.00 3,700,000.00 9,700,000.00 3.40%
Total loan to subsidiary company 29,400,260.00 | 32,986,625.90((20,815,439.18), 41,571,446.72
Related company
Siam Alliance Corporation Ltd. - | 2,200,000.00 2,200,000.00| 10.00%
Total loan to subsidiary company 29,400,260.00 | 35,186,625.90|(20,815,439.18) 43,771,446.72
5.5 Loan from Related Companies
(Unit : Baht
Consolidated The Company Only
December 31, | December 31, | December 31, | December 31,
2008 2007 2008 2007
Siam Alliance Corporation Ltd. 9,700,000.00 6,000,000.00 - -
Total loan from related company 9,700,000.00 6,000,000.00 - -
6. LOANTO OTHER
(Unit : Baht
Consolidated The Company Only
December 31, | December 31, | December 31, | December 31,
2008 2007 2008 2007
Apex Development Public Co., Ltd. 29,000,000.00 | 15,000,000.00 | 29,000,000.00 | 15,000,000.00
Total loan to other company 29,000,000.00 | 15,000,000.00 | 29,000,000.00 | 15,000,000.00
The transaction of Loan to other during the ended are as follow;
(Unit : Baht
The Company Only Policy on
December 31 December 31 | Borrowing
2007 Increase Decrease 2008 Cost
Other company
Ltﬁpex Development Public Co., 15,000,000.00 | 16,365,418.01| (2,365,418.01)| 29,000,000.00| 12.00%
Total loan to other company 15,000,000.00 | 16,365,418.01((2,365,418.01) | 29,000,000.00

In August 2008, the Promissory note as mention in note 4 has due, the receivable has repaid a part
of the Promissory note, and the balance has settled with enter into a new loan agreement with 12%

p.a. interest rate.

INVESTMENTS IN SUBSIDIARY COMPANIES

As at December 31, 2008 and 2007, the Company's investments in its subsidiary companies are as

follows:-
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(Unit : Thousand Baht)

Investments
Allowance for
Impairment of
Paid-up Share Subsidiaries
Capital Shareholding Cost Method Net Book Value Investment
December 31 December 31 December 31 December 31 December 31
Type of 2008 2007 2008 2007 2008 2007 2008 2007 2008 2007
Name of Company Business % %
Brooker Business Business 10,000 | 10,000 49.99 49.99 1,250 1,250 (376) | (2,998) | (1,250) | (1,250)
Solutions Co., Ltd. consultant for
small and
medium
enterprises and
foreign investors
Brooker Capital Co., Specialist 117,940 | 117,940 99.99 99.99 (120,753 |120,753 | 63,645 | 98,163 |(21,431) |(21,431)
Ltd. investment
holding
company
Binswanger Brooker Real estate 4,250 4,250 99.99 99.99 4,001 4,001 3,598 7,456 - -
(Thailand) Ltd brokerage and
consultancy
Edutainment Planet Entertainment 20,000 | 20,000 49.99 49.99 9,354 9,354 | (2,202) 8,021 - -
Co., Ltd. and recreation
Brooker Corporate Business 6,016 - 99.99 - 6,011 - (766) - - -
Advisory Co., Ltd. consultant
Export seafood
product
Brooker Advisory Co., Business us US | 100.00 | 100.00 5,311 5,311 | 22,166 5,441 - -
Ltd. consultant for Dollar Dollar
foreign clients | 152,500 | 152,500
Brooker Dunn Assets Investment us us 48.00 48.00 - - - 360 - -
Advisory Co., Ltd. management for| Dollar Dollar
foreign clients | 265,625 | 265,625
outside of
Thailand
Investment in subsidiaries 146,680 140,669 86,065 116,443((22,681) |(22,681)
Less: Allowance for Impairment (22,681)| (22,681)
Net Invest‘ments in subsidiary 123,099| 117,988
companies - The Company Only

On April 23, 2007 the Company paid for the 75% of the increase of the ordinary shares of Brooker
Capital Co., Ltd. amounting to Baht 75 million.

On September 27, 2007 the Company has invested in the ordinary shares of Edutainment Planet
Co., Ltd. at the proportion of 49.99% for Baht 9,354,020.

On September 17, 2007, Binswanger Brooker (Thailand) Co., Ltd. has announced an interim
dividend payment for its eight-month period ending August 31, 2007 operational results to its
ordinary shareholders at Baht 12 per share totaling Baht 5.1 million.

On August 11, 2008, the Company has invested in the ordinary shares of a new subsidiary named
“Mahachai Marine Products Co., Ltd. for an amount of Baht 5,000,000. On September 12, 2008,
November 17, 2008 and December 22, 2008 the Company has acquired additional ordinary shares
from existing shareholders of the subsidiary for the amounts of Baht 1,000,000, Baht 1,300 and
Baht 9,800 respectively amounting totally Baht 6,011,100 which constituted 99.99% holding in the
subsidiary. The subsidiary has been renamed to Brooker Corporate Advisory Co., Ltd. on October
20, 2008.

OTHER INVESTMENTS

As at December 31, 2008 and 2007, the Company has invested in other investment as follows:-
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(Unit : Baht)
Consolidated The Company Only
Type of December 31 December 31 December 31 December 31
Business 2008 2007 2008 2007

Apex Development Public Co., Ltd. * | Real estate
development

Deva Property Public Co., Ltd. Real estate
development

Net 70,226,097.46 | 70,226,097.46 | 45,325,997.46 | 45,325,997.46

45,325,997.46 | 45,325,997.46 | 45,325,997.46 | 45,325,997.46

24,900,100.00 | 24,900,100.00 - -

* Formerly Suntech Group Public Co., Ltd., was in steel scraps business. On August 9, 2007, it has changed
the name to Apex Development Public Co., Ltd. which main business is real estate development.

9. PROPERTY, PLANT AND EQUIPMENT
As at December 31, 2008 and 2007, the Company has property, plant and equipment as follows:-

(Unit : Baht)

Consolidated

Furniture Assets
Sand and Office Other Web site under
Land Buildings | Sculpture | Fixture (Equipment| Computer |Equipment| Vehicles |Development|Construction Total

Cost

AtJanuary 1,
2008 2,822,712|46,518,086| 11,408,749|19,508,836| 802,238| 4,499,166 1,645,692| 7,680,000 230,729 455,516| 95,571,724

Additions -| 228,610 318,600 45,027 1,538,563| 812,190 - 130,000 (374,766)| 2,698,224

Disposals/
written-off -

(10,590,429) - (53,869)| (945,920) : -

(80,750)|(11,670,968)

At December 31,
2008 2,822,712| 46,746,696 818,320( 19,827,436| 793,396| 5,091,809| 2,457,882 7,680,000 360,729

86,598,980

Accumulated
Depreciation

At January 1,
2008 -| 447,957 274,052| 2,428,972 470,216| 3,274,975 52,052| 5,351,537 230,729 -| 12,530,490

Additions -| 3,631,067| 2,281,750| 3,609,363| 115,732| 628,368 439,906| 1,502,784 16,502 -| 12,225,472
Disposals - -| (2,379,220) - (53,861)| (944,647) : - : -| (3,377,728)

At December 31,
2008 -| 4,079,024 176,582| 6,038,335 532,087| 2,958,696| 491,958| 6,854,321 247,231 -| 21,378,234

Allowance
for Impairment

AtJanuary 1,
2008 - - - - - - - - - - -

Additions - - - - - - = - - R R

At December 31,
2008 - - - - - - - - - - -

Property, plant
and equipment
- net

At January 1,
2008 2,822,712|46,070,129| 11,134,697|17,079,864| 332,022| 1,224,191| 1,593,640 2,328,463

455,516 83,041,234

At December 31,
2008 2,822,712| 42,667,672 641,738| 13,789,101 261,309 2,133,113 1,965,924| 825,679 113,498 -| 65,220,746

Depreciation
included in
statement
income for the
year ended;

December 31,
2007 3,663,852
December 31,
2008 12,225,472
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(Unit : Baht)
The Company Only
Furniture Assets
and Office Web site under

Land Buildings Fixture Equipment | Computer | Vehicles | Development | Construction Total
Cost
At January 1, 2008 2,822,712 | 38,061,288 | 13,000,329 806,052 | 3,976,232 | 7,680,000 230,729 80,750 66,658,092
Additions 318,600 22,238 | 1,519,263 1,860,101
Disposals/written-off (53,869) (945,920) (80,750) (1,080,539)
At December 31, 2008 2,822,712 | 38,061,288 | 13,318,929 774,421 | 4,549,575| 7,680,000 230,729 67,437,654
Accumulated
Depreciation
At January 1, 2008 239,838 | 2,275,348 471,433 | 3,202,308 | 5,351,537 230,729 11,771,193
Additions 1,903,919 | 2,307,661 103,966 479,665 | 1,502,784 6,297,995
Disposals (53,862) (944,647) (998,509)
At December 31, 2008 2,143,757 | 4,583,009 521,537 | 2,737,326 | 6,854,321 230,729 17,070,679
Allowance
for Impairment
At January 1, 2008
Additions
At December 31, 2008
Property, plant and
equipment — net
At January 1, 2008 2,822,712 | 37,821,450 | 10,724,981 334,619 773,924 | 2,328,463 - 80,750 54,886,899
At December 31, 2008 2,822,712 | 35,917,531 | 8,735,920 252,884 | 1,812,249 825,679 - - 50,366,975
Depreciation included
In statement
income for the
year ended;
December 31, 2007 2,864,001
December 31, 2008 6,297,995

10. WARRANTS

10.1 Warrants issued to directors and employees (BROOK-W2)

During 2004, the Company issued warrants to the Company’s directors and employees and in
2005 the Company adjusted number of warrants, exercise price and warrant exercise ratio.
As a result, the Company issued 4,363,056 units and 1,931,016 units of such warrants to the
Company’s directors and employees, free of charge. These warrants expired on June 15,
2009 and had an exercise price of Baht 1.238 each, with one warrant entitling the holder to
purchase one ordinary share. During the years ended December 31, 2008, the Company
received 501,000 units of the warrants from resigning employee.

As of December 31, 2008, the outstanding balance of warrants issued to the Company’s
directors and employees are 3,393,488 units and 1,410,735 units respectively. The balance of
warrants has not been issued to the directors and employees of the Company are 969,568
units and 520,281 units respectively.

None of the above warrants have been exercised because the exercise price has been higher
than the fair value of the ordinary shares.

10.2 Warrants issued to directors and employees (BROOK-W3)

On May 17, 2006, an Extraordinary General Meeting of Shareholders approved the issuance
of 30,000,000 five-year warrants (BROOK-W3) free of charge, of which 11,800,000 units were
issued to the directors and 18,200,000 units to the employees, and with an exercise right of
one warrant to one ordinary share at an exercise price of Baht 0.80 per share. The warrants
can be exercised within a specific period (12 months from the issuance date). The meeting
approved the allotment of the warrants to the directors.
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During the year 2008, the Company received 2,600,000 units of the warrants from the
resigning employee.

As of December 31, 2008, the outstanding balance of warrants issued to the Company’s
directors and employees are 11,200,000 units and 9,850,000 units respectively. The balance
of warrants has not been issued to the directors and employees of the Company are 600,000
units and 2,600,000 units respectively.

The balance of warrants has not been issued to the employees of the Company are 5,750,000
units. According to an anouncement no.kor.jor. 36/2544 of the Securities and Exchange
Commission (S.E.C.) dated October 19, 2001, the un-issued warrants are considered expired
as the warrants were not issued within one year period.

Therefore, as at December 31, 2008, none of the above warrants as allotted to the directors
and employees have been exercised.

11. DILUTED EARNINGS (LOSS) PER SHARE

Consolidated

For the year ended 31 December

Weighted average number | Earning (loss)

Net earnings (loss) of ordinary shares per share

2008 2007 2008 2007 2008 | 2007
Thousand | Thousand | Thousand | Thousand

Baht Baht Shares Shares Baht | Baht

Basic earning (loss) per share
Net earnings (loss) (47,690) 40,420 724,536 724,536| (0.07)| 0.06
Effect of dilutive potential
ordinary shares
Warrants
21,050,000 units
(2007 : 11,800,000 units) - -
Diluted earning (loss) per share
Net earnings (loss) of ordinary
shareholders (assuming
conversion of potential
ordinary shares to ordinary
shares) (47,690) 40,420 724,536 726,109| (0.07)| 0.06

1,573

The Company Only

For the year ended 31 December

Weighted average number | Earning (loss)

Net earnings (loss) of ordinary shares per share

2008 2007 2008 2007 2008 | 2007
Thousand | Thousand | Thousand | Thousand

Baht Baht Shares Shares Baht | Baht

Basic earning (loss) per share
Net earnings (loss) (5,610) 41,378 724,536 724,536| (0.01)| 0.06
Effect of dilutive potential
ordinary shares
Warrants
21,050,000 units
(2007 : 11,800,000 units) - -

1,573
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13.

Consolidated
For the year ended 31 December
Weighted average humber | Earning (loss)
Net earnings (loss) of ordinary shares per share
2008 2007 2008 2007 2008 | 2007
Thousand | Thousand | Thousand | Thousand
Baht Baht Shares Shares Baht | Baht
Diluted earning (loss) per share
Net earnings (loss) of ordinary
Shareholders (assuming
Conversion of potential
ordinary shares to ordinary
shares) (5,610) 41,378 724,536 726,109| (0.01)| 0.06

No disclosure of the effect of dilutive potential of the ordinary shares was required for the nine-
month period ended December 31, 2008 and 2007 for warrants (BROOK-W2) and (BROOK-W3),
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.

EXPENSES BY NATURE

The material expenses for the years ended December 31, 2008 and 2007 are categorized by their
natures as follows;

(Unit : Baht)
Consolidated The Company Only
December 31 December 31 | December 31 | December 31
2008 2007 2008 2007

Personnel expenses 31,401,330.46 | 36,167,659.31 | 26,013,022.45 | 29,996,826.41
Depreciation and amortization 20,437,961.43 3,672,534.24 6,299,275.26 2,872,683.61
Advertising expenses 378,117.57 251,854.00 76,740.00 106,090.00
Provision for doubtful accounts 3,100,000.00 836,261.68 3,100,000.00 836,261.68
Realized and unreatized loss —from sales of 50,755,264.48 | 1,346,756.36 | 16,637,114.71

FINANCIAL INFORMATION BY SEGMENT OF BUSINESS
On January 1, 2007, the Company and its subsidiaries operate in 3 principal areas:

1. Business and Financial Consulting, Investments has shown under “Business and Financial
Consulting, Investments”,

2. Real Estate Brokerage and Consultancy has shown under “Others”,

3. Offshore Capital Management has shown under “Others”.

The operations are principally carried on in Thailand. The financial information classified by
business segment is as follows:-
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13.1 The results of operations by segment

(Unit : Thousand Baht)

For the years ended December 31

Business and
Financial Consulting

Investments Others Eliminated Consolidated
2008 2007 2008 2007 2008 2007 2008 2007

Sales and services income 47,655 69,996 30,297 34,661 | (17,361)| (11,714) 60,591 92,943
Cost of sales and services (24,287) (29,411) (9,199) (6,980) 6,193 3,081 | (27,293)| (33,310)
Gross earnings (loss) 23,368 40,585 21,098| 27,681 (11,168)| (8,633) 33,298 59,633
Other income 18,044 33,105
ngénngs :gd administrative (60,770)| (49,233)
Loss on sale of trading securities (16,589) -
Unrealized loss in trading

securities (34,166) (1,347)
Directors’ remuneration (810) (1,982)
Interest expenses (361) -
Income tax - (5,210)
Net loss of minority interest 13,664 5,454
Net profit (loss) (47,690) 40,420

13.2 Assets by segment

(Unit : Thousand Baht)

For the years ended December 31
Business and
Financial Consulting
Investments Others Eliminated Consolidated
2008 2007 2008 2007 2008 2007 2008 2007

Assets
Equipment 784 1,692 22,867 27,892 (8,293) - 15,358 29,584
Unallocated equipment 49,863 53,456
Unallocated assets 285,707 | 360,714
Total Assets 350,928 | 443,754

14. COMMITMENTS

14.1 As of December 31, 2008 the Company and its subsidiary have commitment on long term
lease and service which should be paid in the future as follow:

The Brooker Group Public Co., Ltd.

Total minimum payments Unit (Million baht)
Not over 1 year 0.56
Over 1 year but not over 5 years 0.19
Over 5 years -
Total 0.75

Edutainment Planet Co., Ltd.

Total minimum payments Unit (Million baht)
Not over 1 year 0.44
Over 1 year but not over 5 years 8.25
Over 5 years 6.85
Total 15.54
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14.2 Binswanger Brooker (Thailand) Limited, a Company's subsidiary, entered into an agreement
with a foreign company to establish an alliance to serve with real estate business in Thailand.
The subsidiary company is obliged to comply with certain conditions as stated in the
agreement and has to pay a USD 8,000 Global Marketing fee and a USD 2,250 applicable
support fee per year. In addition, the subsidiary is committed to contribute its revenue with the
contractual party at 5% of its gross revenue and additional 1% of the gross revenue for
transactions involved with multi-national company. The agreement has extended for a period
of three years ending 2011.

14.3 A subsidiary in foreign countries has entered into a management agreement with a Fund,
which was registered in foreign countries. The Fee will be calculated and accrued on monthly
basis as the amount stated in the agreement. The agreement has no duration period,
therefore, the agreement is being effective until the liquidation date of the Fund or both parties
agrees to terminate the agreement.

15. LEGAL DISPUTE

On June 20, 2007 and July 16, 2007, the Central Labour Court has charged the Company
regarding the employment agreement, the Company’s regulations, labour law and other laws
regarding the termination of the Company’s employees for the damage of Baht 15,192,298 and
Baht 11,994,232 respectively. The case is under negotiation for a settlement.

On June 4, 2008 and August 27 2008, the Central Labour Court call for the consideration to judge
the case regarding the labour protection law. The Company and the employees have compromised
to conclude the case, which the Company agreed to pay the employees for extra compensation
amount of Baht 991,432.50 respectively.

16. ACCOUNT RECLASSIFICATION

The Company has reclassified certain items in the financial statements for the year ended
December 31, 2007 to comply with the financial statements for the year ended December 31, 2008.

17. APPROVAL OF THE FINANCIAL STATEMENT

The financial statement has been approved for issue by the Company’s board of directors on
February 24, 2009.
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mESuR (24,326) (1,935) - (24,670) (5,210) -
Mls@angns 126,753 41,378 (5,610) 123,998 34,966 (61,355)
msndsifuils@anu)

druifuvesdforuuiimlng 126,753 41378 (5.610) 125,183 40,420 (47,690)

dauﬁtﬂumaaﬁjﬁaﬁudauﬂ'ﬂﬂ - - - (1,185) (5,454) (13,665)

126,753 41,378 (5,610) 123,998 34,966 (61,355)
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5183 2549 2550 2551 2549 2550 2551
WNsNARUEA
NILUTRUTANINDINTIHAVHUNY
i'ls@agu)gnd 126,753 41,378 (5,610) 123,998 34,966 | (61,355)
Ysunsznueananuaniiluiuaain@o)
INNINTTUAUHUNIY -
ANdouIIAN 3,230 2,864 6,298 3,298 3,664 12,226
v I
AnHeniiaadorz gy 9,819 9,319) 3,100 9,819 9,319) 3,100
VA P 1" a o & o
AUNONITABEAMAUNTNID T Tounay (1,055) - - (1,055) - -
A P A o & A2
AUNONITADIAIAUNT NIDMTINNTY 604 (638) - 604 (638) -
v A A vy o A
ARG RGR T PYATFUGTAT] 735 26 - 735 26 -
mdayFnbduldn o fne - - - - - 1,343
FumlFlumsdaasumsvetazusan 2,034 - - 2,034 - -
v E4d v
wanuids limaduninns Tewdsuilszinn
USuyanIuanu 17,540 - - 17,540 - -
o Aoy a2 -
wanuls) M linavuntuasnuly
o o A g9
HoNNINaeM - (1,489) 3,000 - 1,347 34,166
nanuIINmsdasiheginsal - 410 1 - 410 8,213
nanu (f15) 1amsimiiegilngel 459 (18) - 459 (18) -
wanu ((ls) mamssmietuamuinlyl - 813 - - 813 -
Ed
aoniliony - - 75 - - 361
miiduldiayana 13,116 - - 13,309 5,210 -
fls@anuaeumsnasulasluduninduaz
v
nHaudnduau 173,235 34,027 6,864 170,741 36,461 (1,946)
A o do A A2
FUNTNIA WU UOUENNTL)aRDS
A o o A gy
Quasnulundnnindive (19,156) |  (13,347) 27,395 | (19,156) | (113,896) 10,934
k4 + ¥
gnuiinsAmazdaiiusy - Aamsdu (7,676) |  (30,795) 1,369 (7,676) | (32,507 3,031
gnuilfansiieadesiu (1,990) (8,691) (9,569) 13 (1,793) 1,378
510 landa T 1@ enify - 200 383 - 200 2,475
dudnundeqnd (39) (26) - (39) (26) -
a o @ ~ A
Funiwinyuieudu 646 917) 2,827 701 (5,968) (1,557)
Aunswdliviyuioudu 2,313 1,084 3,134 2,313 753 (1,262)
PHAUS T UNUNLTU(@AAT)
Ed v
nildunyuiioudy 34,386 | (10,064) (7,223) 34,839 (6,080) |  (12,301)
Juaasunnmsauiuau 181,719 (28,529) 25,180 181,736 | (122,856) 752
el - - (75) - - (361)
emdituld (11,211) (17,204) (1,676) | (11,361) | (17,863) (4,018)
Ruaagns ldmn47) sndenssudutivam 170,508 |  (45,733) 23,429 170,375 | (140,719) (3,627)
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318M3 2549 2550 2551 2549 2550 2551
NITUTRUAAINAINTTHAINY
ﬁuvhﬂﬁﬁmsx@nﬁua@m(zﬁ'wfu) 51| (50,000) 5,000 51| (50,000) 5,000
ﬁuamimc?;ﬂﬁuamu“luu?ﬁwéaa (30,415) |  (84,250) (6,011) - - (1,011)
Ruerasvnnmssmieuamuluuiimdos - - - - - -
ﬁuamuﬁ’a‘lﬂ (Lﬁuﬂﬁu) anaa - (32,900) - - (57,800) -
Auaasunnmsimiioglnsal 4 34 - 4 147 -
Quansiedonian pImsuazgUnsal (1,066) | (43,723) (1,779) (1,192) | (61,631) (2,617)
Juaaunnmsvneduasui iy - 902 - - 902 -
JuldRtn - fansfiAedostu - | (94000 | (14371 - - (2,200)
Juldgty — fvmadu g - | (15,000) 2,365 - | (15,000 2,365
Ruaagnslilfludonssuamu (31,426) | (254,337) |  (14,796) (1,137) | (183,382) 1,537
NIZUTRUTAVINNINITHIATUIU
Ruaasvainmsesnsmiheduasiny 58,537 - - 58,537 - -
Rudo - Avmsiinendeetu - - - - 6,000 3,700
NoRuiluwa - | (4491 | (21,736) - | (4491 | (21,736)
Ruaasuangnerudiuiesninniseensmiiie
Huaiyluusindes - - - - - -
Ruaagn launaindonssudaniiu 58,537 (14,491) (21,736) 58,537 (8,491) (18,036)
WA 1IN BIANNITIU - - - 68 (340) 399
ﬁuamm:5wﬂmﬁﬂuwhﬁuamﬁw'ﬁyu(mm)qmﬁ 197,619 | (314,561) (13,103) 227,843 | (332,932) (19,727)
Ruaauagsiemafeumituaaduil 139,481 337,100 22,539 145,142 372,985 40,053
RuaanazsemsiaummQduaailaeil 337,100 22,539 9,436 | 372,985 40,053 20,326
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AT IUNIINTAH
ATIVTIULA?
MWIZUIEN 9 qU5
3183 2549 2550 2551 2549 2550 2551
N EIUTNNAGDS

(Liquidity Ratio)
dasdIuamuaAany (111 9.45 10.72 17.46 10.10 7.96 8.33
sasrduamwaaeanyuia () 9.40 7.45 6.69 10.05 7.19 6.39
daTdIUAMUATDINTEUATUAA (111) 7.89 (1.69) 2.19 7.64 (3.99) (0.15)
5m31d3umguﬁﬂuqﬂﬁf:msﬁ'1 ) 35.11 3.40 1.73 46.38 5.57 3.47
szeznaiuniimas (u) 10.25 105.93 208.62 7.76 64.63 103.88
5ms1daumguﬁﬂm%’mf‘f (D) 57.71 63.28 26.97 53.72 12.22 8.61
szeznAdsENd (1) 6.24 5.69 13.35 6.70 29.47 41.83
Cash Cycle (1) 4.02 100.24 195.27 1.06 35.16 62.05

sanamuansnNumnsalumsmmls
(Profitability Ratio)
Sasinlstudy (%) 90.04%|  62.80%|  55.45%|  89.10%|  64.16% 54.96%
sasm lsnmsduiuau (%) 68.86%|  20.49% 3.23%|  67.33%|  11.19% (45.34)%
Sas'lsoun (%) 426%| 28.83%|  16.86% 427%|  26.26% 22.95%
sasuiuaanemsiim’ls (%) 107.91%| (300.58)%| 1,432.09%| 108.55%(1,353.07)% 13.20%
dasilsgns (%) 5241%|  39.66%| (921)%|  51.41%|  32.07% (60.65)%
dAsIMRULNUADDY (%) 4470%|  10.42%| (1.41)%|  44.12%|  10.14% (12.80)%
sanauuanlszanimunlumsantuau

(Efficiency Ratio)
SATHANOULNUIINAUNTNG (%) 41.48% 9.75%|  (1.38)%|  40.90% 9.32% (12.00)%
SATIHANDULNUAINAUNTNED1IT (%) 2,126.53%| 149.00% 1.31%| 2,058.00%|  100.54% (47.84)%
Sanmsvyuduning (w) 0.79 0.25 0.15 0.80 0.29 0.20

dnnandnnzvivlemnenamstu
(Financial Policy Ratio)

Sasaumnilausodiuesdieru () 0.10 0.03 0.02 0.11 0.07 0.06
SasduanuannsasEaondy (1) N/A N/A|  (311.39) N/A N/A 1.00
B3 IUANVAMITOFIIENITEHAWY (Cash Basis) (1911) 5.47 (0.26) 0.79 142.93 (1.10) 0.17)
a3 msneRuiluna (%) NA|  35.02%| (387.45)% NA|  35.85% (45.58)%

anTIaIUNDY

(Per Share Data)
yaaiiaa1l3 @wm) 0.50 0.50 0.50 0.50 0.50 0.50
f'lsaeu (um)

ﬁw'ls(mmnu)@iaﬁ’wﬁuﬁugm 0.20 0.06 (0.01) 0.20 0.06 (0.07)
ls@anudeiuilliuaa 0.19 0.06 (0.01) 0.18 0.06 (0.07)

yammtiydaertu (um) 0.53 0.57 0.53 0.53 0.57 0.46
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SWRUAAASTIEMINUMAUEA 20,325,627.81 | 40,053,261.67 9,436,245.31 | 22,539,113.18

U

2.1 Quehnszdmiinszynivy

v A @ v A [ a o A @ 9
W IUN 31 TUNAY 2551 Lag IUN 31 FUNAY 2550 Nuvhﬂﬂimmumiwjﬂwu 1sznauaie:

(MUY : 1IN)
WM IRUTIN IWMIRURWNIZYTEN
31 FUNAN 31 FUNAN 31 suNAN 31 suNAN
2551 2550 2551 2550
Gurhndszdrifeorgnande iy 3 @en | 15,000,000.00 | 20,000,000.00 |  15,000,000.00 |  20,000,000.00
duanuiitietgaaunde iy 3 feu 30,000,000.00 | 30,000,000.00 [  30,000,000.00 |  30,000,000.00
saidurhndsziifiarszgnii 45,000,000.00 |  50,000,000.00 |  45,000,000.00 |  50,000,000.00
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U1 uSatAas n§l 41nn (Nuau)

512914152411 2551

(W99 : 1IN)
31 5UNAN 2551 31 54NN 2550
yam ls@anu) yam ls@anu)
a d‘u " a d" a Aw "a 5
AN gABIIN ngalaiRavu NN gABIIN ngalaiRavu
UsHN 19,500,000.00 | 16,500,000.00 | (3,000,000.00) | 45,405,131.35 | 46,894,600.00 | 1,489,468.65
UTHNI0Y 114,173,266.20 | 83,007,101.70 | (31,166,164.50) | 100,549,359.33 | 97,713,134.32 | (2,836,225.01)
39 133,673,266.20 | 99,507,101.70 | (34,166,164.50) | 145,954,490.68 | 144,607,734.32 | (1,346,756.36)
tﬁy [ v J v A 1% I o a [ dy
FIINTHOUASVIIHANNTNG 8 TUN 31 FUAN 2551 WU IUIUEUAI
(MUY : 1N)
AUMSEUIIN AUMSRHRNIZUTEN
gOATRHANNTNG 69,976,843.93 6,033,786.53
gOANEHENNING (64,605,753.33) (23,345,289.83)

4. gnuHMsAmazMRUSY - famsou

E4 E4
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v 9 v
a1 Sufl 31 Funaw 2551 wag 2550 soanuMAEVEIgNNILNMIAT LenA R IgHINAIE1sy Aell:-

(MUY : 1IN)
JUMSEUIIN JUMIRUAIIZVIEN
31 FUNAY 31 FUNAY 31 FUNAY 31 FUNAY
2551 2550 2551 2550
Qnainsd - Avmsa
falinsusmuadnsy 1,574,750.00 417,300.00 1,524,750.00 417,300.00
NUMHUATITS
Yoonin 30 u 856,000.00 5,901,050.00 856,000.00 4,670,550.00
591319 30 D4 59 Ju 1,016,500.00 2,329,925.00 1,016,500.00 2,169,425.00
5Y1I19 60 D4 89 Tu 668,750.00 1,498,000.00 668,750.00 1,177,000.00
5¥1319 90 D14 365 Tu 2,193,500.00 1,477,415.00 2,193,500.00 1,477,415.00
NN 365 U 2,811,892.25 312,092.24 2,811,892.25 312,092.24
390 9,121,392.25 | 11,935,782.24 9,071,392.25 |  10,223,782.24
9n : ﬁnﬁi’awf:mﬁ’mzq y (4,523,892.25) | (1,206,892.25) | (4,523,892.25) | (1,206,892.25)
gﬂwf:mﬁﬁmﬁmmﬁéu qns 4,597,500.00 | 10,728,889.99 4,547,500.00 9,016,889.99
FaTus - Avmsou * - | 16,365,418.01 - | 16,365,418.01
gnwﬁmiﬁ’ma:é’mﬁu%’u - ﬁamséuqﬂ% 4,597,500.00 | 27,094,308.00 |  4,547,500.00 | 25,382,308.00
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Y v
mnlAswtaswessiiiovd maamﬁmu 9 i sdamsau lussnindldug AU 31 SuNAN 2551 3
4

Aatl
(M8 : 1)
JUMSRUIIN JUMSRUANZVITEN
goAnUN oAUl 1,206,892.25 1,206,892.25
Sudinlusznned (sruminelidasvue) 3,317,000.00 3,317,000.00
goanumAem) 4,523,892.25 4,523,892.25
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JUMSEUIIN JUMSRUANIZVIEN

2551 2550 2551 2550 ulaegmsmMruaIm
Wi tiReteaii
518 1@ nmsvienazusms 9,780 9,306 4,230 9,306 awsafinnasiuly oy
510 1AA19 101 118 101 18 [musasiiianasfuludag
AonITosL 108 - 108 - [§as1nonido 10%d0T]
UStndoes
518 1@ nmsusms - - 6,850 5,450 ausaniianasiuly Yoy
510 1AA 19 - - 859 860 [amsaiianasiuluduyan
Nuunasy - - - 5.100 |[musaiidlszme
Aonifosy . s 1,334 166 [Saaeniils 3.40%0]
miSnuse - - 2,000 - lamsasriianasiuludaymn

A ov A A 9
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U1 uSatAas n§l 41nn (Nuau)

512914152411 2551

Y (%

5.2 UMM - DansineITRINY

v Yy 9 gy ' 24~ A oA
ﬂ@ﬂﬂ\?ﬂ'NGU@\‘]T]EJﬂ']TUW\Wqulﬂl!ﬁﬂ\?l!ﬂﬂﬂ1\‘]ﬁ’]ﬂ1”\1ﬂﬂa YN IS YAANU -

(MUY : 1IN)
AUMSEUIIN AUMSRURNIZUTEN
31 5UNAN 315UNAN | 31 5HNAN 31 5UNAN
2551 2550 2551 2550
lga d‘ d‘ v U
gnninamsne eI
UStnges :
V5 vianes arud Tagiu $1Aa - - 424.489.48 | 2.208,999.50
a o a o %) 4
UFHN Tuanunes uimnes (Uszmalng) - - 143,812.48 139,796.88
V5 vinmes unillaea $1ia - - 1 15217,022.00 | 2.722.607.07
VTN Bagmuiiud uwawdin $1fa . - 347,750.00 26,750.00
Ao o s s I o w
U3HN uianes aoseisn uoaluwess $ina - - 862,590.00 .
59 s - | 16,995,663.66 | 5,098,153.45
a v oA ld' % U
USENNNEIVBINY
V3N 1918 uea. $1in - 27,632.42 - 27,632.42
VSENUANNSNG R TA S0 (W) - 160,500.00 - 160,500.00
v5Hn Fo Twant (Insuaud) 160 Wrry) - | 2.140,000.00 - | 2.140,000.00
Aa o (4] 4 @ d o w
V3 uianes qluiie Aud 91a 949.924.80 i - .
sngnrtnemsiifetesiuy 949,924.80 | 2,328,132.42 | 16,995,663.66 | 7,426,285.87
= dy 9 a d' d' 9 Y] dyd' 9 o [ dy
gOANIKIABVDIYNHUNITAT — NINMININGIVOINU LIEINMNOYHUNANFITE AQi:-
(MUY : 1IN)
QUMSHUIIN AUMSHURNIZUSHN
31 5UNAN 31 $UNAN 31 $UNAN 31 5UNAN
2551 2550 2551 2550
a d‘ c; Y U
famsnineveInu
galiasuimuadise 338,125.98 27,632.42 | 15,659,984.38 593,463.13
UM UATTE
Yoen1 30 Ju 298,778.81 2,140,000.00 514,123.90 |  2,532,341.84
FEHIE 30 94 59 Ju 313,020.01 160,500.00 129,565.90 550,034.15
TN 60 849 89 U - - 26,750.00 395,137.31
NI 90 D4 365 T - - 214,000.00 | 2,099,874.84
11N 365 U 5 - 451,239.48 | 1,255,434.60
sngnrHmsm-Remshifeatesiu 949,924.80 |  2,328,132.42 | 16,995,663.66 | 7,426,285.87
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512914152411 2551

U uSatAas n§u 41nn (NuTu)

Yo \ Vv a d' d' % QU
53 51195 Ua2311 - DaMININEIVRINY
(MUY : 1IN)
QUMSEUITIN AUMSRHRNIZUTEN
31 $UNAN 31 5UNAN 31 5NN 31 FuNAN
2551 2550 2551 2550
Aa o YR 3 d o w
u3EN 3937 Tsvan $ida 1,500,000.00 4,500,000.00 1,500,000.00 4,500,000.00
swsglasudisnin-Romsfiheadesnu 1,500,000.00 | 4,500,000.00 | 1,500,000.00 | 4,500,000.00
=Y Y YA 12 d‘ d‘ Y (Y]
5.4 N‘tﬂ‘ﬁgﬂwmn%ms‘mnmmmn
(W18 : WULIN)
JUMIRAUITIN wlgemsaa
31 Funaw 3sunAN | Aunuge
2550 ATEEAY anag 2551 FTHINY
uStingdes:-
a o (23 o
VTN ViAADS
unililaea 11 23,400,260.00 | 29,286,625.90 | (20,815,439.18) | 31,871,446.72 3.40%
Ao 3 9y
VTN Dagmuiun
uwaun $11a 6,000,000.00 | 3,700,000.00 - | 9,700,000.00 3.40%
smRuIRYen — vSiindes 29,400,260.00 | 32,986,625.90 | (20,815,439.18) | 41,571,446.72
ce A4 v o
uSTniMeIveanu:-
USHN TenuoaIeous
Av31losisvy $1ra - | 2,200,000.00 - 2,200,000.00 10.00%
smRuUlA Q-
famsinedveanu 29,400,260.00 | 35,186,625.90 | (20,815,439.18) | 43,771,446.72
a YA a d' d' Y Y]
5.5 QUNYUINNIMTNINEIVBINY
(MUY : 1IN)
QUMSEUITIN AUMSRHRNIZUTEN
31 Funaw 31 Funaw 31 5uNAN 31 SuNAY
2551 2550 2551 2550
VSHN deeamsuousAos Uasistu 1 9,700,000.00 | 6,000,000.00 ) )
3INEUG-DaMsTUDe IR I 9,700,000.00 6,000,000.00 - -
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U1 uSatAas n§l 41nn (Nuau) s1891U1/52411] 2551

a Y YA 1a d‘
6 !Q‘Iﬂ‘l"iﬂﬂﬂ!!ﬂﬂi}ﬂ'ﬁﬂu

(W28 : 1)
JUMI[UIIN JUMSRUAINZVITEN
31 5uNAN 31 5uNAN 31 uNAN 31 suNAN
2551 2550 2551 2550
U3 euindg Anaaetiiun 1ia (unrw) | 29,000,000.00 | 15,000,000.00 | 29,000,000.00 |  15,000,000.00
smﬁmj’-ﬁamﬁéu 29,000,000.00 | 15,000,000.00 | 29,000,000.00 | 15,000,000.00
s"mﬂ1smﬁaullw'Jmmﬁuiﬁ'ﬁﬁuuﬁﬁﬂﬂﬁgmzw’hﬂﬂuﬁqﬁ
(M8 : WD)
JUMIRUAIIZVIEN wlgensnna
31 Sunau 3 Funan | adunudan
2550 i anaq 2551 EEACRAR LY
Aomsou-
U3t teing Aaaeduium
109 (WHIB) 15,000,000.00 | 16,365,418.01 | (2,365,418.01) | 29,000,000.00 12.00%
smiduligh-domsou 15,000,000.00 | 16,365,418.01 | (2,365,418.01) | 29,000,000.00
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Tu@oudamay 2551 AIRUTD MUHIoIHE 4
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] ~ A 9 ~ 3
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7. Quasnuluuitnges

v k4
a TN 31 FUNAN 2551 tag 2550 VTENA URUaIuluUTENGoaall:-

(MW2e : WUDmN)

Ruaanu
oA v
ANNBNISADY
nuihiszuds | dadaumsteru I YoM | Auduaeny
31 funAN 31 funau 31 funAN 31 funau 31 funAu
2551 | 2550 | 2551 | 2550 | 2551 | 2550 | 2551 | 2550 | 2551 | 2550
A aw a v v
¥ouIEN dsziamiams Jowaz | Jowaz
Ao I s A (=2 a
V3EN vinAeT MlSnumagsne 10 10 49.99| 49.99| 1,250 1,250| (376)| (2,998)| (1,250)| (1,250)
Danua Tagiu Taomwizgsne (@ mwm|dwum
$1iia VIANA LA
vuagouaziin
aanuaailsgmea
U3t vinnes Quasnulufoms | 117.94 | 117.94 | 99.99| 99.99 | 120,753 | 120,753 | 63,645 | 98,163 |(21,431)|(21,431)
uniftaea $1a au U | dwm
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512914152411 2551 U uSatAas n§u 41nn (NuTu)

(1178 : WULN)

[uaanu
A v
ANNONIAIE
Nu1szNds | dadaumstenu RN yamenuliyd | miduasmu
31 FuNAN 31 5unAN 31 uNAN 31 5unAN 31 5uAN
2551 | 2550 | 2551 | 2550 | 2551 | 2550 | 2551 | 2550 | 2551 | 2550
A aw a v v
FouIHn szanians otz | Souaz
V5o duananes | dumuuazi 425 | 425 99.99| 99.99| 4,001| 4,001| 3,598 7,456 - -
(23 o =] a F4 Y
SIEGIGRH Uinumegsie @ wum | dunm
szt lng) adamIunsng
RRLE
V5 Bagmuiud|  gsdniuiueg 20 20 49.99| 49.99| 9354 9,354 (2,202)| 8,021 - -
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Ao 1% s 4 (= a
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o a 1 Y
nosilesn waauazaeen  |A1MIm
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gniealszma | ausy | awiy
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a o (4 d o | Y o =2 Y
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woa'luwes $1da | Quasnu Offshore | awsy | ansy
Capital TN | oS
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o A v A
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Ruaamuluyidndes
- AUMSRUANIZVOILIENA 123,999 | 117,988
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WoTud 11 damaw 2551 v5Eng Idasnuluduaninuesusindesurialnide 1 usEN urFe
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Su TUsdnd $1a 1T ud1mamSY 5,000,000 VI JuN 12 Fuereu 2551 Tui 17 ngaTAIEU 2551

o A o Sldy Y % A a YA Y A S o a
UAagIUN 22 SUNAN 2551 1@%@ﬂuﬂ1ﬂmlwulﬁﬂﬂ1ﬂﬁjﬂﬂﬂulﬂll WudmauEu 1,000,000 U 1,300

o w < a c?/‘ Qy a [~ o 1
1IN 1AL 9,800 VN MNEIR VTN URAUNITY 6,011,100 VN Al udaduiosas 99.99 uaz'ld

A A ao & aw % 7 7 o v A o A
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2 Ui 31 $UAN 2551 Az 2550 UTENA Ruasnuna
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(MU28 : WULIN)

Uszian JUMSRUIIN IUMIRUAIIZVIENA
mssznou 315uNAN | 315uUNAN | 31F5uNAN | 31 5UNAN
§3n0 2551 2550 2551 2550
U3t toiing Arnaaeuiun
NA (WHIFU) * WannedavnTunswe | 45,325,997.46 | 45,325,997.46 | 45,325,997.46 | 45,325,997.46
UEEM 1AM wSemmoeda
109 (UHIFY) W damsunswg | 24,900,100.00 | 24,900,100.00 - -
smﬁuamm’;’ﬂﬂ 70,226,097.46 | 70,226,097.46 | 45,325,997.46 | 45,325,997.46
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2551 2,822,712/46,518,086 11,408,749 | 19,508,836 802,238 4,499,166| 1,645,692 7,680,000 230,729 455,516/ 95,571,724
RINTRY 4 228,610 .| 318,600|  45,027|  1,538,563| 812,190 130,000| (374,766)| 2,698,224
Sme/An
e . -1 (10,590,429) (53,869)|  (945,920) = (80,750)| (11,670,968)
31 5uUNAY
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(53,861)
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11,134,697

17,079,864

332,022

1,224,191

1,593,640

2,328,463

455,516

83,041,234

31 Funaw
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(945,920)
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