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Vision :

“To be a world-class market leader
through business innovation, corporate
value and operational excellence
with consistently satisfying customers

and achieving business growth and

profitability”
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Core Purpose :

“Providing Life’s Pleasure with

Quality Glassware”
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Core Value :

“Quality, Honesty/Integrity, Opportunity,

Respect for the Individuals, and TQM.”
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Tokyo International

Gitt Show 2006
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Elle & Decor Fair
2005
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Home & Garden 2005
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Chairman of the Board

Executive Director
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. Mr.Staporn  Chirasrirungson
Vice Chairman of the Board
Executive Director

Plant Manager
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. Mr.Suphote  Sriudomporn

Director
Executive Director

Marketing and Sales Manager

.o Mdag Auends: N3

NITUNNILIANTT

NTTUNT ﬁwua:ﬁmummmammu
NITUNNTUTNNS

fdanise 1 yu
Kanyaprasith
Managing Director
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Committee Member

Executive Director
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Director
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Committee Chairman
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Net Profit (Loss)
Total Assets
Total Liabilities

Shareholders’ Equity
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Financial Ratios
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Net Profit Margin (%)

Return on Equity (%)

Return on Assets (%)

Earning (Loss) per Share (Baht)
Dividend per Share (Baht)

Book Value per Share (Baht)
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* Proposed Dividend for the Shareholder’s Meeting approval
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‘ Message from Chairman of the Board

The year 2005 saw significant market growth for the glassware business especially in
Southeast Asia, China and India.

Competition was particularly infense in China due to the domestic production. The
increase in oil prices affected not only directly the cost of production but also indirectly the cost
of tfransportation and packaging of glassware.

Ocean Glass responded fo the increased demand for glassware by installing two
new machines and implemented a small price increase to cover the increase in energy cost.
Our aftempt fo move closer to our customers and markets domestically resulted in the opening
of new showrooms in Samui and Khon Kaen. Internationally, the re-launching of the corporate
slogan “Life’s Pleasures” in New Delhi, India, served to reinforce the Ocean brand in the Indian
market.  Similar events are scheduled for Mumbai, India, and Ho Chi Minh City, Vietnam, in
2006.

Throughout the year, new products were designed by our own design team and
added fo our catalogue. These new products were launched at various intfernational glassware
fairs adding to a more diverse range of Ocean Glass glassware. In addifion, we were
appointed the sole agent for Hario of Japan. This served to add another category of
“borosilicate” or heat-resistant glass fo Ocean Glass’s product line.

Personnel development has always been given a high priority at Ocean Glass. In
addition to being effective management systems, ISO and TQM have provided structures for
fraining. Through our training sessions, our staffs have been able to work more effectively at
providing customer service and satisfaction. Development of quality products and service
improvement will always our focus so that our products will continue to enhance individual
lifestyles and pleasure.

On behalf of the Board of Directors, | would like fo express our sincere appreciation
for the contfinued support from our customers, business partners and shareholders. We thank the
staff of Ocean Glass, all of whom have worked tirelessly not only to achieve our targets but to

give a little more than required to meet and exceed our customer’s expectation of our product

N

Kirati Assakul

and service quality.

Chairman of the Board
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Management Report For the Company’s|
Performance of the Year 2005

Financial Report

The financial performance of Ocean Glass Public Company Limited for the year ended December 31, 2005, showed the net
profit of 184.51 million Baht, generated from fotal sales of 1,458.07 million Baht, an increase of 9.23 percent from the fotal sales figure
in 2004. Domestic sales increased by 4.02 percent and export increased by 11.84 percent from 2004.

Gross profit was 37.59 percent of sales, a decrease from 38.39 in 2004. The increase in oil price throughout the year 2005 was
the main cause for the production cost increase.

The 2005 financial performance resulted in a 8.65 Baht earnings per share. The Board of Directors has unanimously to propose
to the shareholder meeting for the approval of an annual dividend payment of 4.33 baht per share, for the total of 92.36 million Baht.

The company’s total assets as of December 31, 2005, were 2,186.32 million Baht, an increase of 399.11 million Baht from 2004,
For financial reporting purpose, in 2005 the company had its land appraised by an independent appraisal company. The surplus on land
revaluation in the amount of 254 million Baht is presented in the balance sheet under “Shareholder’s Equity.”

Total liabilities at year end 2005 were 774.07 million Baht, which represented approximately 35 percent of total capital
structure of the company, and 520.50 million Baht was net borrowing from financial institutions.

The management firmly believes that the business activities were carried out with prudence and under the good corporate
governance guidelines. The generally accepted accounting policies and standards were followed so that the financial statements true
and transparent financial results. The management also believes that the values of assets listed in the financial reports are fair and

appropriate. The company’s liquidity was at a satisfactory level.

Marketing and Sales Activities

The company’s marketing and sales growth was at a satisfactory level. Domestic sales were 466 million Baht and export sales
accounted for 992 million Baht. The increase in sales was the result of the marketing effort o expand its marketing activities info new
markets as well as the continued growth in the existing markets.

The competition in glassware industry was very intense throughout the year 2005, both in the local and overseas markets. The
company confinued advertise and implement public relation activities, both at home and abroad, fo promote the "Ocean Glassware”
brand. The company also participated in various fairs. Example are :

International Fairs:

The Ambiente Fair, Frankfurt, Germany.

The Tokyo International Gift Show, Tokyo, Japan.
The Chicago Fair, Chicago, USA.

Food Hotel Malaysia, Kuala Lumpur, Malaysia.
Food Hotel Vietnham, Ho Chi Minh City, Vietham.

Domestic Fairs :

Bangkok Infernatfional Gift and Houseware Show (BIG&BIH)
Food & Catering Asia
Home and Garden Fair
Elle De‘cor Fair
In 2005 the company supported its upcountry agents in setting up showrooms to promote Ocean Glassware, of which there

are two types. An exclusive showroom is one that carries only Ocean Glassware and the glassware of which the company is the
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' Management Report For the Company’s
Performance of the Year 2005

distributor. A nonexclusive showroom, on the other hand, also carries glassware and other merchandises of the agent. The
second nonexclusive showroom was opened in 2005 on Samui Island, aftfer the first one in Chiang Mai, which was opened in 2003.
Besides showrooms in Thailand, the company also supported its agent to set up showrooms in the neighboring countries. In

2005, the showroom in Phenom Penn, Cambodia was established.

Manufacturing

Throughout 2005, the company continued fo develop and improve its manufacturing capability and efficiency. As a resulf,
many new distinctive products were developed both in design and product quality.

In 2004 the company purchased two more production lines. The installation completion and production commencement for
the two production lines were in August and September 2005. The management believes that this extended production capability and
capacity will enable the company to respond quickly and more effectively to customer’s requirements, increasing the company’s

competitive edges in the market place as well as enhancing shareholder’s value in the long run.

Organizational Improvement and Human Resources Development

Organizational improvement as well as human resources development together with investment in information technology has
always been the main drive of the company.

Organizational restructuring in various areas was realized to develop and to increase the company’s competitive advantage.
New procedures for carrying out daily business operations, aimed at improving products and service quality, were established, which
enabled the company to respond to customer’s requirements in a more effective and efficient manner.

The management believes that its employees are the most valuable asset. Training and development programs to enhance
knowledge and skills necessary for business achievements and customer satisfaction are confinuously provided. The aim here is to
achieve a better and more effective operation as well as fo add value to the company as a whole. Personnel with higher competency
will enhance the company’s competitive edges in the ever-changing business environment.

Production personnel were sent to Japan and Europe to undergo additional training. Their improved skills and knowledge will

become valuable for future manufacturing process improvement.

Other Business

In August 2004, Mr.Vasant Chatikavanit, an independent Director and Audit Committee’s member, resigned from all position
in the company.

In 2005, Mr.Tanyah Pocinwong, Chairman of the Board of Directors, and Mr.Nissai Vejajiva, Vice Chairman and Audit
Committee’s member, resigned from their offices.

In February 2005, the Board of Directors appointed Dr.Tatchapol Poshyanonda to replace Mr.Vasant Chatikavanit. In April
Dr.Chatchawin Charoen-Rajapark and Mr.Chakri Chanruangvanich were appointed to replace Mr.Nissai Vejjojiva and Mr.Tanyah
Pocinwong respectively.

In addition, the Board of Directors unanimously appointed Mr.Kirati Assakul as Chairman of the Board of Directors. At the
same time, Mr.Staporn Chirasrirungson was also appointed as Vice Chairman.

In February 2005, the Board of Directors established the Nomination and Remuneration Committee to assist the Board in
selecting and nominating suitable candidates for directors for consideration and approval by the Boards and/or the shareholder’s
meeting; and determining and reviewing principles and policy for fair and reasonable remuneration and benefits for members of the
Board, Board’s Commitfee members and Senior Executives, in accordance with their responsibilities and the company’s performance,

financial status and business straftegies.
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Ocean Glass Public Company Limited is one of Asia’s leading table glassware manufacturers, providing an extensive
range of quality glassware and services for both retail customers and food service providers. For more than two decades,
Ocean Glass has been producing glassware that are designed and manufactured to the highest level of functionality and
quality. The strict quality control, effective management and efficient teamwork have enabled the company to achieve a

significant position among glassware producers in Thailand as well as abroad.

Company Registration No : Bor Mor Jor 89

Home Page : www.oceanglass.com

Contact : contact@oceanglass.com

Head Office : 75/88-91 Ocean Tower 2, 34th Floor, Sukhumvit 19 (Soi Wattana), North Klongtoey,

Wattana, Bangkok 10110, Thailand
Tel : +66 (0) 2661 6556
Fax : +66 (0) 2661 6550
Factory : 365 - 365/1 Moo 4, Sukhumvit Rd., Tumbol Praksa, Amphur Muang Samuthprakarn,
Samuthprakarn 10280, Thailand
Tel : +66 (0) 2324 0422-4
Fax : +66 (0) 2324 0420
Showroom : Asoke
175 Sukhumvit 21 North Klongtoey, Wattana Bangkok 10110, Thailand
Tel : +66 (0) 2661 6556 Ext. 371, 449
Fax : +66 (0) 2258 0484
Phuket
100/516, Moo 5 Chalermprakiat Rama 9 Rd. Tambol Rasada, Amphur Muang,
Phuket 83000, Thailand
Tel : +66 (0) 7626 1008
Fax : +66 (0) 7626 1009
Vietnam
184 Ba Thang Hai Street, District 10, Ho Chi Minh City, Vietham
Tel : +84 (0) 8865 2469

Fax : +84 (0) 8865 2469
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Registered Capital : 500,000,000 Baht

Paid-Up Capital : 213,307,150 Baht

Share Class : Common stock: 21,330,715 shares with Baht 10 par.
Share Registrar : Thailand Securities Depository Co., Ltd.

The Stock Exchange of Thailand Building 62 Rachadapisek Road, Klongfoey,
Bangkok 10110
Tel : +66 (0) 2359 1200-01

Fax : +66 (0) 2359 1259

Auditors : Mr.Vichien  Thamtrakul C.P.A. Registration No. 3183
Mrs.Sudchit  Boonprakob C.P.A. Registration No. 2991
Ms.Tipsuda Chumnanvanichkul C.P.A. Registration No. 3377

KPMG Phoomchai Audit Ltd.
22nd Floor, Empire Tower Building, 195 South Sathorn, Yannawa, Bangkok 10120
Tel © +66 (0) 2677 2000
Fax @ +66 (0) 2677 2222
Infernal Auditor : KPMG Phoomchai Business Advisory Limited
22nd Floor, EmpireTower, 195 South Sathorn, Yannawa, Bangkok 10120
Tel © +66 (0) 2677 2000
Fax @ +66 (0) 2677 2222
Legal Counsellor: Diamond Adjustment Co., Ltd.
30/F Ocean Tower Il, 75/74  Sukhumvit 19, North Klongtoey,
Wattana, Bangkok 10110
Tel : +66 (0) 2260 5200-3
Fax : +66 (0) 2260 5204
Seri Manop and Doyle Co., Ltd.
18/4 Soi Amnuay Wat, Suthisarn Road, Huay Kwang, Bangkok 10320
Tel : +66 (0) 2693 4180-6

Fax : +66 (0) 2693 4187-8
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Ocean Glass Public Company Limited was established in 1979 with a 100 milion Baht registered capital. The
Company was awarded the investment promotion from the Board of Investment. The factory is located in the Bangpoo
Industrial Estate, Samutprakarn. In 1992, the Company was fransformed to a public company and the Company’s shares were

listed on the Stock Exchange of Thailand. Presently, the Company’s registered capital is 500 million Baht and paid-up capital

Ocean
Glorssvcnre

through the latest manufacturing tfechnology, which can accommodate customer designs according to customer’s

is 213 million Baht,

The Company’s main business is the production of quality glassware under the frademark

requirements. The Company has been awarded the ISO 9001:2000 Certificate.

The Company’s products are divided info three categories according to the manufacturing processes.

1. Blownware, which include tumblers, storage jars and other thin-wall glassware.

2. Pressware, which include plates, bowls, mugs, ashtrays and saucers. The products in this category tend to be thick.

3. Stemware, which include glasses having a single stem, such as wine, brandy and champagne glasses.

The company’s customers are divided intfo two markets: domestic and overseas. The export activities covered over
50 countries worldwide. In 2005, the proportion of domestic sales to export sales was 32 to 68.

In early 2004, the Company received the shareholder’s approval to transfer the entire business of its subsidiary to the
company for the purposes of better management and tax administration.

At the shareholder’s extraordinary meeting in 2004, the shareholders of the subsidiary company approved, by special
resolution, the fermination of all activities of the company with effect from 31 May 2004. On the same day, the subsidiary
company filed its dissolution with the Department of Business Development. At present, the subsidiary company is in the

liquidation process.
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Risk Factors and Risk Management

The company is exposed to normal business risks from changes in market interest rates and currency exchange rates
and from nonperformance of contractual obligation by countferparties.
Liquidity Risk

The company monitors its liquidity risk and maintains a level of cash and cash equivalents adequate fo finance the
company’s operations and to cope with the effects of fluctuations in cash flows.

Foreign Currency Risk
The Company is exposed to foreign currency risk relating to sales which are denominated in foreign currencies. The
Company primarily ufilizes forward exchange contracts with maturities less than one year to hedge against such risk.

Credit Risk

Credit risk arises from the potential financial loss resulting from the failure of a customer or counterparty fo fulfill its
financial and contractual obligations to the Company as and when they fall due.

Management has a credit policy in place and the exposure to credit risk is monitored on an ongoing basis. Credit
evaluations are performed on all customers requiring credit. At the balance sheet date, there was no significant credit risk. The
total credit risk was reflected in the balance of each financial asset in the balance sheet. The management does not
antficipate any material losses from its debt collection.

Interest Rate Risk

Interest rate risk arises from future movements in market interest rates, which will affect the Company’s operations and
cash flows. The Company is primarily exposed fo interest rate risk from its borrowings. Management believes that the interest rate
risk is minimal as interest rates of overdraft and loans are at market rate. Hence, the Company does not hedging against such
risk.

Marketing Risk

Due to the intense competition in both the domestic and overseas markets, especially in those markets where price
cufting is the main strategy, the Company has become very conscientious in reducing costs, and increasing production
efficiency, in both quality and design development. Throughout 2005, the Company continued to implement brand awareness
programs, by advertising in leading magazines and participating in both domestic and infernational frade fairs. The objective
here is to differenfiate the "Ocean Glassware” products from those of the competitors, both in ferms of quality and variety. As
the Company’s markets now cover almost every continent, the management believes that its marketing risk is low and at a
manageable level.

Production Risk

Most of raw materials and materials required for production are from local sources, even though there are some
imported items such as machine parts. The company has continually put emphasis on technical training for manufacturing
staffs, so as to improve their skills fo operate the equipments and machineries at their highest efficiency as well as to prolong
life span.

The company established relationships with a number of suppliers to ensure a manageable level of production risk.

The company regularly conducts its risk management activities through its Board of Directors, Audit Committee and
Strategic Management Board.
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1. Major Shareholders

As of the book-closing date 7 April, 2005, the top 10 major shareholders are:

Name Number of shares %
1. Ocean Holding Co, Ltd. 7,000,000 32.82
2. Mr. Kirati Assakul and spouse 1,563,718 7.33
3. Mrs. Nussara Banyatpiyaphod 1,561,038 7.32
4, Mrs. Sumali Assakul 1,552,838 7.28
5. Mr. Viravudh Assakul and spouse 1,652,838 7.28
6. Toyo-Sasaki Glass Co, Ltd. 630,715 2.96
7. Thai NVDR Co., Ltd. 549,300 2.58
8. Mr. Chote Assakul and spouse 470,587 2.21
9. Morgan Stanley & Co International Limited 431,000 2.02
10. Mr. Surapol Assakul 420,804 1.97

The majority shareholder: The Assakul family group is the majority shareholder of Ocean Holding Co., Ltd. And the group

main business are life insurance and real estate development.

2. The management
2.1 The structure of the management consists of the following:

(1) Board of Directors

The Board of Directors consists of nine directors. The Board has the authority and responsibility to manage the
company’s operations with infegrity and care, under the applicable laws, according fo the objective of the company and in
compliance with the Article of Associations, the Shareholder’s resolutions as well as in the manner consistent with the Corporate
Governance Guidelines and business ethical standards. It is the duty and responsibility of the Board to determine the policies
and direction of the Company so that the Company operates under a manageable level of risk.

The Board monitors the performance of management, reviews and approves business strategies and major policies,
and sefs up infernal control systems which include effective audit and risk management procedures. This is to ensure the
effectiveness and fransparency of the operations in the best inferests of all stakeholders and based on good governance
framework in order fo increase value for the Company and the Shareholders in the long run.

The Board may delegate its authority and responsibility to a director or a group of director’s fo carry out any

operation or assignment. 68 ) 69
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(2) Audit Committee

The Committee consists of three independent directors. The Audit Committee is responsible for reviewing the company’s
operations to ensure compliance with the rules and regulations of the Securities and Exchange Commission and the Stock
Exchange of Thailand or laws relating fo the business of the company and to prevent and eliminate any conflict of interest. The
Committee’s responsibility also includes ensuring that the company has a proper and efficient internal control system as well as
reviewing the company’s financial reporting process to ensure accuracy and adequate disclosure so that the company’s
operations are presented fairly and completely. The Audit Committee selects and nominates an exfternal auditor for the

company and recommends its remuneration.

(3) The Nomination and Remuneration Committee

The Nominatfion and Remuneration Committee consists of three directors. The main function and responsibility of the
Committee is fo assist the Board in selecting and nominating suitable candidates for directors for consideration and approval
by the Boards and/or the shareholders’” meeting; and determining and reviewing principles and policy for fair and reasonable
remuneration and benefits for members of the Board, Board’s Committee members and Senior Executives, in accordance with

their responsibilities and the company’s performance, financial status and business strategies.

(4) Strategic Committee

The Commifttee consists of executive directors. The Committee’s main responsibility is to manage the company and to
undertake the company’s business as designated by the Board of Directors or in accordance with established policies and
plans. The Committee is also responsible for the preparatfion and review of strategic objectives, financial plans and key policies
of the company, prior o submission for approval by the Board of Directors; the monitoring of the annual business plans, capital
expenditures, performance targets; and other initiatives fo atftain the company’s targets; and the preparation of the annual
budget, which is to be submitted to the Board of Directors for approval. The Committee’s duties also include considering and

approving other issues stipulated to be under its authority, or as delegated by the Board of Directors.

In 2005, Diamond Adjustment Co., Ltd. is the Company’s Secretary
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Details of the Board of Directors, Audit Committee,
Nomination and Remuneration Committee and Executive Directors

Name No. of Educational Background Position
Attead
ance
. Mr. Kirati ASSCIkU| 12/12 Master’s Degree in Chemical Chairman of the Board
Engineering University of Southern Executive Director
Callifornia, U.S.A.
Training / Workshop : IOD
. Board Policy / Board Composition
& Board Relations : DCP 27/2003
. Mr. Stqporn Chirosrirungson 12/12 Bachelor’'s Degree in Vice Chairman of the Board
Mechanical Engineering Executive Director
King Mongkut’s Institution Plant Manager
of Technology, North Bangkok
Campus, Thailand.
. Mr. Prajak  Tippayuth 12/12 | Thai Barister at Law, Thailand. Director
Training / Workshop : IOD Audit Committee Chairman
. Board Policy / Board Composition
& Board Relations
. Dr. Chachawin  Charoen-Rajapark| 8/8 | Ph.D in Management Director
Massachusetts Institute of Audit Committee Member
Technology. U.S.A Nomination and Remuneration
Committee Chairman
. Dr. Tatchapol ~ Poshyanonda 510 | PhD in Director
Engineering Management Audit Committee Member
University of Missouri-Rolla, U.S.A
. Mrs. Supawan  Kanyaprasith 12/12 | MBA Managing Director
University of Southern Nomination and Remuneration
Callifornia, U.S.A. Committee Member
Training / Workshop : IOD Executive Director
DCP 26/2003 Support Department Manager
. Mr. Chakri Chanruangvanich 8/8 Master of Science in Director
Mechanical Engineering Nomination and Remuneration
Master of Science in Committee member
Industrial Management
Georgia Institute of Technology,
Georgia, U.S.A
. Mr. Suphote  Sriudomporn 12/12 | MBA Director
Chulalongkorn University Thailand Executive Director
Marketing and Sales Manager
. Mr. quuﬂ ASSCIkU| 10/12 Bachelor’'s Degree in Economics Director
Babson College, USA
Training / Workshop : IOD
: DCP 31 /2003 70 7]
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Details of Management

Name

Educational Background

Position

Ms. Suwan  Lanjanastienchai

Ms. Pojanart Pechvijitra

Mr. Anil Gurmukh Vaswani

Mr. Wisarut  Sitisara

Mr. Liv Yan

Mrs. Duangmanee Kumtathape

Mr. Sumed Prasongpongchai

MBA, Sasin Institute of

Business Administration

Master’s Degree in Marketing, NIDA,

Master in Finance,

University of Miami, U.S.A.

Bachelor in Business Commercial
Management University of

Bombay, India

MBA Lehigh University, U.S.A.

Bachelor’s Degree in Business

Administration University of Bradford,

Bangkok Campus, Bangkok

Bachelor’'s Degree in  Economics,

Ramkhamhaeng University

Bachelor’s Degree in Business
Administration Ramkhamhaeng

University

Regional Marketing Manager

Executive Committee

Regional Marketing Manager

Executive Committee

Regional Marketing Manager

Business Development Manager

Regional Marketing Manager

Regional Marketing Manager

Regional Marketing Manager
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Details of Management

Name

Educational Background

Position

8. Mrs. Chantana  Srisamarnmitre

10.

11.

12.

13.

14.

15.

Mr

Mr

. Jitrinee  Rasameemongkol

. Chaiyan Gidmeeratsameeyotin

. Praiwal Paibool

. Suradech  Lertwattanapongchai

. Vallope Suppapak

Mr. Wiroj Chuchotetavorn

Mr. Kalunyu Leelawat

Bachelor’'s Degree in Accounting

Thammasat University

Bachelor’'s Degree in Accounting

Thammasat University

Master’'s Degree in Applied Statistics
NIDA

Bachelor’'s Degree in Mechanical
Engineering, Rajomangala Institute

of Technology

Bachelor’'s Degree in Industrial
Technology in Industrial
Instrumentation,

King Mongkut’s Institute of
Technology, Ladkrabang

Master’s Degree of Information
Technology The University of the Thai

Chamber of Commerce

Master’s Degree of Business
Administration Sasin Institute of

Business administration

Master’s DEgree in Manufacturing
Administration Northern lllinois

University, USA

Comptroller Executive Committee

HR Division Manager,

Executive Committee

[T Manager

Engineering Division Manager

Operation Division Manager,

Executive Committee

Project Executive

Executive Committee

Assistant to Managing Director

Assistant to Plant Manager
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2.2 Nomination of Directors and Management :

The Artficles of Association specify that the Board shall consist of at least five directors. Also at least half of the
members of the Board of Directors must have a residence in Thailand.

The Board comprised of members with qualifications as prescribed by relevant laws or regulations. The directors have a
broad range of knowledge, skills, expertise and experience relevant to the operations of the Company, which enable them to bring
independent judgment and effective leadership fo bear on the strategies, direction, policies, and mission of Ocean Glass.

At least one third of the Board must be independent directors. The role of an independent director is to provide
independent opinions, tfaking info account the best inferest of all stakeholders. The independent director does not take part in
the management of the Company, its affiliacted company or associated company. The independent director is independent
from the management or the control of shareholders, and has no business relationship with the Company in any way that may
have an impact on his/her independence in decision-making.

The Company has clearly define the meaning of an independent director to conform to the principle of good
corporate governance and the operational guidelines of the Securities and Exchange Commission, and the Stock Exchange of
Thailand for the purpose of maintaining the confidence of investors and to maintain balance in the management. The
independent directors must possess the following qualifications:

1. Holding shares not more than 5.0 percent, (inclusive of shares held by related persons) of the paid-up capital of

the Company, or any of ifs affiliated companies, associated companies or related company.

2. Not taking part in the management of the Company, or any of its affiliated companies, associated companies,

or related companies and not being a major shareholder of any of such companies.

3. Not being an employee, staff member or advisor who receives a regular salary from the Company, or any of its

affiliated companies, associated companies, or related companies. Not having direct or indirect benefit or inferest
in finance and management of the Company, or any of its affiliafed companies, associated companies, or

related companies and not being a major shareholder of any of such companies.
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4. Noft being a related person or close relative of any management member or major shareholder of the Company.

5. Not being appointed as a representative to safeguard interests of the Company’s directors, major shareholders,
or shareholders who are related to the Company’s major shareholders.

6. Being capable of performing duties, giving opinions or reporting the results of performance of work according to
the dufies delegated by the Board of Directors, free and clear of confrol from the management or the major
shareholders of the Company, including related persons or close relatfives of such persons.

The Articles of Association contains provisions relafing to the appointment and refirement or removal of directors as

follows:

1. Any appointfment or removal of directors shall be approved by the shareholder’'s meeting.

2. The shareholder’s meeting shall elect directors based on the majority of votes according to the following criteria
and procedures:

(2.1) Each shareholder shall have the total votes equal fo the shares held, with one vote equivalent o one share.

(2.2) The shareholder has the right to nominate one or more nominees for directorship. However, the total
number of nominees nominated by each shareholder shall not exceed the number of directors to be
elected.

(2.3) In the event the a shareholders nominate more than one nominee for directorship, each nominee for
whom a shareholder has voted shall receive the votes from such shareholder equal to the total shares held
by such shareholder. Such votes shall not be divided for any other nominees.

(2.4) The nominees with the highest votes shall be elected as directors and the number of such nominees shall
be equal to the number of directors to be elected. In the event of a tie, the chairman of the meeting

shall have the casting vote.
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2.3 Remuneration for Directors and Executives

The remuneration of directors shall be in accordance with the principle and policy adopted by the Board.
Consideration shall also be given to the responsibilities of the directors, and the operational and financial performance of the
Company. The remuneration is reviewed by the Nomination and Remuneration Committee and proposed to the Board of

Directors for consideration and for further recommendation to the shareholders meeting for approval.

In 2005, the Company’s remuneratfion for the eleven directors in the form of meeting fees amounted to Baht
1.977.777.78 and the remuneration for the four Audit Committee members in the form of fixed fees amounted to Baht 377,777.78

Details are as follow:

Name Position Remuneration (Baht)
Mr. Kirati Assakul Chairman of the Board 222,222.20
Mr. Staporn Chirasrirungson Vice Chairman and Plant Manager 133.333.32
Mrs. Supawan Kanyaprasith Managing Director 133,333.32
Mr. Prajak Tippayuth Independent Director and 400,000.00

Audit Committee Chairman

Dr. Tatchapol Posayanont Independent Director and 355,655.56
Audit Commitfee member

Dr. Chatchawin Charoen-Rajapark Independent Director and 31111112

Audit Committee member

Mr. Suphote Sriudomporn Director and Marketing Manager 133.333.32
Mr. Naputt Assakul Director 266,666.68
Mr. Chakri Chanruangvanich Director 22222224
Mr. Tanyah Pocinwong Former Chairman of the Board 88,888.88

(Resigned in April 2005)
Mr. Nissai  Vejjgjiva Former Vice Chairman of the Board and 88,888.88
Audit Commitfee member

(Resigned in April 2005)

Executive directors and executives of the Company received remuneration totaling Baht 30,970,126.

There have been no reports on the changes of shares held by the company’s executives in 2005.

The Company has established a provident fund for its employees. The Company and its employees each contribute
5% of the employee’s monthly salaries o the fund. In 2005, the portion that the company contributed to the fund for its

executfives amounted fo Baht 492,000.
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1. Policy of Corporate Governance

Ocean Glass Public Company Limited (the “Company”) is committed to conducting its business in a highly
responsible manner in the best interest of all stakeholders. The Company discharges this responsibility within the structure of its
core values of quality, honesty and integrity, equal opportunity, and respect for the individual. These core values form the
foundation on which the Company was incorporated and have become woven into the fabric of the Ocean Glass business
culture.

The Company has developed these Corporate Governance Guidelines (the “Guidelines”) as a framework for the
Board of Directors (“the Board”) to follow in directing the business and affairs of Ocean Glass, consistent with the above core
values.

As part of its good corporate governance practices, the Company has established a risk management system and
audit and control procedures fo ensure fransparency and moral integrity. The affairs of the Company are carried out in
accordance with resolutions adopted atf shareholders meetings, in compliance with applicable laws, within the principles of the
Articles of Association, and consistent with good corporate governance practices and ethical business standards.

The Board recognizes the importance of applying good corporate governance practices to the Company’s business
operations. The Board truly believes in fransparent management and good corporate governance. The Board is responsible for
the Company’s activities as well as is conscious of fair treatment to all stakeholders. Good corporate governance contributes
tfo the Company’s sustainable growth and improved competitiveness, adds value to the Company and its shareholders, as well
as promotes greater public confidence and frust in Ocean Glass.

The company fruly believes that good corporate governance and business ethics will sustain and enhance the
Company’s performance. It will also contribute to the long-term effectiveness of corporate integrity as well as create

competitive advantages in the marketplace, leading to the maximization of the Company value and shareholder wealth.

2. The Right of Shareholders

The Company respects the shareholder’s rights and freats all shareholders fairly and equitably, in accordance with
applicable laws. For the convenience of shareholders, the Company conducts shareholders’ meetings with a set of simple rules
and procedures.

All shareholders have the right to aftend every shareholder’s meeting. In 2005, the Company’s Annual General
Ordinary Meeting of Shareholders was held on April 28 at the Plaza Athenee Hotel, Wireless Road, Bangkok. Invitation letters
to attend the meeting, together with all required documents such as the agenda of the meeting, annual reports, and the
company’s financial statements, were sent in advance, in accordance with the rules of the Stock Exchange of Thailand.
Shareholders were also sent details of the agenda and the recommendations of the Board of Directors for their consideration

prior to the meeting.

76 -77




Ocean

Life's pleasure

Annual Report 2005

| Report of Corporate Governance

All shareholders are entitled fo atfend the meetings and to cast their vote. If they prefer, they may appoint a proxy
to attend and vote in their stead. Alternatively, shareholders may choose to authorize an independent directors proposed by
the Company to aftend the meeting as the shareholders’ representative and vote in accordance with the shareholder’s wishes.
Each share represents one vote, and all shares are considered equal.

The shareholders maybe able fo register to aftend the meeting up to two hours prior to the scheduled meeting fime.
The shareholder’s meeting is carried out in the order of the agenda set forth in the invitation lefter and the shareholders are
encouraged to ask questions and discuss the issues of concerns openly.

The shareholders, whose shares fotal at least 20 percent of the Company’s oufstanding shares, or at least 25
shareholders whose shares total at least 10 percent of the Company’s outstanding shares, also have the right to submit the
written request to the Company’s Board of Directors for an extraordinary shareholder’s meeting. However, the reason for the
meeting must be specified in that letter.

A complete and accurate record of each shareholder’s meeting was made available to the shareholders and other

related parties concern for their review and inspection.

3. The Right of Stakeholders:

The Company is committed to conducting business in a responsible way and with regard for the interests of all
stakeholders. To reflect this commitment, the Board ensures that systems and practices are in place that freat all stakeholders
fairly and protect their rights.

The Company has established the Code of Corporate Conduct, which is available at the Company’s web site, for
the strict adherence by all directors, management members, and employees. This Code of Corporate Conduct is distributed to
all employees as guidelines, while related matters are communicated through the Company’s newsletter and intranet. In order
to ensure effective implementation and supervision of the Corporate Governance Guidelines, the Company has assigned the
Human Resources Department to monitor complionce, and periodically report to the Board of Directors. All departments and
operational units must strictly abide by the principles therein.

The principles of good corporate governance include:

e Shareholders: The Company is committed to success with integrity and while maintaining long-term sustainable
growth and profit to maximize value for the Company and the shareholders.

e Customers: Customer satisfaction is second to none at Ocean Glass. The Company is committed to providing
superior quality products and services at reasonable prices.

® Business partners: The Company honors its obligations and promises. Ocean Glass conducts business with its business
partners in a way that creates mutual benefits in an honest and equitable manner.

o Competitors: The Company believes in the rules of fair and acceptable competition without sacrifice ethics to win
over competitors.

e Creditors: Ocean Glass strictly upholds its obligations and duties to its creditors.
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e Employees: The Company believes that its employees are the most valuable assef. Training and development
programs to enhance knowledge and skills necessary for business achievements and customer satisfactions are continuously
provided. Ocean Glass believes in fair opportunity for employment, compensation and freatment of employees. The Company
is committed to ensuring good health and safety programs for its employees and emphasizes the development of a healthy
organizational culture and productive working environment.

e Society and the environment: Ocean Glass is a responsible corporate citizen. It freats with care and respects the
environment in which the Company operates and the community in which its employees live. The Company helps promote
healthy communities and societies at large. Its operations place a high priority on environmental conservation and protection,
including waste minimization, recycling, reuse programs, and pollution prevention. Ocean Glass is continuously improving

products and procedures to meet or exceed environmental-friendly industry standards and legal requirements.

4. Shareholders” Meeting

It is the duty of the Board of Directors to aftend all shareholders’ meetings

In the 2005 Annual General Meeting of Shareholders, eight Board members attended. The shareholders were
informed of voting procedures prior to the meeting. The chairman of the meeting provided equal opportunity to all shareholders
to review and fo inspect the company’s operation, to make inquiries, and to express their views and suggestions.

The shareholders were able to vote freely on each item on the agenda, or abstain from voting if they so chose. In
selecting Board members, shareholders were able to nominate and elect candidates as they deemed appropriate.

The minutes of the meeting were recorded and submitted to the relevant authority within the required time period.

5. Leadership and Vision

The Board is comprised of high-caliber members with qualifications as prescribed by laws or regulations. The directors
have a broad range of knowledge, skills, expertise and diverse experiences relevant to the operations of the Company which
enable them to bring independent judgment and effective leadership to bear on the strategies, direction, policies, and mission
of Ocean Glass.

It is the duty and responsibility of the Board to determine the policies and direction of the Company under a
manageable level of risk. The Board may delegate its duties and responsibilities to management. Management is responsible for
managing the Company’s operations with integrity and care, under applicable laws, according to objectives of the Company,
and in compliance with the Arficles of Association, and resolutions passed at shareholders meetings.

The Board monitors the performance of management, reviews and approves business strategies and major policies,
and sefs up infernal control systems which include effective audit and risk management procedures. This is to ensure the
effectiveness and tfransparency of the operations in the best interests of all stakeholders and based on good governance

framework in order to increase value for the Company and the shareholders in the long run.
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6. Conflict of Interest
The directors, management members, and employees of Ocean Glass must avoid any conflict of personal and
business interests. The Company places the responsibility of providing and supervising compliance of guidelines for the
prevention and correction of conflicts of inferest among stakeholders on all levels of management. The Company has
established policies, regulations, and procedures to approve transactions that may cause conflicts of interest for compliance by
directors, management members, employees, and related parties based on the following principles:
1. Aftention is placed on prices, and terms and conditions to ensure fairness and consistency with offers fo and from
general customers.
2. The Company prohibits directors, management members, and employees to use internal data not yet disclosed
to the public for personal or other’s gains and benefits This includes trading of the Company’s shares.
3. All directors and management members are required to report changes in their holdings of the Company’s shares
to the Board, and to the Securities and Exchange Commission in compliance with Clause 59 and Clause 275 of
the Securities and Exchange Act of 1992, This includes holdings of their spouses and children who are considered

minors under the Stock Exchange of Thailand laws.

7. Business Ethics

The standard of conduct at Ocean Glass is reflected in its core values, namely, quality, honesty and integrity, equal
opportunity, and respect for the individual. These principles of practice are the common goals in carrying out designated duties
that the Company shares and believes are best for its operations. They form the basis of the culture and practices that guide
everyone at Ocean Glass. They point employees in the same direction, helping them act and understand along the same lines.

The Company provides the Corporate Governance Guidelines as a framework for its operations. The purpose of the
Guidelines is fo enhance and maintain good business management and transparency, ensuring it is auditable and reviewable.
Ocean Glass recognizes its duty and responsibility to all of its stakeholders and is committed to maintaining a high level of moral
integrity and environmental responsibility. The Company’s operations place high priority on waste minimization, recycling, reuse,
and pollufion prevention.

The directors, management members, and employees have signified their acknowledgement and compliance

agreement to the Guidelines.

8. Balancing the Board with Non-executive Directors
There are nine members of Board of Directors and they may be characterized as follows:
- Four executive directors
- Two non-executive directors

- Three independent directors
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9. Combination and Separation of the Position
The Company has clearly separated the role of the Chairman of the Board from that of the Managing Director. These
two positions must not be filled by the same individual. This is to clearly define and separate the role of policy making and

governing from the role of managing day-to-day business operations.

10. Remuneration of Directors and Executives

The remuneration of directors shall be in accordance with the principle and policy adopted by the Board.
Consideration shall also be given o the responsibilities of the directors, and the operational and financial performance of the
Company. The remuneration is reviewed by the Nomination and Remuneration Committee and proposed to the Board of
Directors for consideration and for further recommendation to the shareholder’s meeting for approval.

With regard to the remuneration for the executives, the Company has established a suitable remuneration determi-
nation procedure by using the remuneration companies in the same industry and of the similar size, tfaking info consideration

the performance of the Company.

11. Board of Directors’” Meeting

The Board convenes a regular meeting at least once a month. If necessary, additional meetfings may be held.

The agenda for the meeting shall be issued in advance. Notice calling the meeting, including the agenda and
related documents, shall be distributed to all members of the Board at least seven days prior fo the meeting to allow directors
sufficient time to review. In case of an emergency, notice calling the meeting may be sent less than seven days prior fo the
meeting.

At the meeting, each agenda item shall be carefully and fairly considered in the best interest of shareholders and
other stakeholders. Open discussions and independent opinions are expressed within an appropriate fime limit, which shall be
at the discretion of the Chairman of the Board.

Executive directors shall parficipate in the Board meeting fo report on operating results, present proposals with regard
to the business and affairs of the Company, provide opinions and clarifications, and acknowledge the policies and decisions
of the Board for further implementation as instructed by the Board.

Minutes shall be recorded on the resolutions passed by the Board on each agenda item. These minutes shall be

certified by the Board in the following meeting and be safely kept for review when required.

12. Subcommittee
The Board is empowered o establish various committees to oversee and perform specific business and affairs on

behalf of the Board to ensure the fairness, effectiveness and efficiency of the Company.
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Presently, the Board has appointed two such committees: the Audit Committee, and the Nomination and Remunera-
fion Commifttee. Both committees report to the Board on a regular basis.
[t is the Board’s policy to form more committees in the future as deemed necessary and appropriate to accommo-

date the rapidly changing business environment.

13. Internal Control

Ocean Glass pays special attention and places significant emphasis on having an effective internal control system
in place at all management levels of the Company’s operation in order fo prevent any possible damage to the organization
and the abuse of power.

The dutfies and responsibilities of management and operational personnel have been clearly prescribed. The policy
relating fo internal control is determined by the Board and is clearly stated in the Corporate Governance Guidelines and
Corporate Code of Conduct. This includes details of infernal control in such areas as the utilization of assets, information system,
access and usage of important information for optimal benefit.

Infernal control and audit systems of the Company can be summarized as follows:

1. An independent international firm participates in the audit, review and evaluation of the effectiveness and
sufficiency of the Company’s internal control system in various areas of operation. This is conducted under the supervision of the
Audit Committee. This infernal confrol audit is fo ensure that the main operations and financial statements of the Company are
consistent with prescribed guidelines and in compliance with applicable laws and regulations, and that the overall risk is at a
manageable level.

2. The Audit Committee is responsible for ensuring the sufficiency of the intfernal control system and the appropriate-
ness of the current system for the Company’s business undertakings. The Audit Committee reports the evaluation results in the
Company’s Annual Report, and discloses the details in the 56-1 report that is submitted to the Stock Exchange of Thailand.

3. The Company prepares written policies and operational procedures for different functions of the Company. Training
and orientation programs are provided for employees to ensure a common understanding that leads to effective functioning.

4. Job and authority descriptions are clearly specified in writing for all levels of employees.

5. The Company recognizes the importance of information technology and the database system in providing
accurate and up-to-date information, sufficient for timely decision-making by executives and the Board. Proper information

technology and accounting systems have been installed.

14. Report of the Board of Directors
The Board is responsible for financial statements and information that appear in the Company’s Annual Report, and
such financial statements are to be prepared in accordance with generally accepted accounting principles and policies. The

Board must exercise due care in the preparation of such financial statements and must ensure that important information and
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data are sufficiently disclosed in the notes to the financial statements.
The Board is responsible for providing the balance sheet and statement of profit and loss af the end of each
accounting year. The Company’s annual report is provided at the Annual General Meeting of Shareholders. The operating

results of the previous year are reported to shareholders for their acknowledgement.

15. Relationship with Investors

Ocean Glass is aware that media reports on the Company, as well as good relations with other companies, who are
potential Ocean Glass customers or suppliers, and the financial community, can enhance reputation of the Company and its
products, and promote the confidence of the investors and the public in the Company.

The Company has, therefore, set clear policies, which have been approved by the Board, relating to communication
with outsiders. Ocean Glass places emphasis on the disclosure of accurate, complete and fransparent information relating to
its general business and finances as well as other information that may affect the share price.

The Company has assigned the Investor Relafion Section to supervise and handle investor relafions activities. The
Investor Relation Section serves as the focal point for providing information to shareholders, investors, analysts, credit rating
agencies and the public. There are also various channels for obtaining information, such as the Stock Exchange of Thailand. For
further details, please contact the Investor Relations Section directly by telephone number +66 (0) 2661 6543 or +66 (0) 2661 6556

or at www.oceanglass.com or by e-mail to IR@oceanglass.com
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The Audit Committee of Ocean Glass Public Company Limited was appointed by the Board and comprises three

independent directors, namely Mr.Prajak Tippayuth, Dr.Chatchawin Charoen-Rajapark, and Dr.Tatchapol Poshyanonda.

In 2005, the Audit Committee performed ifs dutfies in compliance with the responsibilities assigned by the Board. The
Committee’s work focused on reviewing the Company’s financial reports, infernal control system, compliance with the Good
Governance Guidelines, risk management, and fransparency of management, as well as the protection of the inferests of all
stakeholders. The Committee’s activities are summarized as follow:

1. The Committee held four meetings to review the company’s interim and year-end financial reports ended
December 31, 2005, prior to the submission to the Board of Directors for approval. The objective was to ensure the
accuracy and adequate disclosure in order to prevent fraud or material errors. The Committee noted that the
company’s financial reports were presented fairly in all material aspects, and in conformity with the generally
accepted accounting principles and that consistency of accounting standards and policies were applied and
were provided adequate disclosures of financial transactions and relevant information.

2. The Committee acknowledged and reviewed the internal audit reports on the findings of the company’s Internal
Auditor, KPMG Advisory (Thailand) Ltd. The Committee also reviewed the adequacy and efficiency of the internal
control system and had advised the management for improvement. The review in 2005 includes; human resources
management system, after-sales service, safety and environmental compliance, and factory management. The
committee is satisfied with the company’s infernal control systems. No material honcompliance was found.

3. The Committee considered and recommended to the Board for further recommendation to the Shareholder’s
Meeting, the appointment of KPMG Phoomchai Audit Ltd., including the remuneration therefore, as the company’s
external auditor. For such recommendation, the Committee took info account the credibility, adequacy of
resources and volume of audit assignments of the audit firm, as well as the experience of personnel assigned to
audit the company’s accounts.

4. The Committee reviewed the activities of the company to ensure complionce with the Securities and Exchange
laws, regulations of The Securities and Exchange Commission and the Stock Exchange of Thailand, and laws
relating tfo business of the company. The commifttee found that the company complied with those laws and

regulations.

In addition, the Committee held several meetings with the management team, the external auditors, and the internal
audifors to discuss issues and fo provide guidance and advice as appropriate. The Committee is of the opinion that the

company’s operations were fransparent, and in compliance with the good governance practices.

ey

Prajak Tippayuth
Audit Committee Chairman
March 2006
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The Board of Directors is responsible for the Company’s financial reports and information as appeared in the 2005
Annual Report. The financial statements have been prepared in accordance with the generally accepted accounting principles
using appropriate and consistent accounting policies. There is sufficient information disclosure in the notes to the financial
statements.

The Board of Directors has appointed the Audit Committee, which consists of independent directors, to oversee and
fo assess the effectiveness of the Company’s overall internal control system. This is fo ensure that all accounting transactions are
recorded correctly, completely and in a timely manner, and that there is a proper record-keeping system of accounts fo
profect the Company from any material fraud or irregularity. The Audit Committee’s opinion is presented in the Audit
Committee’s Report set forth in the Annual Report.

The Board of Directors is of the opinion that the Company’s overall internal control system is at a satisfactory level,

the Company’s financial statements are credible and reliable, and present correct and fair financial positions and operational

N Gt

Chairman of the Board Managing Director

result in all material respects.
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To the Shareholders of Ocean Glass Public Company Limited

| have audited the balance sheets of Ocean Glass Public Company Limited as at 31 December 2005 and 2004, and
the related statements of income, changes in shareholders’ equity and cash flows for the years then ended. | have also
audited the consolidated statements of income of Ocean Glass Public Company Limited and its subsidiary for the year ended
31 December 2004. These financial statements are the responsibility of the Company’s management as fo their correctness and

completeness of the presentation. My responsibility is to express an opinion on these financial statements based on my audits.

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

opinion.

In my opinion, the financial statements referred to above present fairly, in all material respects, the financial positions
of Ocean Glass Public Company Limited as of 31 December 2005 and 2004, and the results of its operations and its cash flows
for the years then ended and the results of Ocean Glass Public Company Limited and its subsidiary for the year ended 31

December 2004 in conformity with generally accepted accounting principles.

As discussed in Note 2 to the financial statements, the Company has not prepared consolidated financial statements
as at 31 December 2005 and 2004 because the subsidiary registered with the Department of Business Development to dissolve
the subsidiary on 31 May 2004. However, the financial statements for the year ended 31 December 2004 include the results of

operations of the subsidiary up to the date of dissolution.

J
g

’ —— Lo
Vichien Thamtrakul
Certified Public Accountant

Registration No. 3183

KPMG Phoomchai Audit Ltd.
Bangkok
22 February 2006
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As At December 31, 2005 And 2004

The Company
Assts Note 2005 2004

( in Baht )

Current assets

Cash and cash equivalents 6 120,963,888 142,048,266
Current investment 20,000,000 =
Trade accounts receivable 7 132,675,990 107,072,901
Inventories - net 8 627,312,928 496,446,574
Other current assets 9 44,248,939 20,793,661
Total current assets 945,201,745 766,361,402

Non-current assets

Investment accounted for using the equity method 5,10 22,425,434 374,705,434
Property, plant and equipment - net 11,12 1.214,962,027 638,015,854
Other non-current assets 3,733,257 8.133.477
Total non-current assets 1,241,120,718 1,020,854,765
Total assets 2,186,322,463 1,787.,216,167
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As At December 31, 2005 And 2004

The Company

Liabilities and shareholders’ equity Note 2005 2004
( in Baht )
Current liabilities
Trade accounfts payable 13 130,524,644 97,936,946
Payable to subsidiary for transfer of business 4,5 22,425,435 374,705,435
Short-term loan from related company 5,12 500,000 =
Current portion of long - ferm loans 11,12
- Related company 5 - 19,600,000
- Financial institutions 104,000,000 30,000,000
Income tax payable 27,229,061 31,975,320
Ofther current liabilities 14 73,394,671 63,212,366
Total current liabilities 358,073,811 617,430,067
Non-current liabilities
Long - ferm loans from financial institutions 11,12
- net of current portion 416,000,000 105,900,000
Total non-current liabilities 416,000,000 105,900,000
Total liabilities 774,073,811 723,330,067
Share capital
- Authorized share capital 15 500,000,000 500,000,000
- Issued and paid-up share capital 10, 15 213,307,150 213,307,150
Share premium 10, 16 302,807,350 302,807,350
Surplus on land revaluation 11 254,080,043
Retained earnings
Appropriated
Legal reserve 16 50,000,000 21,331,000
Unappropriated 592,054,109 526,440,600

Total shareholders’ equity

1,412,248,652

1,063.,886,100

Total liabilities and shareholders’ equity

2,186,322,463

1,787.216,167
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As At December 31, 2005 And 2004

Consolidated The Company Only

Note 2004 2005 2004
( in Banht )

Revenues 5

Revenue from sale of goods 1.334,890,909 1.458,067.,306 1.204,050,137
Revenue from rendering of services = = 12,583,537
Other income 11,475,389 6,563,162 13,016,776
Share of profits from investment

accounted for using the equity method 10 - - 45,738,663

Total revenues

1,346,366,298

1,464,630,468

1.275,389.,113

Expenses 5

Cost of sale of goods 822,409,445 910,000,944 795,679,477
Cost of rendering of services = = 19,298,966
Selling and administrative expenses 254,864,058 293,298,749 197,986,879
Director’s remuneration 1,765,565 2,756,884 1,755,655
Excess of investmentvalue

over netcarrying value written-off 10 28,722,261 = 28,722,261

Total expenses

1,107,751 ,319

1,206,056,577

1,043,443,138

Profit before interest and income tax expenses 238,614,979 258,573,891 231,945,975
Inferest expense 4,827,617 12,618,253 2,433,296
Income tax expense 19 53,217,084 61,444,205 49,325,881
Profit after income tax 180,570,278 184,511,433 180,186,798
Net profit of minority interests 383,480 = =
Net profit 180,186,798 184,511,433 180,186,798
Basic earnings per share 20 8.51 8.65 8.51
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Statements of Cash Flows

For each of the years ended 31 December 2005 And 2004

The Company Only

2548 2547
( in Banht )

Cash flows from operating activities:
Net profit 184,511,433 180,186,798
Adjustments for
Depreciation and amortization 155,166,579 105,731,577
Reversal of allowance for obsolete and slow-moving inventories = -15,915,645
Loss from disposal and write-off of property and equipment 971,198 3,611,968
Unrealized loss (gain) on foreign exchange rates - net -921,415 338,088
Excess of investment value over net carrying value written-off = 28,722,261
Share of profits from investment accounted for using
the equity method - -45,738,663
Inferest income 1,636,971 -776,054
Inferest expense 12,618,253 2,433,296
Income tax expense 61,444,205 49,325,881
Profit provided by operating activities before changes in
operating assets and liabilities 412,253,282 307,919,507
Changes in operating assets and liabilities
Trade accounts receivable -25,688,560 67,542,781
Inventories -130,866,354 -73.192,990
Other current assets -23,455,278 -3,348,898
Other non-current assets -949,026 -436,743
Trade accounts payable 32,590,244 -74,060,445
Income tax paid -66,190,464 -42,237 499
Other current liabilities 11,182,113 1,100,339
Net cash provided by operating activities 208,875,957 183,286,052
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For each of the years ended 31 December 2005 And 2004

The Company Only

2548 2547
( in Baht )

Cash flom investing activities
Purchase of property, plant and equipment -474,082,561 -1562,693,954
Purchase of investment in subsidiary - -57,049,999
Receipt return from investment in subsidiary 339,000,000 =
Repayment of account payable from transferring of subsidiary -352,280,000-
Sale of property, plant and equipment 427,900 431,107
Cash receipt from fransfer of business of subsidiary - 30,122,195
Invest in current investment -20,000,000 =
Dividend received 13,280,000 78,774,985
Inferest income 1,536,971 776,054
Net cash used in investing activities -492,117,690 -99.639.612
Cash flows from financing activities:
Proceeds from short-ferm loan from related company 500,000 =
Repayment of shorf-term loans from financial instfitutions - -45,000,000
Repayment of long-term loans from related company -19.600,000 -28,700,000
Proceeds from long-term loans from financial institutions 414,100,000 90,900,000
Repayment of long-term loans from financial institutions -30,000,000 =
Proceeds from issue of shares capital - 51,814,500
Dividend paid -90,228,924 -90,252,000
Inferest expense -12,618,253 -2,433,296
Net cash provided by (used in) financing activities 262,152,823 -23,670,796
Effect of exchange rafe in cash equivalents 4,632 -
Net increase (decrease) in cash and cash equivalents -21,084,378 59,975,644
Cash and cash equivalents at beginning of year 142,048,266 82,072,622
Cash and cash equivalents at end of year 120,963,888 142,048,266
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For each of the years ended 31 December 2005 And 2004

Supplemental disclosures of cash flows information:

1. Non-cash transactions

In May 2004, the Company entered info a business fransfer agreement with Ocean Sasaki Glass Company Limited (“the
subsidiary”). The net business transfer price amounted fo Baht 375 million which was allocated to the Company’s assets and

liabilities based on the net book value of the assets and liabilities recorded in the books of account of the subsidiary as follows:

(in million Baht)

Cash and cash equivalents 30
Trade accounts receivable 79
Inventories - net 210
Other current assets 13
“Property, plant and equipment - net” 328
Deferred charges - net 9
Other non-current assefs 1
Short-term loans from financial institutions (45)
Accounts payable - trade and others (125)
Current portion of long-term loans (78)
Income tax payable (€))
Long-term loans - net of current portion (15)
Other current liabilities (28)
Payable to subsidiary for transfer of business 375

As at December 31, 2005 and 2004, the Company had a payable of Baht 23 milion and Baht 375 million,

respectively, to the subsidiary for tfransfer of business.
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For the years ended 31 December 2005 and 2004

These notes form an integral part of the financial statements.

The financial statements were authorised for issue by the directors on 22 February 2006.

1. General information

Ocean Glass Public Company Limited, the *Company”, is incorporated in Thailand and has its registered office at 75/
89-91 Ocean Tower I, Soi Wattana, Sukhumvit 19 Road, North Klongtoey, Wattana, Bangkok 10110 and the factory is located
in Samutprakran Province .

The Company was listed on the Stock Exchange of Thailand on 11 March 1993.

The principal activities of the Company and its subsidiary are engaged in manufacturing and selling of glass
tableware.

The Company operates in Thailand and employs 671 employees as of 31 December 2005 (2004 : 665). The employee

costs of the Company for the year ended 31 December 2005 amounted to Baht 216 million (2004: Baht 204 million).

2 Basis of preparation of financial statements

The financial statements issued for Thai reporting purposes are prepared in the Thai language. This English translation
of the financial statements has been prepared for the convenience of readers not conversant with the Thai language.

The financial statements are prepared in accordance with Thai Accounting Standards (“TAS”) including related
interpretations and guidelines promulgated by the Federation of Accounting Professions ("FAP”) and with generally accepted
accounting principles in Thailand.

In 2005, the Company adopted the following new TAS which is relevant to its operations:

TAS 52 Events affer the Balance Sheet Date

TAS 83 Provisions, Contingent Liabilities and Contingent Assets

The adoption of these new TAS has no material effect on the financial statements.

The financial statements are presented in Thai Baht, unless otherwise stated.

Except for those specified in the notes to financial statements, the accompanying financial statements are prepared
under the historical cost convention.

The preparation of financial statements in conformity with TAS requires management to make judgements, estimates
and assumptions that affect the application of policies and reported amounts of assets, liabilities, income and expenses. The
estimates and associated assumptions are based on historical experience and various other factors that are believed to be
reasonable under the circumstances, the results of which form the basis of making the judgements about carrying amounts of

assets and liabilities that are not readily apparent from other sources.
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For the years ended 31 December 2005 and 2004

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised, if the revision affects only that period, or in the period of the revision
and future periods, if the revision affects both current and future periods.

The consolidated financial statements included the accounts of Ocean Glass Public Company Limited and Ocean
Sasaki Glass Company Limited, which Ocean Glass Public Company Limited owns 100%.

At extraordinary shareholders” meetings held on 20 April 2004 and 12 May 2004, the shareholders of Ocean Sasaki
Glass Company Limited (“the subsidiary”) approved by special resolution to terminate all activities of the subsidiary with effect
from 31 May 2004. The subsidiary registered with the Department of Business Development its dissolution on 31 May 2004. At
present, the subsidiary is in the liquidation process. Accordingly, the Company has not prepared consolidated financial
statements as at 31 December 2005 and 2004. However, the financial statements for the year ended 31 December 2004
include the results of operations of the subsidiary up to the date of dissolution.

Significant infra-group transactions between the Company and its subsidiary are eliminated on consolidation.

3. Significant accounting policies

(a) Basis of consolidation

Subsidiary

A subsidiary is a company controlled by the Company. Control exists when the Company has the power, directly
or indirectly, to govern the financial and operating policies of a company so as to obtain benefits from ifs activities. The
financial statements of the subsidiary are included in the consolidated financial statements from the date that control
commences until the date that control ceases.

(b) Foreign currencies

Foreign currency transactions

Transactions in foreign currencies are translated to Thai Baht at the foreign exchange rates ruling at the dates of the
fransactions.

Monetary assets and liabilities denominated in foreign currencies at the balance sheet date are translated to Thai
Baht at the foreign exchange rates ruling at that dafte. Foreign exchange differences arising on franslation are recognised in
the statement of income.

(c) Derivative financial instruments

Derivative financial instruments are used to manage exposure to foreign exchange, interest rate and commodity
price risks arising from operational, financing and investment activities. Derivative financial instruments are not used for frading

purposes.
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(d) Cash and cash equivalents

Cash and cash equivalents comprise cash balances, call deposits and highly liquid short-term investments. Bank
overdrafts that are repayable on demand are a component of financing activities for the purpose of the statement of cash
flows.

(e) Trade and other accounts receivable

Trade and other accounts receivable (including balances with related parties) are stated at their invoice value less
allowance for doubtful accounts.

The allowance for doubtful accounts is assessed primarily on analysis of payment histories and future expectations of
customer payments. Bad debts are written off when incurred.

(M Inventories

Inventories are stated at the lower of cost and net realisable value.

Costs of inventories are determined as follows:

Finished goods and merchandise goods : af standard cost which approximates to actual average cost
Work in process . af standard cost which approximates to actual average cost
Raw materials and packing materials . af standard cost which approximates to actual average cost
Spare parts and supplies : aft cost (moving average method)

Cost comprises all costs of purchase, costs of conversion and other costs incurred in bringing the inventories to their
present location and condition. In the case of manufactured inventories and work-in-progress, cost includes an appropriate
share of overheads based on normal operating capacity.

Net realisable value is the estimated selling price in the ordinary course of business less the estimated costs to
complete and to make the sale.

(@) Investments

Investments in subsidiary in the separate financial statements of the Company are accounted for using the equity
method.

(h) Property, plant and equipment

Owned assefs

Property, plant and equipment are stated at cost less accumulated depreciation and impairment losses except for
land which are stated at their revalued amounts in 2005. The revalued amount is the fair value determined on the basis of

the property’s existing use at the date of revaluation less any subsequent accumulated impairment losses.
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Revalued assets

Revaluations are performed by independent professional valuers with sufficient regularity to ensure that the carrying
amount of these assets does not differ materially from that which would be determined using fair values at the balance sheet
date.

Any increase in value, on revaluation, is credited to the revaluation reserve unless it offsets a previous decrease in
value recognised in the statement of income. A decrease in value is recognised in the statement of income to the extent it
exceeds an increase previously recognised in the revaluation reserve. Upon disposal, any related revaluation surplus is
fransferred directly from the revaluation reserve to retained earnings and is not taken info account in calculating the gain or
loss on disposal.

Depreciation

Depreciation is charged to the statement of income on a straight-line basis over the estimated useful lives of each

part of an item of property, plant and equipment. The estimated useful lives are as follows:

Buildings and improvements : 5 and 20 years
Machinery and equipment : 51to 10 years
Fixtures and fittings : 5 years
Transportation : 5 years

No depreciation is provided on land or assets under construction.

Overhaul costs

The machinery overhaul costs are capitalized and depreciated by the straight-line method over the period of 2 years.

@ Intangible assets

Infangible assets (Software licences) that are acquired by the Company are stated at cost less accumulated
amortisation and impairment losses.

Amortisation

Amortisation is charged to the statement of income on a straight-line basis from the date that infangible assets are
available for use over the estimated useful lives of the assets of 5 years.

@) Impairment

The carrying amounts of the Company’s assets are reviewed at each balance sheet date to determine whether
there is any indication of impairment. If any such indication exists, the assets’ recoverable amounts are estimated.

An impairment loss is recognised whenever the carrying amount of an asset or its cash-generating unit exceeds its
recoverable amount. The impairment loss is recognised in the statement of income unless it reverses a previous revaluation

credited to equity, in which case it is charged to equity.
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Calculation of recoverable amount

The recoverable amount of assets is the greater of the assets’ net selling price and value in use. In assessing value
in use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects current
market assessments of the time value of money and the risks specific to the asset. For an asset that does not generate cash
inflows largely independent of those from assets, the recoverable amount is determined for the cash-generating unit to which
the asset belongs.

Reversals of impairment

An impairment loss is reversed if there has been a change in the estimates used to determine the recoverable
amount.

An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the carrying
amount that would have been determined, net of depreciation or amortisation, if no impairment loss had been recognised.

(k) Trade and other accounts payable

Trade and other accounts payable (including balances with related parties) are stated at cost.

() Provisions

A provision is recognised in the balance sheet when the Company has a present legal or constructive obligation as
a result of a past event, and it is probable that an outflow of economic benefits will be required o setftle the obligation and
a reliable estimate can be made of the amount of the obligation. If the effect is material, provisions are determined by
discounting the expected future cash flows at a pre-tax rate that reflects current market assessments of the time value of
money and, where appropriate, the risks specific to the liability.

(m) Revenue

Revenue excludes value added taxes or other sales taxes and is arrived at after deduction of frade discounts.

Sale of goods and services rendered

Revenue is recognised in the statement of income when the significant risks and rewards of ownership have been
fransferred to the buyer. No revenue is recognised if there is continuing management involvement with the goods or there are
significant uncertainties regarding recovery of the consideration due, associated costs or the probable return of goods.

Service income is recognized based on service rendered.

Inferest and dividend income

Interest income is recognised in the statement of income as it accrues. Dividend income is recognised in the

statement of income on the date the Company’s right to receive payments is established.
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(n) Expenses

Operating leases

Payments made under operating leases are recognised in the statement of income on a straight -line basis over the
term of the lease. Lease incentives received are recognised in the statement of income as an integral part of the total lease
payments made. Contfingent rentals are charged fo the statement of income in the accounting period in which they are
incurred.

Finance costs

Interest expenses and similar costs are charged to the statement of income in the period in which they are incurred,
except to the extent that they are capitalised as being directly aftributable to the acquisition, construction or production of an
asset which necessarily takes a substantial period of time to be prepared for its infended use.

(0) Income tax

Income tax is recognised in the statement of income.

Income tax is the expected tax payable on the taxable income for the year, using tax rates enacted or substantially

enacted at the balance sheet date, and any adjustment to tax payable in respect of previous years.

4. Acquisition

In the extraordinary shareholders” meeting held on 17 February 2004, the shareholders unanimously approved to
acquire the business of Ocean Sasaki Glass Company Limited (“the subsidiary”) with the objective of business expansion. In
connection with this, the Company entfered into a business transfer agreement with the subsidiary effective 1 June 2004. Under
the said agreement, the subsidiary is required to transfer its business to the Company by selling ifs assets inclusive of tangible
and intangible properties usable in its business and assigning all liabilities arising from the business as recorded in the books of
accounts as at 31 May 2004 to the Company.

In this regard, the Company is committed to pay the amount of Baht 374,705,435 to Ocean Sasaki Glass Company
Limited for the business fransfer.  Under the terms of the agreement, the net business transfer price of a lump-sum amount
totalling of Baht 374,705,435 was allocated to the assets and liabilities based on the net book value of the assets and liabilities
recorded in the books of accounts of Ocean Sasaki Glass Company Limited as at 31 May 2004.

As at 31 December 2005 and 2004, the Company has not yet paid Baht 23 million and Baht 375 million, respectively

for the transfer of business and has recorded this as “Payable to subsidiary for transfer of business” in the balance sheets.
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5. Related party transactions and balances
Related parties are those parties linked to the Company by common shareholders or directors. Transactions with
related parties are conducted at prices based on market prices or, where no market price exists, at contractually agreed prices.
The pricing policies for particular types of tfransactions are explained further below:

Pricing policies

Revenue from sale of goods : Market price

Revenue from rendering of services and other income : Negotiated price
Rental income : Negofiated agreement
Purchase of goods and services : Market price

Royalty fee and rental expense . Negofiated agreement
Interest income and interest expense . Negoftiated agreement

Transactions for the years ended 31 December 2005 and 2004 with related parties are summarised as follows:

Consolidated The Company
2004 2005 2004

(in million Baht)

Revenue

Revenue from sale of goods = = 220
Operating and management service income = = 25
Other income = = 15
Expenses

Purchase of goods and services = = 102
Royalty fee 15 17 12
Interest expense 3 = 1

Rental expenses 8 8 7
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Balances as at 31 December 2005 and 2004 with related parties are as follows:

Investments accounted for using the equity method The company
2005 2004

( In milion Baht )

Ocean Sasaki Glass Company Limited 23 375

Trade and other accounts payable The company
2005 2004

( In milion Baht )

Toyo-Sasaki Glass Company Limited 9 8
Ofthers 1 1
total 10 9
Payable for tfransfer of business The company

2005 2004

( In milion Baht )

Ocean Sasaki Glass Company Limited 23 375

Loans from related party The company
2005 2004

( In milion Baht )

Short - term

Ocean Life Insurance Company Limited 1 -

Long - ferm
Ocean Life Insurance Company Limited - 20
Total 1 20
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Movements during the years on loans from related party are as follows:

The Company

2005 2004
Note ( in milion Baht )

Short-term
At 1 January - -
Increase 1 -
Decrease - -
At 31 December 1 -
Long-term
At 1 January 20 -
Increase (Transferred from subsidiary) 4 - 49
Decrease (20) 29)
At 31 December - 20

Significant agreements with related parties

Technical assistance agreement

The Company and subsidiary had technical assistance agreements with Toyo-Sasaki Glass Company Limited (Toyo-
Sasaki Glass). Under the terms of the agreements, Toyo-Sasaki Glass shall provide the Company and subsidiary technical
informmation in the manufacture of glassware products. In consideration thereof, the Company and subsidiary will pay certain
percentages of net sales as royalty fees to Toyo-Sasaki Glass. These agreements started on 20 July 1991 for the Company and
2 July 1992 for subsidiary and are subject to cancellation by giving advance nofice. In connection with the business transfer
agreement, the technical assistance agreement of the subsidiary was transferred to the Company.

Lease agreements

The Company entered into a land lease agreement with the subsidiary for a period of 30 years starting from 1
October 1992 and will receive annual rental amounting to Baht 3 million subject to increase of not more than 5% per year. As
at 31 May 2004, the agreement was terminated by both parties resulting from the dissolution of the subsidiary as discussed in
Note 2.

The Company and subsidiary entered into lease agreements with related companies for office buildings together with
facilities and area for demonstrating the products with various terms and annual rental rates. Total annual rental amounts to
approximately Baht 8 million. In connection with the business transfer agreement, lease agreements for office buildings together

with facilities of the subsidiary were fransferred to the Company.
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6. Cash and cash equivalents

For the years ended 31 December 2005 and 2004

The Company
2005 2004

( in milion Baht )

Cash at bank and on hand 96 94
Call deposits 4 S
Promissory notes 20 45
Total 120 142

7. Trade accounts receivable
The Company
2005 2004

( in milion Baht )

Within credit terms 96 780verdue:
Less than 3 months 35 28
3-6 months 2 =
6 - 12 months = 1

Over 12 months - -

Total 133 107

The normal credit term granted by the Company is 30-90 days.
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8. Inventories, net
The Company
2005 2004

( in milion Baht )

Raw materials 34 17
Work in progress 2] 10
Finished goods 318 249
Merchandise 14 14
Spare parts 127 107
Supplies and packing materials 115 104
Goods in fransit 4 1
Total 633 502
Less allowance for obsolete and slow-moving inventories ©6) ()
Net 627 496

9. Other current assets
The Company
2005 2004

( in milion Baht )

Revenue department receivable 31 13
Prepaid expenses 6 4
Others 7 4

Total 44 21
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10. Investments accounted for using the equity method
The Company
2005 2004

( in milion Baht )

Net book value at T January BYS 379
Acquisition of investment = 57
Share of net profits of investments - equity method = 46
Dividend income a3) 79
Receipt return from investment in subsidiary (339) -
Excess of investment value over net carrying value written-off = (28)
Net book value at 31 December 23 375

Investments accounted for using the equity method as at 31 December 2005 and 2004, and dividend income from

the investments during the years ended on those dates, are as follows:

The Company

Ownership interest Paid-up capital Cost method Equity method Dividend
2005 2004 2005 2004 2005 2004 2005 2004 2005 2004

(%) (in million Baht)

Subsidiaries

Ocean Sasaki Glass Company Limited 100 100 350 350 11 350 23 375 13 79

On 5 April 2004, the Company increased ifs holdings in common shares of the subsidiary from 92.9% to 100% by
purchasing shares in the subsidiary from a related company at a price of Baht 57.1 million, which was the fair value appraised
by a financial advisor. This value exceeded the Company’s net carrying value of the subsidiary at acquisition date by Baht
28.7 million. The Company wrote off the excess of acquisiion cost over the net carrying value as an expense in the
consolidated financial statements and the Company’s financial statements for the year ended 31 December 2004 because the
subsidiary was subsequently dissolved (see Note 2). Furthermore, the Company issued 630,715 common shares at a price of
Baht 51.8 million fo such related company which resulted in a premium on common shares amounting to Baht 45.5 million. The

Company has presented the premium on common shares separately under shareholders’ equity in the balance sheets.
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In May 2004, the subsidiary entered into an agreement to fransfer its business to the Company by selling its assets and

assigning its liabilities o the Company at net book value amounting to Baht 375 million. Subsequently, the subsidiary was

dissolved.

As at 31 December 2005 and 2004, the Company had a payable of Baht 23 million and Baht 375 million, respectively

to the subsidiary for transfer of business and had outstanding balance of investment in subsidiary recorded by the equity

method at the same amount.

11. Property, plant and equipment, net

The Company

Land and Building Machinery Fixtures Tran Advance Under
improvements and and equipment sportation payment for construction
improvements equipment machinery Total

(in million Baht)

Cost / valuation

At 1 January 2004 22 196 724 64 7 = 4 1,017

Additions

= 5 2] 4 5 98 20 183

Acquisitions through business

combinations- 121 876 20 4 = = = 1,021
Transfers, net = = 4 = = = @ =
Disposals = (@) (25) 16) = = = 43)
At 31 December 2004 22 320 1,600 72 16 98 20 2,148
Additions = 16 444 8 1 2 3 474
Surplus on land revaluation 254 - - - - - - 254
Transfers, net = 12 106 = = (98) (20) =
Disposals - - ©® ) = = = a2)

At 31 December 2005 276 348 2,141 77 17 2 3 2,864
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The Company

Land and Building and Machinery Fixtures Tran Advance Under
improvements improvements and equipment sportation payment for construction
equipment machinery Total

(in million Baht)

Accumulated depreciation
At 1 January 2004 = 129 8573 48 4 = = 754
Depreciation charge for the year - 11 83 6 2 - - 102
Acquisition through business

combinations = 61 617 13 2 = = 693
Transfers, net = = = = = = = =
Disposals - a (23) a%5) - - - 39
At 31 December 2004 - 200 1,250 52 8 = = 1,510

Depreciation charge

for the year - 14 125 8 S - - 150
Transfers, net = = = = = = = =
Disposals - = ()] ® = = = an
At 31 December 2005 - 214 1,367 57 11 - = 1,649

Net book value
At 31 December 2004 22 120 350 20 8 98 20 638
At 31 December 2005 276 134 774 20 6 2 3 1.215

The finance costs have been capitalised totalling approximately Baht 7 million in 2005 and Baht 1 million in 2004.

The gross carrying amounts of certain depreciable assetfs fotalling approximately Baht 1,033 million and Baht 995
million are fully depreciated as of 31 December 2005 and 2004, respectively but these items are still in active use.

In 2005, the Company has adopted the recognition of the appraised value of its land for financial reporting purposes.
The land with the original cost of Baht 22 million was appraised at the value of Baht 276 million, based on the fair market value
shown in the reports of an independent appraiser, American Appraisal (Thailand) Limited, dated 22 November 2005.

The revaluation increment in land of Baht 254 million was presented in the balance sheet under “Shareholders’

Equity” and is not available for dividend distribution.
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12. Interest-bearing liabilities
The Company

2005 2004
Note (in million Baht)
Current
Short-term loans from related party
- secured 1 =
- unsecured = =
5 1 -
Current portion of long-term loans from financial institutions
- secured = =
- unsecured 104 30
104 30
Current portion of long-term loans from related party
- secured = 20
- unsecured = =
5 = 20
105 50
Non-current
Long-term loans from financial institutions
- secured = =
- unsecured 416 106
416 106
Total 521 156

The currency denomination of interest-bearing liabilities is as follows:
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In March 2001, the subsidiary enfered into a loan agreement with a related company amounting to Baht 330 million.
This loan bears inferest at the Minimum Loan Rate (MLR) and will be repayable in monthly instalment of which the principal will
not be less than Baht 5.8 million per month commencing from 6 April 2001. The subsidiary is required to repay all debts to the
lender by 6 March 2007. The subsidiary partially seftled the loan, consequently, it is repayable in monthly instalment of which
the principal will not be less than Baht 4.1 million per month. This loan is collateralized by the mortgage of the subsidiary’s
structures and machinery and the Company’s land and structures thereon and machinery.

In September 2003, the subsidiary entered intfo a loan agreement with a financial institution amounting to Baht 60 million.
This loan bears interest at 3.125% p.a. and will be repayable in four semi-annual installments commencing from March 2004.

In connection with the business fransfer (see Note 4), the above loan agreements with the related company and
financial institutions, including the subsidiary’s collateral, were fransferred to the Company.

In September 2004, the Company entered into a loan agreement with a financial institution amounting fo Baht 600
million. The Company will draw down this loan in stages according to the schedule in the agreement until 31 July 2005. In
August 2005, the financial institution approved to cancel Baht 80 million of this loan and extend the draw down period of the
remaining loan up to 31 August 2005. This loan bears interest at the fixed deposit rate plus 1.5% per annum and is repayable
in fen semi-annual instalments commencing from 31 March 2006.

As at 31 December 2005, the Company had unutilised credit facilities totalling approximately Baht 1,657 million
and U.S. Dollars 4 million (2004: Baht 2,173 million and U.S. Dollars 6 million).

13. Trade accounts payable
The Company

2005 2004

Note (in million Baht)
Trade accounts payable to related parties 5 10 9
Trade accounts payable to other parties 121 9
Total 131 98
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14. Other current liabilities
The Company

2005 2004

(in million Baht)

Accrued operating expenses 31 30
Deposits and advances received 13 15
Other accounts payable 20 15
Other 9 3
Total 73 63

15. Share capital

The Company

Par 2005 2004
Value Number Baht Number Baht
(in Baht) @in million Baht)

Authorised
At 1 January
- ordinary shares 10 50 500 50 500
Creation of new share = = = =
At 31 December 50 500 50 500
Issued and fully paid
At 1 January
- ordinary shares 10 21.3 213 20.7 207
Issue of new shares 10 = = 0.6 6

At 31 December 21.3 213 21.3 213
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16. Reserves

Share premium

The share premium account is set up under the provisions of Section 51 of the Public Companies Act B.E. 2535, which
requires companies to set aside share subscription monies received in excess of the par value of the shares issued to a reserve
account (“share premium”). The account is not available for dividend distribution.

Legal reserve

The legal reserve is set up under the provisions of Section 116 of the Public Companies Act B.E. 2535. Section 116
requires that a company shall allocate not less than 5% of its annual net profit, less any accumulated losses brought forward,
to a reserve account (“legal reserve”), until this account reaches an amount not less than 10% of the registered authorized

capital. The legal reserve is not available for dividend distribution.

17. Segment information

Segment information is presented in respect of the Company’s geographic segments. The primary format, geo-
graphic segments, is based on the Company’s management and infernal reporting structure.

Segment results, assets and liabilities include items directly attributable to a segment as well as those that can be
adllocated on a reasonable basis. Unallocated items mainly comprise interest or dividend-earning assefs and revenue,

borrowings and expenses, and corporate assets and expenses.

Geographic segments
In presenting information on the basis of geographical segments, segment revenue is based on the geographic
location of customers. The segment information for the years ended 31 December 2005 (the Company’s financial statements

only) and 2004 (The consolidated financial statements) are as follows:

Geographical segment results

Export Sales Domestic Sales Total
2005 2004 2005 2004 2005 2004
(in million Baht)

Revenue from sale of goods 992 887 466 448 1.458 1,335
Cost of sale of goods 631 548 279 275 910 823
Gross profit 361 339 187 173 548 512
Other income 7 11
Seling and administrative expenses 172 142 124 114 296 256
Excess of investment value over net carrying value written-off = 29

Profit before interest

and income tax expenses 259 238
Inferest expense 13 5
Income tax 61 53
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Export Sales Domestic Sales Total
2005 2004 2005 2004 2005 2004

(in million Baht)

Profit after income tax 185 180

Net profit of minority interests - -

Net profit 185 180
Property, plant and equipment - net 1.215 638
Ofther assets 971 1,149
Total assets 2,186 1,787

18. Provident fund

The Company has established contributory provident funds for its employees. Membership tfo the funds is on a
voluntary basis. Contributions are made monthly by the employees at the rates ranging from 3% to 5% of their basic salaries and
by the Company from 3% to 5% of the employees’ basic salaries. The provident funds are registered with the Ministry of Finance

as juristic entities and are managed by a licensed Fund Manager.

19. Income tax reduction

Royal Decree No. 387 B.E. 2544 dated 5 September 2001 grants companies listed on the Stock Exchange of Thailand
a reduction in the corporate income tax rate from 30% to 25% for taxable profit not exceeding Baht 300 million for the five
consecutive accounting periods beginning on or affer enactment. The Company has, accordingly, calculated income tax on
the portion of its taxable profit for the years ended 31 December 2005 and 2004 not exceeding Baht 300 million at the 25%

corporate income tax rate.

20. Earnings per share

Basic earnings per share

The calculation of basic earnings per share at 31 December 2005 was based on the profit atftributable to ordinary
shareholders of Baht 185 million (2004: Baht 180 million) and the weighted average number of shares outfstanding during the

year ended 31 December 2005 of 21.3 million (2004 : 21.2 million), calculated as follows:
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Profit aftributable to ordinary shareholders
Consolidated The Company
2004 2005 2004

(in million Baht)

Net profit for the year 180 185 180

Weighted average number of ordinary shares

Consolidated The Company
2004 2005 2004

(in million Baht)

Issued ordinary shares at 1 January 20.7 21.3 20.7
Effect of shares issued on 5 September 2004 0.5 - 0.5
Weighted average number of ordinary shares at 31 December 21.2 21.3 21.2
21. Dividends

At the annual general meeting of the shareholders of the Company, held on 28 April 2005, dividends of Baht 4.23
per share were approved from net profit of 2004 (fotal sum of Baht 90.2 million). The dividend was paid to shareholders during
2006.

At the annual general meeting of the shareholders of the subsidiary, held on 19 April 2005, dividends of Baht 0.38 per
share were approved from remaining earnings as at dissolution date (31 May 2004) (total sum of Baht 13.3 million). The dividend
was paid fo shareholders during 2005.

At the annual general meeting of the shareholders of the Company, held on 29 April 2004, dividends of Baht 4.36
per share were approved from net profit of 2003 (fotal sum of Baht 90.3 million). The dividend was paid to shareholders during
2004.

At the annual general meeting of the shareholders of the subsidiary, held on 20 April 2004, interim dividends of Baht
1.09 per share were approved (fotal sum of Baht 38.2 million). The dividend was paid to shareholders during 2004.

At the annual general meeting of the shareholders of the subsidiary, held on 16 March 2004, dividends of Baht 1.25
per share were approved from net profit of 2003 (total sum of Baht 43.8 million). The dividend was paid to shareholders during

2004.
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22. Financial instruments

Financial risk management policies

The Company is exposed to normal business risks from changes in market interest rates and currency exchange rates
and from non-performance of contractual obligations by counterparties. The Company does not issue derivative financial
instruments for speculative or trading purposes.

Interest rate risk

Interest rate risk is the risk that future movements in market interest rates will affect the results of the Company’s
operations and its cash flows. The Company is primarily exposed to interest rate risk from its borrowings (Note 12). Management
believes that the interest rate risk is minimal due to interest rates of overdraft and loans being mainly at market rate. Hence,
the Company has no hedging agreement to protect against such risk.

Foreign currency risk

The Company is exposed to foreign currency risk relating to sales which are denominated in foreign currencies. The
Company primarily ufilizes forward exchange contracts with maturities of less than one year to hedge such financial assetfs
denominated in foreign currencies.

Credit risk

Credit risk is the potential financial loss resulting from the failure of a customer or counterparty fo settle ifts financial
and contractual obligations to the Company as and when they fall due.

Management has a credit policy in place and the exposure to credit risk is monitored on an ongoing basis. Credit
evaluations are performed on all customers requiring credit over a certain amount. Af the balance sheet dafe there were no
significant concentrations of credit risk. The maximum exposure to credit risk is represented by the carrying amount of each
financial asset in the balance sheet. However, due to the large number of parties comprising the Company’s customer base,
Management does not anticipate material losses from its debt collection.

Liquidlity risk

The Company monitors its liquidity risk and maintains a level of cash and cash equivalents deemed adequate by
management to finance the Company’s operations and fo mitigate the effects of fluctuations in cash flows.

Fair values

The fair value is the amount for which an asset could be exchanged, or a liability settled, between knowledgeable,
wiling parties in an arm’s length transaction. In determining the fair value of its financial assets and liabilities, the Company
takes info account its current circumstances and the costs that would be incurred to exchange or settle the underlying financial
instrument.

The following methods and assumptions are used to estimate the fair value of each class of financial instfruments.

Cash and cash equivalents and trade and other receivables - the carrying values approximate o their fair values

due to the relatively short-termm maturity of these financial instruments.
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Investment in shares, for which there are no quoted market price - a reasonable estimate of fair value, which has
been calculated based on the underlying net assets base for such investment, approximates to the carrying value.

Overdrafts and short-term loans, tfrade and other payables - the carrying amounts of these financial liabilities
approximate to their fair values due to the relatively short-term maturity of these financial instruments.

Long-term loans mainly carry a floating rate, which is considered to be market rate - the carrying value approximates

to their fair value.

23. Obligations and contingent liabilities
As at 31 December 2005, the Company had obligations and contingent liabilities as follows:
a) Contingently liable fo financial institutions for letters of guarantee issued in favour of certain government agencies
totalling approximately Baht 10 million.
b) Unused letfters of credit totalling approximately Euro 0.06 milion and Baht 1 million.
c) Outstanding purchases and sales forward exchange contracts with two financial institutions totalling

approximately U.S. Dollars 2.5 million against Baht 101 million.
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Audit Fee

1. Audit Fee
The Company pay audit fee to
- The audifor in previous fiscal year in the sum of 1,128,384 Baht
- The auditor’s office, person or business related to the auditor and the auditor’s office in previous fiscal year

in the sum of - Baht

2. Non-Audit Fee
The Company pay for non audit fees which are giving consultation or providing internal audit and giving legal and
tax services to
- Auditor in previous fiscal year in the sum of = Baht
and shall have to pay in future resulting from the oufstanding agreed works in previous fiscal year in
the sum of = Baht
- The auditors office, person or business related to the auditor and auditors office in previous fiscal year in
the sum of 984,300 Baht
and shall have to pay in future resulting from the oufstanding agreed work in previous fiscal year in

the sum of - baht
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