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Financial Summary for the Fiscal Year

Form 56-2

Siam Pan Group Public Company Limited Consolidated

Year 2005 | Year 2006 | Year 2007
Sales (million Baht) 2,560.93 2,824.87 3,500.16
Total Revenue (million Baht) 2,619.84 2,875.84 3,574.69
Net Profit (million Baht) 138.45 196.28 323.85
Earnings per Share (Baht) 4.01 5.69 9.39
Shareholders’ Equity (million Baht) 2,057.15 2,185.23 2,423.58
Dividend per Share (Baht) 2.00 2.50 3.80%*
Book Value per Share (Baht) 59.63 63.34 70.25
Gross Profit Margin (%) 5.29 6.85 9.10
Return on Equity (%) 6.83 9.25 14.05

Note: * Proposed by the Board of Directors and pending approval from shareholders’ meeting on 25 April 2008

O Earnings per Share
M@ Dividend per Share
O Gross Profit Margin%
2005
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Chairman’s Message

Dear Shareholders,

For SPG business operation in 2007, the company has total revenue of 3,574.69
million baht, an increase of 698.85 million baht compared to the preceding year. Net profit of
323.85 million baht increased by 127.57 million baht when compared to 196.28 million baht in
2006 and earnings per share increased from 5.69 to 9.39 baht. This satisfactory result came
from intention in working of the committee, management and employees with the aim of
bringing the highest remuneration to all stakeholders under good corporate governance.

The trend for 2008 points to a continued economic expansion. Government’s effort in
raising various projects will help increasing consumption capacity. For export, the market
seems very bright for Thai products including battery and grease.

As the company’s Chairman of the Board, I confirm that SPG will continue its operation
under the principle: “The company products must meet customers’ satisfaction and
acceptance in terms of good quality, standard, various purposes, safety for use, with warm
and quick service, and bring the highest returns to all stakeholders.” The directors and
management are ready to give full support in order to achieve the goal.

I would like to take this opportunity to express my sincere gratitude for all our clients,
consumers, shareholders as well as accounting auditors and audit committee members, who
made the company clear and inspectable, along with the management and all our employees.

Muk Rotrakarn
Chairman of the Board
7 March 2008
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The Audit Committee Report

Dear Shareholders,

The Audit Committee is independent in performing their duties and responsibilities
including assignments from Board of Directors. The important responsibilities consist of
financial statement review, effective internal control system, transparent business operation
under good corporate governance, no conflict of interest among all stakeholders, including
nomination of accounting auditor.

In 2007 the Audit Committee had conducted as follows:

1.

2.

Managed to have quarterly meeting of Audit Committee and attend every meeting
totally 9 meetings;

Reviewed the financial statements of 2006 and quarterly financial statements of
2007 which were approved by accounting auditor on accounting standardization,
adequate disclosure of financial information;

Reviewed the internal audit plan in 2007-2008 to be consistent with the
company’s operation plan for transparent and effective result;

Followed up the internal audit result for significant issues in order to support the
appropriate and better internal audit control system;

Gave advice on risk management to protect any damage which might affect the
company and all stakeholders;

Reviewed the disclosure of related transactions and others that might cause any
conflict of interest by emphasizing on correctness and trustworthy of information
under the regulations of Stock Exchange of Thailand;

Attended the annual ordinary general meeting of the shareholders for the year
2007 to supervise that every shareholders were equally treated and to answer the
relevant questions.

The Audit Committee opines that, with full intention of company’s Board of Directors
and management in administrating and concentrating on risk management which then
rewarded by satisfactory return to all stakeholders under good corporate governance and
sufficient internal audit, there is no significant deficiency at all.

Ampol Hotrakitya
Chairman of the Audit Committee
26 February 2008
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General Information and Operational Overview

Head Office

: 488 Nakornsawan Road, Si-Yak Mahanak, Dusit, Bangkok

Telephone number 0-2280-0202-17 (16 lines), Fax number 0-2280-6305

Website

T WWW.Siampangroup.com

E-mail Address

: orasri@siampangroup.com

Warehouse

: 101 Moo 2, Samkoke-Sena Road, Ampur Samkoke, Pathumthani

Telephone number 0-2977-2695, 0-2977-2698

Registered nhumber
Registered capital

: Bor Mor Jor 0107539000111
: 345 million Baht, paid up capital of 345 million Baht, comprising of

34,500,000 common shares at par value of 10 Baht per share.

The company and its 3 subsidiaries’ details of business are as followed:

Registered Percentage
Company paid-up of Description of Business
Capital Shareholding

* The Siam Pan Group 345 - Distributing and wholesaler for lubricant

Public Company Limited million baht under the brand “Trane”, lubricating
greases under the brands “Trane" and
“Crocodile”, and automotive batteries
under the brand “Boliden”

* Premier Lubricant 70 99.99 Manufactures and sells lubricant oils for

Company Limited million baht all types of engineering under the brand

(Located at 28/13 Moo 3, Soi “Trane”, or under other brands as per

Jaiaue, Bangkayaeng, Muang, customers’ orders. Also manufactures

Pathumthani plastic containers and storage items.

= Siam Lubricant Industry 50 99.99 Manufactures and seller of lubricating

Company Limited million baht greases for all kinds of lubricating works

(28/8 Moo 3 Soi Jaiaue, under the brands “Trane”, “Crocodile”

Bangkayaeng, Muang, as well as spec brands.

Pathumthani

= Siam Battery Industry 60 95.61 Manufactures and sells automotive

Company Limited million baht batteries under the brands “Boliden”,

(Located at 28/7 Moo 3, Soi
Jaiaue, Bangkayaeng, Muang,
Pathumthani

“Trane” and other brands as well as
customers’ specified brands
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Revenue Structure and Sales Volume in 2007

(Unit : million baht)

Revenue Type 2005 2006 2007
Mil. Baht % Mil. baht % Mil. baht %
Domestic Sales Revenue
Lubricant 1,060.53 40.48 1,083.96 37.69 1,181.68 33.06
Grease 332.77 12.70 378.78 13.17 421.45 11.79
Battery 161.48 6.16 155.83 5.42 260.08 7.28
Others 29.80 1.14 45.05 1.57 103.79 2.90

Total Domestic Sales 1,584.58 | 60.48 1,663.62 | 57.85| 1,967.00 | 55.03

Export Revenue

Lubricant 244.80 9.35 265.04 9.22 323.30 9.04
Grease 163.40 6.24 221.50 7.70 183.32 5.13
Battery 568.08 21.68 674.72 23.46 1,026.54 28.72
Others 0.07 0.00 0.00 0.00 0.00 0.00
Total Export 976.35 | 37.27 1,161.26 | 40.38| 1,533.16 | 42.89

Total Sales Revenue
Lubricant 1,305.33 49.83 1,349.00 46.91 1,504.98 42.10
Grease 496.17 18.94 600.28 20.87 604.78 16.92
Battery 729.56 27.84 830.55 28.88 1,286.62 35.99
Others 29.87 1.14 45.05 1.57 103.79 2.90
Other Revenues 58.90 2.25 50.96 1.77 74.52 2.08
Total 2,619.84 | 100.00 2,875.84 | 100.00 | 3,574.69 | 100.00

Total Revenue by Product Lines

1600
1400+
1200+
1000+
800
600-
400-
200-

O Lubricant
B Grease
O Battery

2005 2006 2007

Notes:
- Other sales are selling of base oils, lead, plastic and containers.
- Other revenues are interest, profit from exchange rate, rent, export freight and insurance.
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Summary for the Past Years

fProducts

Battery : The company group has sales revenue of 1,287 million baht which increases
by 55 per cent compared to the preceding year. This results from the development of SMF
(Sealed Maintenance Free) batteries which get trustworthy from foreign customers and can
be sold more in domestic market.

Lubricant : Under severe competition in domestic market, the company emphasized on
improving both products and packages. The company group has sales revenue of 1,505
million baht. It increased by 11 and 23 per cent on domestic and export markets compared to
the preceding year.

Grease : Even though the sales revenue of 605 million baht does not seem much
increase when compared to 600 million baht in 2006, but it is 22 per cent increase in two
years if compared to 496 million baht in 2005. This is because the company has just started
exporting greases to new customers in 2006.

fMarket and Competition

1. Lubricant : Major oil companies who own gas stations have big market shares in
lubricating oils for passenger cars. The company emphasizes on market channels outside gas
stations which are retailers, wholesalers, industrial consumers as well as blending for others.
Quality, image and price are developed. The company continuously has sales promotion,
advertisement, public relation and supports social and sporting activities.

2. Grease : Is the necessity for working systems of engines and machines. Its
consumption will increase in according to the growth of industry. The company group is one
of the five biggest manufactures of the country. Its market channels are outside gas stations,
border trade, export and blending for others.

3. Battery : The company emphasizes on replacement equipment market (REM)
because the life of a battery is about 2 years while the life of a car is 5-8 years. Domestic
competition is severe so the company puts more advertising, public relation and delivery
service; especially develops battery quality for more efficiency, longer life and warranty.

fMachine and Equipment

To catch up with new technology, Siam Pan Group invested on computer network
system and new machines, tools and equipment for manufacturing appropriately and
necessarily. In preceding year SPG invested 55.36 million baht mostly on new battery
manufacturing.

fBuilding and Facility

In 2007 SPG’s warehouse was moved to the new location at Ampur Samkoke,
Patumthani. The wet charge plant of battery was completed at the end of the year. The value
added in building is 128.43 million baht. New project is oil tank farm at Ampur Samkoke
which will complete in 2008.

fRaw Materials Procurement

For the past 20 years Siam Pan Group has never had any problem in raw materials
procurement, only the world market prices of lead and base oils have continuously increased
so much since 2004 until 2007.
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(Unit : 1,000 baht)

Consolidated Statement The Company onl
S e s 2005 2006 2007 2005 2006 | 2007
Current Assets :
Case and Equivalent Items 290,789 802,975 558,855 144,594 480,672 239,387
Short Term Investment 280,000 - 310,567 280,000 - 204,928
Account and Bill Receivables 87,985 116,745 299,526 35,186 48,434 51,203
Short Term Loan for Subsidiaries - - - 220,000 130,000 275,000
Inventory 889,820 857,061 | 1,131,598 98,708 91,617 101,092
Other Current Assets 59,367 63,591 78,823 15,354 9,555 12,466
Total Current Assets 1,607,960 | 1,840,373 | 2,379,369 793,842 760,278 884,076
Fixed Assets :
Investment in Subsidiaries and Other 536 503 672 1,241,923 177,776 178,365
Companies
Land, Building and Equipment 659,655 623,140 601,577 196,996 231,178 250,265
Income Tax Receivable 2,937 3,856 3,292 1,343 1,357 960
Other Assets 10,808 8,001 3,992 9,538 6,473 3,958
Total Fixed Assets 673,935 635,500 609,533 | 1,449,800 416,784 433,548
Total Assets 2,281,896 | 2,475,873 | 2,988,902 | 2,243,642 | 1,177,062 | 1,317,625
Current Liabilities :
Overdraft and Bank Loan 17,826 728 214,847 11,096 9 300
Account and Bill Payables 95,864 171,723 167,276 138,014 101,532 123,158
Income Tax Payable 25,665 44,592 87,121 13,345 23,710 45,042
Other Current Liabilities 60,183 54,413 83,896 35,228 27,223 38,808
Total Current Liabilities 199,539 271,456 553,140 197,683 152,475 207,309
Fixed Liabilities :
Income Tax 22,836 16,902 10,185 944 676 432
Other Liabilities 2,368 2,287 1,999 - - -
Total Fixed Liabilities 25,203 19,189 12,185 944 676 432
Total Liabilities 224,742 290,646 565,325 198,627 153,150 207,741
Shareholders’ Equity :
Registered and Paid Up Capital 345,000 345,000 345,000 345,000 345,000 345,000
Stock Value in Excess 297,300 297,300 297,300 297,300 297,300 297,300
Changing in Fair Value (484) (518) (349) (484) (518) (349)
Legal Reserve 34,500 34,500 34,500 34,500 34,500 34,500
Accumulative Profit 1,368,700 1,495,976 1,733,581 1,368,700 347,630 433,433
Minor Shareholders’ Equity 12,138 12,969 13,545 - - -
Total Shareholders’ Equity 2,057,154 | 2,185,228 | 2,423,578 | 2,045,016 | 1,023,912 | 1,109,884
Total Liabilities and Shareholders’ Equity | 2,281,896 | 2,475,873 | 2,988,902 | 2,243,643 | 1,177,062 | 1,317,625
Book Value per share (baht) 59.63 63.34 70.25 n/a 29.68 32.17
Par Value (baht) 10.00 10.00 10.00 10.00 10.00 10.00
No. of Shares 34,500,000 | 34,500,000 | 34,500,000 | 34,500,000 | 34,500,000 | 34,500,000
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(Unit : 1,000 baht)

- Consolida men Th mpany onl
Profit and Loss 2005 ;:?):tate g0 e e

Revenue:
Revenue from sales 2,560,934 | 2,824,872 | 3,500,162 | 1,656,997 1,662,697 | 1,965,573
Profit from Investment - - - 64,394 - -
Other Revenue 58,903 50,969 74,523 27,963 29,441 41,754

Total Revenue 2,619,837 | 2,875,841 | 3,574,685 | 1,749,354 | 1,692,138 2,007,327
Expense :
Cost of Sales 2,111,163 | 2,257,591 | 2,760,889 | 1,365,241 1,292,841 | 1,521,026
Sales and Administration 315,527 352,977 355,025 219,661 248,533 241,514
Expense

Total Expense 2,426,690 | 2,610,568 | 3,115,914 | 1,584,902 | 1,541,374 (1,762,540
Profit from Operation 193,147 265,273 458,772 164,452 150,764 244,787
Interest 1,034 869 3,686 583 - 34
Income Tax 53,572 67,296 129,963 25,997 38,722 72,734
Minor Shareholders’ Equity 87 831 1,268
Net Profit 138,454 196,277 323,855 138,454 112,043 | 172,053
Net Profit per Share* 4.01 5.69 9.39 n/a 3.25 4.99

(Unit : 1,000 baht)
Cash Flow e e —snon™ ot ool

Cash Flow from Operation 228,784 | 384,887 (8,738) 90,298 | 74,758 203,918
Cash Flow from Investment 20,728 | (64,904) | (360,190) 135,326 61,637 | (359,244)
Cash Flow from Money Provision (65,609) | (86,972) 125,362 (68,530) | (80,086) | (85,960)
Cash Flow and Equivalent Items at the 570,789 | 802,975 558,855 424,594 | 480,672 239,387
end of the year
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RATIO ANALYSIS
Ratio Consolidated Statement The Company only
2005 2006 | 2007 2005 2006 2007
ACTIVITY RATIO
RECEIVABLE TURNOVER (TIMES) 21.07 27.59 16.82 44.10 39.78 39.47
COLLECTION PERIOD (DAYS) 17.08 13.05 | 2141 8.16 9.05 9.12
ACCOUNT PAYABLE TURNOVER  (TIMES) 15.53 16.88 16.29 11.79 10.79 13.54
PAYMENT PERIOD (DAYS) 23.19 21.33 | 22.10 30.53 33.35 26.59
INVENTORY TURNOVER (TIMES) 2.50 2.58 2.78 15.53 13.58 15.78
INVENTORY TURNOVER PERIOD  (DAYS) 143.90 139.28 | 129.65 23.18 26.50 22.81
FIXED ASSET TURNOVER (TIMES) 4.08 4.40 5.69 10.00 7.77 7.85
CASH CYCLE (DAYS) 137.79 131.00 | 128.96 0.82 2.20 5.34
LIQUIDITY RATIO
CURRENT RATIO (TIMES) 8.08 6.77 4.30 4.05 4.99 4.24
QUICK RATIO (TIMES) 3.30 3.38 2.11 2.33 3.47 2.38
PROFITABILITY RATIO
GROSS PROFIT MARGIN (%) 17.56 20.08 | 21.12 17.61 22.24 22.62
NET PROFIT MARGIN (%) 5.29 6.85 9.10 7.91 6.62 8.66
RETURN ON EQUITY (%) 6.83 9.25 | 14.05 6.87 7.30 15.93
EFFICIENCY RATIO
RETURN ON TOTAL ASSET (%) 6.06 8.25 | 11.90 6.33 6.55 13.78
RETURN ON FIXED ASSET (%) 41.07 48.95 | 69.41 91.63 59.65 77.04
ASSET TURNOVER (TIMES) 1.15 1.20 1.31 0.80 0.77 1.59
LEVERAGE RATIO
TT LIABILITIES / TT EQUITY (TIMES) 0.11 0.13 0.23 0.10 0.07 0.19
PER SHARE
PAR VALUE (BAHT) 10.00 10.00 | 10.00 10.00 10.00 10.00
BOOK VALUE* (BAHT) 59.63 63.34 | 70.25 n/a 29.68 32.17
EARNING PER SHARE (BAHT) 4.01 5.69 9.39 4.01 3.25 4.99
DIVIDEND PER SHARE (BAHT) 2.00 2.50 | 3.80%* 2.00 2.50 3.80*
GROWTH RATE
TOTAL SALES (%) -1.68 10.31 | 23.90 -1.29 0.34 18.22
COST OF GOODS SOLD (%) 1.13 6.94 | 22.29 3.26 -5.30 17.65
SELLING & ADMIN (%) -4.76 11.87 1.04 -1.65 13.14 -3.04
NET PROFIT (%) -13.68 41.76 | 65.00 -13.68 41.76 53.56
TOTAL ASSET (%) -0.50 8.50 | 20.72 5.29 3.65 11.94

Note: *Proposed by the Board of Directors on 26 February 2008 and pending approval from shareholders’ meeting on 25 April

2008
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Risk Factor

1. Risk on Business Operation

1.1 Domestic Market: 56% SPG’s income was from domestic sales. The company does
not have only one giant customer so it has no domestic market risk. And also the company
has its marketing policy that emphasizes the good quality and service for every customer’s
satisfaction. Its staffs and sales forces are always trained to have very good understanding of
customers’ need, company’s and competitors’ products and also new marketing strategy.

1.2 International Market: 44% SPG’'s income was from export; batteries 30%,
lubricants 9%, greases 5%. For battery, the company has exported to various customers in
many continents in order to diversify risks; the sales ratio for each continent is about 20%-
30%. The majority of lubricant and grease customers are neighboring and Asian countries
who the company has given good and continuous services and sales promotion like domestic
customers, so this leads to the good and long-term relationship.

1.3 Supply and Price Risk: Main raw material for lubricant and grease is base oil which
is produced domestically. And there are also many available sources in foreign countries. For
Battery, lead which is the main raw material can be conveniently accommodated by both
international and domestic suppliers. So the risk is very low. In the past 20 years, the
company group has never faced with any raw material procurement problem.

1.4 Technology Risk: Siam Pan Group has manufactured lubricant, grease and battery
for more than 20 years and has been studying to improve the product quality to catch up with
the same industries. The company is acceptable to all groups of customers in terms of
manufacturing technology development. Then SPG has no technology risk at all.

2. Financial and Exchange Rate Risk

In very long period of business operation, the company is known for its credibility
among its lenders. With clear receivable policy and prudent customer credit policy including
the exchange risk protection policy, the company’s financial health remains strong.

3. Legal Risk
None

4. Environmental Risk

Lead which can potentially impact the environment as well as employee’s health, but
the company realized the potential environmental issue and has invested in preventing and
mitigating the problem, namely, Closed Loop system. Under such system, negative
environmental impact is minimized. The company has water treatment pond taken care by
expert who always makes the analysis of water and environment under the standard of
Department of Industrial Works and the result will be reported monthly. The company also
provides the protection equipment to its employee such as masks, gloves and has periodically
trained its employees how to work safely and follows up by holding workers’ health check up,
inspection of working environment which might affect the community and then always
improves to be no risk.
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Shareholder
Shareholding
Shareholders 31/01/92-27/05/ 96 27/05/96 26/04/2007
No. of Persons as of 26/04/07 Share % Share % Share %
Rotrakarn group : 8 persons 24,000 80.00 19,284,000 80.35 17,505,100 50.74
Jittivanich group : 2 persons 6,000 20.00 4,716,000 19.65 5,608,000 16.26
Shareholder > 5% and the related 12.78
-Banc of America Secuoities LLC-Customer - - - - 4,410,789 5.22
-Banc Boston Investments INC., - - - - 1,800,000 15.00
4. Others 203 persons - - - - 5,176,111
Total 215 persons 30,000 100.00 | 24,000,000 100.00 | 34,500,000 100.00
Authorized share (million Bht) 30.00 345.00 345.00
Issued and paid (million Bht) 30.00 240.00 345.00

Remark: Rotrakarn group : 1. Mr. Muk Rotrakarn
4. Mrs. Orasri Thipayaboonthong
7. Mr. Pongrapee Thipayaboonthong
Jittivanich group : 1. Mr. Lert Jittivanich

Management

= Committees There are 3 sets of Committees

1. Board of Directors

2. Mrs. Porntip Rotrakarn

5. Mrs. Ratchanee Rotrakarn

8. Miss Prangsiri Thipayaboonthong
2. Mrs. Boonyong Jittivanich

3. Mrs. Chalam Rotrakarn
6. Mr. Addisorn Rotrakarn

1. Mr. Muk Rotrakarn

2. Mrs. Orasri Thipayaboonthong

3. Mr. Addisorn Rotrakarn

4, Mr. Paiboon Jittivanich

5. Miss Prangsiri Thipayaboonthong

6. Mr. Ampol Hotrakitya

7. Mr. Pairin Wongwantanee

8. Mr. Samit Hunsa
2. Executive Directors Committee

1. Mr. Muk Rotrakarn

2. Mr. Addisorn Rotrakarn

3. Mrs. Orasri Thipayaboonthong

4, Mr. Paiboon Jittivanich

5. Miss Prangsiri Thipayaboonthong
3. Audit Committee

1. Mr. Ampol Hotrakitya

2. Mr. Pairin Wongwantanee

3. Mr. Samit Hunsa
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= Scope of Duties and Responsibilities of the Committees

1. Board of Directors

Represents the shareholders in managing the company as follows:

1) The company affairs comply with law, regulations and social conduct.

2) The company meets its objectives as set forth in the company’s Memorandum and
Articles of Association.

3) The company abides its code of conduct.

4) The company activities are conducted in accordance with the resolution of the
shareholders in the shareholder meetings.

5) Appoint Managing Director to manage the company overall activities.

6) Appoint the Management Committees to assist Managing Director in the overall
activities.

7) Establish scope of duties and responsibilities of Executive Director Committee.

8) Establish the direction, goal, business plan and budget of the company.

9) Supervise Executive Directors Committee and management to operate efficiently and
successfully towards the plan.

10) Manage to have internal control system, internal audit and risk management system.

2. Executive Directors Committee
The Chairman:
Chairs the management in setting up the company policies and objectives.
The Executive Director :
Establish company policies and objectives.
Plan the company strategies and implement such strategies to reach the set
objectives.
Appoint management officers.
Establish scope of duties and responsibilities of the Managing Director.
Report the operating result and financial position to Board of Directors quarterly.
Manage to have systematic reciprocal control and audit.
Co-ordinate, support and assist Audit Committee under corporate governance.
Consider risk factors and manage the risk not to be significantly affected to the
company.
Hire particular consultant or professional such as legal advisor, marketing consultant
appropriately and necessarily.
. Follow the concerned laws and regulations as well as all commitments made to
government office, creditor and outside people.
Managing Director :
1. Provide recommendation and guideline to the Executive Director committee.
2. Plan and take appropriate action toward the company operations as set by the
Executive Director Committee.
3. Set scope of duties and responsibilities for senior management.
4. Summarize operating performance and report to Executive Director Committee.
Assistant Managing Director - Sales and Marketing :
1. Set strategies for product development.
2. Establish policies, sales and marketing strategies for Managing Director.
3. Establish policies for evaluation of Sales and Marketing efficiency and performance.
4. Evaluate Sales and Marketing performances.
Assistant Managing Director — Management :
1. Recommend management policies to the Managing Director.
2. Analyze the operating results and report to the Managing Director.
3. Plan for the overall safety for employees, facilities and the public.

0 ONoUhAW N

—
o

- Audit Committee
1. Review the sufficiency, credibility and objective of the financial report.
2. Review the appropriateness and effectiveness of internal control policy and internal
audit function.
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Review the compliance with Securities and Exchange Acts, regulations of the SET and
other governing laws.

Engage external auditor and audit fee.

Disclose connected transaction and conflict of interest.

Carry out assigned tasks from the Board of Directors which are approved by the
Committee.

Produce auditor's comments in Annual report and get approval and sign by Chair of
Audit Committee.

Report the operating result of Audit Committee to Board of Directors quarterly.
Arrange Audit Committee meeting at least once per quarter.

. Give advice to Executive Directors Committee about risk management and good

corporate governance.

* Committee Meeting

In the year 2007 the company has 9 times of Director Meeting and 4 times of Audit

Committee Meeting. Every director has participated as follow:

Director AUd.'t
: Committee
Name Meeting Meeting
1. Mr. Muk Rotrakarn Chairman 8/9 -
2. Mrs. Orasri Thipayaboonthong Director 9/9 4/4
3. Mr. Addisorn Rotrakarn Director 8/9 -
4, Mr. Paiboon Jittivanich Director 4/9 -
5. Miss Prangsiri  Thipayaboonthong Director 9/9 -
6. Mr. Ampol Hotrakitya Audit Committee 5/9 4/4
7. Mr. Pairin Wongwantanee Audit Committee 5/9 4/4
8. Mr. Samit Hunsa Audit Committee 5/9 4/4
* The Management
1.  Mr. Muk Rotrakarn Chairman
Consultant of Purchasing and International
Marketing
2. Mr. Addisorn  Rotrakarn Managing Director — Sales & Marketing
Sales & Marketing Manager
3. Mrs. Orasri Thipayaboonthong Assistant Managing Director - Management

Purchasing Dept. Manager

Personnel and Administration Dept. Manager
4. Miss Prangsiri  Thipayaboonthong  Assistant Overseas Business Dept. Manager
Mr. Boonsri Tantipanichapan Warehouse & Transportation Dept. Manager
6. Mr. Surapong Jaranworavong Vice Provincial Sales Manager

b
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* Details of Directors and Management in 2007
The company’s directors and management are in accordance with Section 68 Public
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Company Act of 1992 and comply with Stock Exchange Committee and Stock Exchange of
Thailand in rules, conditions, and procedures of the new offers as of May 18, 1992. All
directors and management officers have never conducted illegal acts within the past ten years
prior the filing and have never declared bankruptcy nor committed fraud or illegal action
against Securities or Stock Exchange of Thailand’s law. They have never involved in any legal
pending court’s judgment.

The three independent directors are persons with qualifications and outside people.

They do not involved in company administration, neither major shareholders nor shareholders
with more than 0.5% percent of the company’s voting stock. They are not employees or
staffs with salary. And they are not related people or relatives to company management or
major shareholders of the company, subsidiary company and related party. They are
independent and can take care of minor shareholders’ benefit.

Directors who can authoritatively sign on behalf of the company are Mrs. Orasri

Thipayaboonthong, Mr. Addisorn Rotrakarn, Mr. Paiboon lJittivanich and Miss Prangsiri
Thipayaboonthong. Two of four directors need to co-sign and affix the company seal.

fTitle in Company, Subsidiary Company and Related Party

Business Type Company Subsidiary Subsidiary Subsidiary Related
Company Company Company Party
Name Siam Pan Siam Battery | Siam Lubricant Premier Rojpaisan Ltd.
Group Lubricant Partnership
Mr. Muk Rotrakarn Chairman Chairman Chairman Chairman General Partner
Mrs. Orasri Executive Executive Executive Managing Managing
Thipayaboonthong Director Director Director Director Partner
Mr. Addisorn Rotrakarn Managing Managing Managing Executive General
Director Director Director Director Partner
Miss Prangsiri Executive - - - -
Thipayaboonthong Director
Directors and Management Experiences
1) (2) (3) (4) (3) (6) ()
0
Name Title Age | Education h:r':j Relation Experiences
(year) SPG's
Stock Time Title Business
1. Mr. Muk yChairman 88 | Certificate of| 50.74 1996 - Present | as (2) Siam Pan Group Public
Rotrakarn yConsultant of Commerce % Co.,Ltd.
Purchasing and and 1990 - Present | Director Karnjanalab Co., Ltd.
International Accounting 1972 - Present | General Rojpaisan Ltd.
Marketing Partner Partnership
2. Mrs. Orasri yDirector 64 Master’s |Include|Daughter| 1970 - Present | as (2) Siam Pan Group Public
Thipayaboonth | yExecutive Director Degree of in of No. 1 Co., Ltd.
ong yAssistant Managing Accounting | No.1's 1990 - Present | Director Karnjanalab Co., Ltd.
Director - San 1986 - Present | Director Premier Lubricant Co.,
Management Francisco Ltd.
yAccounting & State 1979 - Present | Director Siam Battery Industry
Finance Dept., University Co.,Ltd. and
Purchasing Dept., USA. Siam Lubricant Industry
Personnel and Co., Ltd.
Administration 1972 - Present | Managing | Rojpaisan Ltd.
Dept. Manager Partner Partnership
3. Mr. Addisorn | yManaging Director 59 MBA Include| Son of | 1979 - Present | as (2) Siam Pan Group Public
Rotrakarn yExecutive Director Cornell in No. 1 Co., Ltd.
yAssistant Managing University | No.1's 1990 - Present | Director Karnjanalab Co., Ltd.
Director- Sales & USA. 1987 - Present | Director Premier Lubricant Co.,
Marketing Ltd.
ySales & Marketing 1979 - Present | Director Siam Battery Industry
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Dept. Manager -

Co., Ltd. and

Bangkok and Siam Lubricant Industry
Perimeter Co., Ltd.
1972 - Present | General Rojpaisan Ltd.
Partner Partnership
4. Miss Prangsiri | yDirector 31 Master’s |Include|Daughter| 2003 - Present | as (2) Siam Pan Group Public
Thipayaboontho | yExecutive Director Degree of in of No. 2 Co.,Ltd.
ng yAssistant Overseas Economics | No.1's
Business Dept. University of
Manager Missouri
U.S.A.
5.Mr.Paiboon yDirector 59 Doctor of - - 1996 - Present | as (2) Siam Pan Group Public
Jittivanich yExecutive Director Medicine- Co.,Ltd.
yRisk Management Mahidol 1996 - Present | Executive | Vichaiyut Hospital
Consultant University Director
MBA-Sasin
University
6.Mr. Ampol yIndependent 78 MBA - - 1999 - Present | as (2) Siam Pan Group Public
Hotrakitya Director The Ohio Co.,Ltd.
yChairman of Audit State
Committee University
USA.
7.Mr. Pairin yIndependent 70 Bachelor’s - - 1999 - Present | as (2) Siam Pan Group Public
Wongwantanee | Director Degree of Co.,Ltd.
yAudit Committee Commerce & 2006 - Present | Independ | Titikorn Public Co.,Ltd.
Accounting/ ent (leasing business)
Laws- Director
Thamasat
University
8.Mr. Samit yIndependent 67 Master’s - - 1999 - Present | as (2) Siam Pan Group Public
Hunsa Director Degree of Co.,Ltd.
yAudit Committee Physics
Ball State
University
USA.
10.Mr.Boonsri yWarehouse and 61 | Certificate of| - - 1983 - Present | as (2) Siam Pan Group Public
Tantipanicha- Transportation Dept. High Co.,Ltd.
pan Manager Vocational
School
Bangkok
Business
College
11.Mr.Surapong | yVice Provincial 49 Secondary - - 1999 - 2003 Regional Siam Pan Group Public
Jaranworavong | Sales Manager School Sales Co.,Ltd.
Assumption Supervisor
School 2004 — 2005 Assistant | Siam Pan Group Public
Sales Co.,Ltd.
Manager -
Provincial
2006 - Present | as (2) Siam Pan Group Public

Co.,Ltd.

fTraining history about the duty and skill of the director and management

During 2003 - 2007 the company directors who were trained in Directors
Accreditation Program (DAP) are Mrs. Orasri Thipayaboonthong, Mr. Addisorn Rotrakarn, Mr.
Paiboon Jittivanich, Miss Prangsiri Thipayaboonthong, Mr. Pairin Wongwantanee, Mr. Ampol
Hotrakitya and Mr. Samit Hunsa, totally 7 persons.
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fBoard of Directors Nominee

1. The Board of Directors comprises of no less than 5 directors. No less than half of the

N

committee must reside in the country. Board of Directors must have required
qualification.

. The Shareholder’s meeting need to appoint the board with majority of the vote by:

2.1. One share, one vote basis.

2.2. One shareholder can use all votes for one director as per 2.1 or many directors, but
shall not give more votes to one than the other.

2.3. Persons who get most votes consequently will be appointed as directors equal to the
number of available seats in such election. In cases the vote ties, the Chairman will
arbitrate.

Each of the annual meetings, one third of the board member has to resign. If the number
can not be divided into three equivalent parts, the number of directors closely
approximately one-third of the whole group will resign. In the first and second year after
the public company registration, the resignation of the board member will be done by
drawing lots method. Thereafter, the board member who has been in the position the
longest will resign. However, the resigned board member may get re-elected at the same
time.

Besides resignation, Board member may no longer by member if

4.1 Death

4.2 Resignation

4.3 Lack of qualification or prohibited by the law

4.4 Shareholder’s resolution

4.5 Court’s order

In case the member is empty due to reason other than occasional leave, then the Board of

Director shall select a qualify person who are not legally prohibited as directors for the

next meeting unless the tenure is less than two months.

The Board of Directors resolution has to comprise no less than three out of four of
the remaining directors but the appointed person shall have tenure no longer than the
director he replaced.

The Shareholders meeting may reach a resolution to oust any directors of the position

before his tenure ends by achieving no less than three-fourth of the attended

shareholders and no less than half of the voting share.

A director can not run similar business or become partnership or shareholder of the

company which directly compete with the company unless he formerly informed the

shareholder’s committee prior to the director election.

Any effort exerted by the company’s director, whether under his name or on behalf of

another party to buy the Company’s assets or sell any assets to the company shall not

legally be binding the company, unless prior consent has been given by the Board of

Directors.

fDirectors and Management Remuneration

Cash Remuneration
1) The remunerations for 8 Directors in 2007 ending December 31, 2007 are meeting

allowance amounted 1,476,000 baht and transportation expenses amounted 20,000 baht,
totaling 1,496,000 baht.

2) The remuneration for Executive Directors and management members in 2007 ending

December 31, 2007 totaling 56,280,756.51 baht.

The Siam Pan Group Public Company limited has the policies regarding Board of

Directors and management compensation increase of up to 10% per year and is in
accordance with the operating results and the proxy of its peer group.

Other Remuneration
- None -

Page # 18 of 29 pages March 31, 2008



Form 56-2

f Corporate Governance
The Board of Directors settled the code of corporate governance in written document for
SPG and its subsidiaries and always improved it for more suitability. The objectives are for the
company group to do business under morality, transparency and responsibility for society and
environment in order to bring the highest benefit to employees, shareholders including all
stakeholders.

In 2007 the company has operated in accordance with the good corporate

governance conduct as follows:-
1. Shareholders’ Rights

1.1 The company did not act whatsoever to restrict the shareholders’ basic rights.

1.2 The company had sent meeting invitation letters to all shareholders not less than 14
days before shareholders’ meeting date and generally announced in newspaper during 17-19
April 2007. The attached meeting documents are:

1) Meeting agenda, details of each agenda and conclusion of Committee members.

2) Letter of attorney as specified by Ministry of Commerce.

3) Name list of independent directors.

4) Map of the meeting place.

5) Details of documents that the shareholders must present in the meeting.

6) Annual report and audited financial report.

7) On 11 April 2007, the company informed all shareholders through Stock Exchange of
Thailand’s media that the details of meeting are shown in the company’s website.

8) Inform all shareholders that the registration can be done at least one hour prior to the
meeting schedule.

9) Inform other regulations of the meeting.

1.3 The Chairman of the meeting arranged enough time and proceeded the meeting with
clarity. During the meeting, in considering dividend, appointing directors and accounting
auditor, etc., all questions and advices from shareholders were welcome before voting of each
issue.

1.4 Shareholders who attended the meeting lately also had the rights to vote for issues
which are under consideration.

1.5 All directors and accounting auditor attended shareholder’s meeting. The director who
has position in the specific Committee will explain and reply the questions concerning to
involved issue.

1.6 Arranged snacks, drinks and souvenirs for all shareholders who attended the meeting.

1.7 Always informed shareholders about the company’s news through the Stock Exchange
of Thailand, media, publication as well as company’s website such as during 23-25 May 2007,
the company had announced its financial statement and dividend payment for 2006 in the
newspaper.

1.8 Provided various channel for minor shareholders to directly contact the company i.e.
Executive Directors’ e-mail address, telephone or fax transmission to company’s secretary.

1.9 Efficiently operate for growth and prosperity to the organization and to give
appropriate remuneration to shareholders. On 25 May 2007, the company equally paid
dividend of 2006 at 2.50 baht per share to shareholders. And on 26 February 2008, the
company informed the committee’s conclusion to propose to shareholders’ meeting in order to
pay dividend of 2007 at 3.80 baht per share.

2. Equally Treating Shareholders
The company significantly considered in treating major and minor shareholders equally by the
followings:

2.1 Set the date of shareholders’ meeting for the year 2007 on 26 April 2007 and gave an
opportunity to shareholders to propose any additional issue since March 10, 2007. This was
announced through the Stock Exchange of Thailand and company’s website.

2.2 Selected Royal Princess hotel, Larnluang which is well-known and convenient for
traveling as the meeting place.

2.3 Attached a letter of attorney to the invitation letter in the selectable format that
shareholder could transfer the right to vote to other person or any of 3 independent directors.
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2.4 Used high technology equipment in presenting the meeting issues so that all
shareholders could see information clearly.

2.5 The company did not arrange to use election car in 2007 because there was no
significant issue which might cause any dispute.

2.6 The company did not give an opportunity to shareholders to use their rights to elect
individual director in 2007, but will do this in 2008 onwards.

2.7 Accounting and finance department of the company kept financial and important
internal information and not allow inside people to know. The company made a notice to
directors, management and employees not to use information, which significantly affected
company'’s stock value and not be announced to public, for personal or others’ benefits.

2.8 The company disclosed the structure of committees, management, shareholding and
position in SPG, its affiliated and related companies so that the shareholders were confident in
transparency of the company.

2.9 Directors and management must quarterly report and approve with signatures on
their numbers of shares held.

2.10 Company’s management who also was shareholders had not added any new issue
during the past shareholders’ meeting.

3. Roles of Stakeholders

The company significantly considers about the rights of stakeholders inside and outside of
the company as follows:

3.1 Customers: Bring the most satisfaction to customers by selling good quality and
standardized products with good, before and after, services. There is a service team who
quickly solves customers’ complaints and keep their secrets.

3.2 Employees: Are valuable resources of the company. SPG and its affiliated clearly
announced their business goal in accordance with corporate governance to every level of
employees. The company has training plans for employees with allocated budget every year
so that employees can improve their capabilities. Give suitable remuneration to employees
compared to other similar sized company. Support activities of employee welfare committee,
health and environment committee. Give opportunities to employee’s representative to inform
or ask the company management for everything. There is at least one meeting between
management and employees monthly in order to understand and receive employees’ ideas.
Treat employees with equality and justice. SPG's yearly activities are giving education fund to
employees’ children, organizing new year's party as well as frequently improving risk
protection to meet standard.

In 2007, SPG has organized training courses for employees on how to protect harm from
lead and spirit of safety, primary fire-fighting, safely drive a forklift, sales promotion
technique, professional presentation, sales planning strategy, quality control workshop, on the
job training and walk rally, team improvement with activities, etc.

3.3 Business partners and creditors: The company purchased products and service
under business condition and agreement. Avoid any dishonest method.

3.4 Shareholders: Doing business for good results, growth and prosperity, capability of
competition to bring good remuneration to shareholders for long-term. Disclose information
appropriately with transparency and morality

3.5 Environment, Community and Society: Environment committee of SPG and its
affiliated is responsible for social, public and environment both inside and outside the
company by following the laws and regulations concerning social and environment such as
water pollution checking, air and noise pollutions. In 2007, the company sponsored in many
social activities i.e. the project “80 years-Devoted to the King”, Safety-First project, participate
in Safety Week of Working festival, encourage employees to vote for general election, give
raincoats to police officers in the community, support government activities when requested,
avoid any activity which may cause conflict to society.

3.6 Government: Give full co-operation and strictly act according to the laws i.e.
supporting the price freezing policy last year.

3.7 Competitors: Have moral principles in competition. Do not persecute the
competitors.
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3.8 Independent accounting auditor: Disclose transparent, clear and correct
information and give full assistance for quick and efficient audit, listen to auditor’s advices
and follow them correctly according to accounting principle; and also consider fair and
appropriate auditing fees.

3.9 Receiving clues: The company has objective in doing business permanently so its
reputation and image are deeply concerned. If the stakeholders find any clues concerning
illegal performing, incorrectly informing financial statements, deficiency in organization, etc,
the company is willing to receive complaints, ideas or advices from all stakeholders by
informing directly to executive directors, independent directors or members of audit
committee through the following channels:-

1. By mail to this address:
Siam Pan Group Public Co., Ltd.
488 Nakornsawan Road, Kwang Si-yak Mahanak
Dusit, Bangkok 10300
2. Telephone no. 0-2280-0202—-17 (16 lines) ext: 203
3. Fax no. 0-2280-6305
4. E-mail address: orasri@siampangroup.com
The company will keep all complaints confidentially and quickly consider in Board of
Directors’ meeting for solution.

4. Disclosure and Transparency

In 2007, the company disclosed information which must be submitted to the Stock
Exchange of Thailand and shareholders under correctness, quickness, adequacy and equality.
The company’s secretary was responsible as follows:-

1. According to the regulations of Securities and Exchange Commission and the Stock
Exchange of Thailand about the announcement of dividend payment for business operation in
2006, disclosure of quarterly and annual financial information approved by accounting
auditor, disclosure of related transactions, management analysis, roles and duties of Board of
Directors, number of attendance of each director, remuneration payment to directors and top
management (details shown in Form 56-1 and in annual report).

2. Information disclosed in company’'s website: www.siampangroup.com for all
stakeholders such as introduction of 3 product lines, important events, invitation to
shareholders for proposing meeting issue, AGM documents, biography of nominated directors
and annual report.

5. Directors’ Responsibilities
5.1 Leadership and vision policy

The aforementioned Company’s Board of Director and Management set yearly
achievement goal for each department such as sale, manufacturing and delivery department.
Set up monthly report for each department as well as the way to follow up under supervision
of internal audit team. For financial reports, there are various monthly formats, so that the
company can analyze and set up marketing strategy fast and up to date. They also support
employees and themselves to get more knowledge by attending various seminars and training
courses. They subsequently adapt the strategies to maximize the company’s profitability.
Such practices have resulted in the company’s success and achievement in 2007, among crisis
on economic, politic and society and also heavy competition, the company group could
increase profit from 196.28 million baht in 2006 to 323.85 million baht in 2007, an increase of
127.58 million baht.

5.2 Conflict of interest policy

The Board of Directors and management agree on the management policies which
maximized the most benefit to all stakeholders. The company has a strict non-disclosure
policy where financial statements are only disclosed internally until it is disclosed to public.
Both the company financial statements and annual report clearly disclose the related
transactions so as to show the transparency and disallow the potential conflict of interest. The
Internal Audit Committee also look after the internal audit company to consequently inspect
the group companies’ internal information. According to the monthly summaries, in 2007,
there is no fault at all.
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5.3 Business ethics policy

Committee and employees strictly follow the policy of integrity, honestly,
transparency, duties and responsibilities and understand their roles, duties and
responsibilities. They will treat all stakeholders equally and fairly.

5.4 Committee structure and balancing of non-executive directors policy

There are 8 company’s directors consisting of:

1. Executive Directors 5 persons
2. Audit Committees 3 persons
All 3 Audit Committees are independent directors which equal 37.5 per cent of
company’s directors.
5.5 Committee and management remuneration policy

The company policy about director and management remuneration is:

The director remuneration: consists of fixed rate meeting allowance and bonus which
varies upon business operation in standard rate of similar business.

The management remuneration: The Board of Directors settle the policy by
considering from the business operation and outside economic status information and the
managing director will consider the appropriate rate.

5.6 Committee meeting policy

There is at least on meeting of each committee per quarter. The corporate secretary
has distributed meeting invitation along with meeting materials at least 7 days in advance to
give directors an opportunity to review such materials prior to the meeting in order to
facilitate active and informed discussion at the meeting. All directors must attend the
important-agenda meeting. Each director can add a new agenda and shares idea freely. The
meeting memorandum is then noted, approved and appropriately filed and can later be
shown to the Board of Directors and related parties for checking.

In 2007, there were 4 meetings of Audit Committee, all of which were reported to the
Committee; and 9 meetings of Board of Directors. All reports were filed.

5.7 Independent Director policy

The Board of Directors has appointed an Independent Director committee which
comprised of 3 auditors whose duties and responsibilities involve auditing and governing the
overall company business and activities as set forth in the scope of duties and responsibilities
of audit committee disclosed in the company annual report.

Other committees:-

The Committees In 2007 Reasons
1. Risk Management Committee Not Consider the agenda in audit committee
established | meeting and propose to Board of
Directors.

2. Remuneration Considering Not Committee and Directors co-consider.
Committee established

3. Director and Top Management Not Committee and Directors co-consider.
Searching Committee established
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5.8 Internal control and audit policy
Control - Board of Director has set operating goal and annual budget along with
management plan in order to achieve its set goal. The operating results are followed up
every quarter at the same time, the goal is regularly adjusted. Internal Audit - Board of
Directors has the policy to hire the internal audit company to check and evaluate the
company’s operation. This internal audit team is under supervision of independent audit
committee which consists of 3 committees who do not hold any management position. In
2007, the company group found no significant fault.
5.9 Risk management policy
Board of Directors is aware of the risks which could potentially arise in the company’s
products as well as its operation and therefore, quarterly evaluates the operation and
analyzes the source of the potential risks to prevent and control them.
In 2007, the company had following risk management activities:
1. March 2007 — Set up a policy about old fashioned inventory.
2. March 2007 — Set up a policy about old and out-of-order machines and tools.
3. March 2007 — Set up a policy about risk insurance of battery export.
4. August 2007 — Set up a policy about claimed SMF batteries which have 18 months
warranty.
5.10 Committee report policy

The Board of Director is responsible for the financial statements of the company and
its affiliated including the financial information which is disclosed quarterly. Such Financial
Statements has been under Thailand generally accepted accounting standard, where the
appropriate policy is chosen and strictly been conducted, also with very careful consideration
and the best projection. Enough important information is also disclosed in the financial
statement remarks.

The Audit Committee is responsible for the quality of all quarterly financial
statements and check the internal control system as well as giving their consent
independently about inspecting each information shown in the Audit Committee report which
attached to every annual report.

5.11 Investor relation policy

The Company is aware of the correctness, adequacy and transparency of the
information disclosure to investors and related parties as well as the timeliness of such annual
report, financial report, and general data including all the important information as set by the
Stock Exchange of Thailand and Securities and Exchange Commission as well as information
which can potentially affects the stock value. Investors, analyst and related parties have the
right to access such information through various media accommodated by the Stock
Exchange of Thailand, company’s website, request to company’s officers or make
appointment with management by mail to 488 Nakornsawan Road, Kwang Si-yak Mahanak,
Dusit, Bangkok 10300, or by telephone no. 0-2280-0202-17 (16 lines) ext: 203, or fax no. 0-
2280-6305, or e-mail address: orasri@siampangroup.com.

5.12 Social and environment responsibilities policy

The company and its subsidiaries will not cause any problem to social and
environment. This is under supervision of environment committee and health and
environment committee who work strictly under concerning regulations. In 2007, there was
no social and environment fault.

5.13 Director and management development policy

Directors have always attend the seminar, training and meeting with Thai-IOD, the
Stock Exchange of Thailand, Securities and Exchange Commission and also other institutes
inside and outside the country; and bring all knowledge to utilize its organization carefully to
get satisfactory remuneration to all stakeholders. In 2007, the committees and management
attended 12™ Asian Battery Conference in Shanghai, China as well as the Walk Rally with
employees in team development programme.
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fInside information Usage

The company has a strict policy for management’s personal use of the company inside
information including accounting and financial information. The company strictly abides the
regulations and code of conduct under the Stock Exchange where inside information is not
allowed for disclosure unless written approval is obtained. In regards to accounting and
financial information, the data are stored in the company’s IT system and can only be
accessed on a need-to-know basis by persons with given security code. After obtaining
approval from audit committee and Board of directors, such information is disclosed to Stock
Exchange. So far, the company management has strictly abide the rules and regulations by
the Stock Exchange of Thailand and has never used inside information for their personal
interest.

In 2007, there was no complaint about damage to the stakeholders at all.

fInternal Control

Boards of Directors are confident that the company’s internal control system is solid
and sound. As operators, authorizers and controllers’ roles are clearly defined and
segregated; the systems are checked and balanced. Independent auditors are also engaged
to monthly evaluate such systems. In the past, auditor’s report has demonstrated no
materials loopholes. All company’s personnel are instilled of the working ethics and
disciplines which help prevent any potential corruption and in turn add most value to the
company. The past success operating results demonstrate an excellent cooperation and
willful of each and every personnel in the organization.

Audit Committee gave its conclusion about internal control, risk management and
corporate governance in aforementioned “Audit Committee report”.

fDividend Policy

The company has the policy to pay dividend to shareholders in the ratio of not less
than 40 per cent of net profit after tax in each year. Dividend will be paid in the following
year if there is no other necessary reason, and dividend payment will not significantly affect
normal business operation.

The subsidiaries have the policy to pay dividend to shareholder in the ratio of 20 per
cent of net profit after tax in each year. Dividend will be paid in the following year if there is
no other necessary reason, and dividend payment will not significantly affect normal business
operation and loan paying back to financial institutes.
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fRelated Persons and Transactions

Land lease from major shareholder

SPG has entered into a land lease agreement with Mr. Muk Rotrakarn, one of SPG's directors
and the major shareholder of 32.81 per cent. The lease agreement period is 20 years starting on 1%
July 1996. The land is for the warehouse at Tambol Bangkayang, Ampur Muang, Patumthani. Total
area is 4 rai 3 ngan 29 square wa. The monthly lease rate is 236,000 baht. The building is the lessee’s
property throughout agreement period and the lessee has right to dismantle or move the building on
the land at anytime.

Land lease from related entity

SPG and its affiliated have entered into a land lease agreement with Rojpaisarn Ltd.
Part. whose major shares held by SPG’s major shareholder. The land is used for current
location of warehouse as well as plant expansion. The address is at Tambol Klongkwai, Ampur
Samkoke, Patumthani. Total area is 108 rai 2 ngan 92 square wa.

The main business of Rojpaisarn Ltd. Part. is trading of immovable property and land
leasing, total investment of 1,000,000 baht, with 7 shareholders as follows:

1. Mr. Muk Rotrakarn invests 465,000 baht
2. Kanjanalarp Co., Ltd. invests 410,000 baht
3. Mrs. Orasri Thipayaboonthong Managing Partner

invests 25,000 baht
4. Mr. Addisorn Rotrakarn invests 25,000 baht
5. Mrs. Ratchnee Rotrakarn invests 25,000 baht
6. Miss Dusadee Rotrakarn invests 25,000 baht
7. Mrs. Porntip Rotrakarn invests 25,000 baht

No. 1, 3 and 4 are Directors of Siam Pan Group Public Co., Ltd. The land lease
agreement dated 8" December 1997 and has the period of 20 years starting on 1% January
1998. The lease rates are:

Land Area Lease Rates (baht)
Rented by Siam Pan Group Public Co., Ltd. 35 rai 2 ngan 92 square wa 246,000
Rented by Premier Lubricant Co., Ltd. 33 rai 228,000
Rented by Siam Lubricant Industry Co., Ltd. 16 rai 110,400
Rented by Siam Battery Industry Co., Ltd. 24 rai 165,600

The independent directors approved this transaction in the Board of Directors’ meeting dated
4™ December 1997.
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Management Discussion and Analysis

xOverview of Past Performance

Operating Result 2005 2006 2007
Revenue from Sales : million baht 2,560.93 2,824.87 3,500.16
Net Profit : million baht 138.45 196.28 323.85
Earnings per Share : baht 4.01 5.69 9.39
Shareholders’ Equity : baht per share 59.28 62.96 69.86

In 2007 the management was very careful in business operation under supervision
of 5 Executive Directors Committee and 3 Audit Committees with the concept of good
corporate governance. The company operation was clear and auditable with full
responsible for shareholders and all related people in equivalent. To emphasize on long-
term growth with quality and security as well as customers’ satisfaction. For many years,
the company has enough current capital with good financial and liquidity.

xBusiness Operating Result in 2006

1. Revenue : An increase of 302.88 million baht (18.22%) and 675.29 million baht
(23.90%) show in the company only and consolidated statements respectively. This comes
from the increase of sales volume, especially battery product which increased by 19.95%.

2. Cost of Sales : It changes in similar ratio with revenue; 17.65% and 22.29%
increased in the company only and consolidated statements.

3. Gross Profit : 22.62% increase in the company only statement and 21.12%
increase in consolidated statement are close to the year 2006 which are 22.24% and 20.08%
respectively.

4. Sales and Administration Expenses : In company only statement of 2007, it
decreases by 3.04% compared between 240.02 and 247.53 million baht YOY. The reason is
that, in 2006, the company paid a remuneration of 16.68 million baht to the Managing Director
who passed away. In consolidated statement, it increases by 1.04% compared between 353.53
and 349.89 million baht YOY which is a slight increase.

5. Gross Profit before Interest and Tax : In company only statement, it
increases by 94.03 million baht and for consolidated statement, it increases by 193.50 million
baht. This is because, in the company only statement, sales and administration expenses do
not vary on sales volume or revenue from sales; while in consolidated statement, the affiliated
companies can increase selling prices for export higher and better than the preceding year.

6. Net Profit : The net profit in the company only and consolidated statement
increases from 6.62% and 6.85% in 2006 to 8.66% and 9.10% in 2007 respectively. The
reasons are similar to above mentioned topics 4 and 5.

7. Shareholders’ Remuneration The Board of Directors agrees to pay the
dividend for 2007 to the company’s shareholders in the ration of 3.80 baht per share or
40.48% of profit per share. This is in accordance with the dividend policy that the company
has to pay dividend to shareholders in the ratio of not less than 40 per cent. This will be
proposed for approval from shareholders’ meeting on 25th April 2008.
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" Financial Status Analysis

1. Assets

The significant change in assets - At the end of 2007 the company’s current assets
increased by 539 million baht as the mother company invested 311 million baht more.
Increases in costs of lead and base oils affected inventory to increase to 275 million baht.

Return on assets (R.0.A.) increased from 6.55% in 2006 to 13.78% in 2007 in the
company only statement and from 8.25% to 11.90% YQY in the consolidated statement. This
is because the company has fully and efficiently used the machines, tools and equipment and
the invested machines have completed 5-year depreciation in this year.

Debtor — Collection period ratio of the company group raises from 13.05 days to 21.41
days because there are more export battery customers.

Inventory — As shown in the company only statement, inventory turnover period ratio
remained in satisfactory level which is 13-16 times per year or 22-27 days compared to the
same business group. For the consolidated, the subsidiaries have to keep semi-finished goods,
raw materials i.e. base oils, lead, additives which partly imported, so the safety stock is about 4
months.

Depreciation - The company group recorded price reduction reserve, old-fashioned and
depreciation and then evaluated each asset value after depreciation expense for 2007 at 4.82
million baht at the end of the year.

2. Liabilities and Source of Capital

Appropriateness of capital structure

As of December 31, 2007, the shareholders’ equity was 2,424 million baht, but the total
liabilities were only 565 million baht. This demonstrated the company had so high liquidity and
sufficient capital that outside loan was unnecessary. Even though the overdrawn and short-
term loan from financial institutes increased from 0.30 million in 2006 to 215 million baht in
this year, but this is because the company slows down the payment of imported raw materials
for the reason of strengthening of Thai baht.

3. Liquidity

Cash flow from other activities

In 2007 the cash flow from business operation is -8.74 million baht because of the
credited amount of export increased to 183 million baht as per export volume as well as the
stock of base oils, lead and work in process from lead. The world market price of lead
increased so much that inventory value increased to 279.35 million baht. For the money
provision activity of 125.36 million baht, it is because the company slows down the payment of
imported raw materials of 215.34 million baht for the reason of strengthening of Thai baht.

Liquidity Ratio

As of December 31, 2007, the company resulted in a current ratio of 4.24 and 4.30
and quick ratio of 2.38 and 2.11 for for the company only and consolidated statement
respectively. As for the cash and cash equivalent, the company only statement shows 239.39
million baht whereas 558.85 million baht shown in the consolidated statement. In summary,
the company group had high liquidity and sufficient capital for business operation.
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e Factors that affect the Company Performance and Future Financial Status

1. Contingent Liabilities

At the end of 2007 the company and subsidiaries had committed capital expense
apart from the balance sheet valued 13.97 million baht which occurred from transaction
shown in future project. The company had total credit line of 1,569.50 million baht with
commercial banks, but only 214.85 million baht of overdrawn and short-term loan.

2. The Company’s Future Plan

The trend for 2008 points to a continued economic expansion. Domestic economic
seems to grow due to government’s support in improving consumers’ purchasing power.

The domestic and border market of lubricants and greases seem bright and clear. But
the strengthening of Thai baht will cause heavier competition in domestic market.

For the export market, we expect further growth for the grease and battery products
as they have achieved a high level of quality acceptance by all customers.

The company’s directors and management will continue its operation under the
principle: “The company products must meet customers’ satisfaction and acceptance in terms
of good quality, standard, various purposes, safety for use, with warm and quick service, and
bring the highest returns to all stakeholders.”.
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Financial Statements, Conclusion of Auditors & Notes

1. Financial statement and audit report
As attached of 58 pages

2. Conclusion of auditors

Year Auditor’'s Name Registration Company Conclusion
No. in Report
2007 | Mr. Eakasit Chuthamsatit 4195 KPMG Phoomchai Holdings Co., Ltd., | No condition
2006 | Mr. Eakasit Chuthamsatit 4195 KPMG Phoomchai Holdings Co., Ltd., | No condition
2005 | Mr. Eakasit Chuthamsatit 4195 KPMG Phoomchai Holdings Co., Ltd., | No condition
3. Auditor Remuneration
fAudit fee
(Unit : Baht)
Consolidated Financial Statement The Company only
2005 2006 2007 2005 2006 2007
Audit fee 1,631,000 | 1,707,000 | 1,707,000 | 704,000 744,000 744,000

fNon-Audit fee

none
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