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GENERAL INFORMATION

HeAp OFFIcE

Laguna Resorts & Hotels Public Company Limited
6th, 22nd-23rd floor, Thai Wah Tower |,

21/12A, 21/13, 21/65B, 21/66B, 21/67

South Sathorn Road,Tungmahamek,

Sathorn, Bangkok 10120, Thailand

TeLepHONE No.
66 (0) 2285 0040

FAacsimiLE No.
66 (0) 2285 0269-70

WEBSITES
www.lagunaresorts.com (Corporate Website)
www.lagunaphuket.com (Marketing Website)

CORPORATE REGISTRATION NUMBER
0107535000371 (Former: Bor Mor Jor 70)

Type oF MAJOR BusINEss
Hotels, Resorts, Tourism |ndustry,
Property Development and Sales
and Timeshare Operation

REGISTERED CAPITAL
Baht 846,701,430

PAID-up CAPITAL
Baht 846,701,430

No. AND TyPE OF SHARES ISSUED AND PAR VALUE
84,670,143 ordinary shares
at the par value of Baht 10 per share

ForeigN LimiT
Not exceeding 49 percent of total issued and paid-up
Shares Ofthe Company

PERCENTAGE ALLOWED FoR THAI TRusT FUND
Not exceeding 20 percent of the total issued and paid-up
Shares Ofthe Company

THE DivibEND PoLicy

is structured into 2 components as follows:

(1) a fixed component amounting to one third of net
earnings for the year attributable to its shareholders; and

(2) a variable component subject to the Board of
Directors’ discretion on the availability of cash after
taking into account major capital expenditure and
debt repayment ob|igations in the Fo||0wing year.

ToTAL EMPLOYEES

503 employees (Only employees employed by Laguna
Resorts & Hotels Public Company Limited as of 31"
December 2005)
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srguwdiienus18nn w sui 30 susau 2548 *

MAJOR SHAREHOLDERS as at 30th December 2005*

s1edediiofu/ d1usuiuiiia/ J1usufuifiesau
SHAREHOLDERS No. oF SHAREHOLDINGS TOTAL SHAREHOLDINGS

niNong/Note

# = faau unsagioyagfouidhilagiudoumstssgm wiydferu szl 2540 18910 www.lagunaresorts.com Fafludulasiyanoves
1314 / Update shareholder information prior to the 2006 Annual General Meeting can be accessed through
www.|agunaresorts.com, the Company’s corporate website.

* i S 1udu 3 Teads © 1 S8119nIun / A company which is under the control of Banyan Tree Holdings Pte Ltd

viimnewihveanguii 1udu w3 Taada “ 91 / Broker of Banyan Tree Holdings Pte Ltd and its Group of Companies

%~ 13 Judu vid Teade © it demivsaanu 2,870,106 wiulunesquimitefasmudaiiuaudiadn / Banyan Tree Holdings Pte
Ltd holds 2,870,106 units in Thai Trust Funds
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saga:idenfAmaunnu  na:waus:lesudulanlasulugauznssunas
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REMUNERATION & OTHER BENEFITS OF THE DIRECTORS AND
SHAREHOLDINGS OF DIRECTORS AND EXECUTIVES During the Year 2005

whu LRH Suoulu LRH
ffediudu/(anav) o ru
sl 2548 31 SuovAy 2548
(v /o) ¢t (un /o) () (W)
S18969/NAME ANUY/PosITION Mesting fees/Other | Meeting fees/Other Mecting fees/Other | Increase/(Decrease) | Total Number
Benefits Received Benefits Received Benefits Received of LRH Shares of LRH Share(s)
as Directors of as Audit and Rish as Remuneration During held as of
the Boar Committee Members Committee Members Year 2005 Dec. 31, 2005
(Baht  Year) (Baht  Year) (Baht  Year) ( shares ) ( shares )
1 gl ma th dizmmnsums dismunssumanims
Mr. Ho Kwon Ping dszmunssunsmvuamaeuumy

Chairman, Chief Executive Officer and
Remuneration Committee Chairman

Mr. Niyom Tassaneetipagorn  Director

15 mowesluad wsawmes * AsIIM3
Mr. Bernold O. Schroeder *  Director

16 waid waniuml ATINNT @VIYMIAUNTIUMIUTENA
Ms. Nanchalee Kecharananta nviymsamznssumsass euuas
I e
Director & Secretary to the Board
and Secretary to the Audit Committee

2wy e Uivan ATINMIATAMINGUUTHNA
Mr. Surapon Supratya Group Managing Director
3 mgls nada nsumsdams (heusmsdieanuu)
Mr. Ho Kwoncjan Managing Director (Design & Services)
4 oy nssumsiians (i gifia)
Mr. James R. Batt Managing Director (Laguna Phuket)
5 wgluda lods s0anIIUNIATANS (i i)
Mr. Michael R. Ayling Deputy Managing Director (Laguna Phuket)
6 ww ilody wead A5INMI0 32 UsEmunsmmInga oy
Mr. Steven M. Small s B
Independent Director &
Audit and Risk Committee Chairman
7 wegaw Iy ATINNTB 52 NITUANTATIV BY
" . a &4 o .
Mr. Udom Vichayabhai 1azUIMIANN B NITUNIAMUARIADLINY
Independent Director,
Audit and Risk Committee Member &
Remuneration Committee Member
8 as. Havt magaudnual NIUMNITD 52 NITUMIATI oY
Dr. Jingjai Hanchanlash HALUTMNIANWL 9 NITIMIMMUAMADLINY
Independent Director,
Audit and Risk Committee Member &
Remuneration Committee Member
9 1u 15 T NIWMNID 5%
Mr. Satit Rungkasiri Independent Director
10 wgydwa Foiani NIUMID 52
Mr. Vudhiphol Suriyabhivadh  Independent Director
1 meieidsa N I3
Mr. Ariel P. Vera Director
12 W0 M aisiand TN
Ms. Sirivan Skulkerevathana Director
13 WA 9N TN
Mr. Kuan Chiet UIYMIAVENTTUMTNHUARADUINY
Director & Secretary to
Remuneration Committee
e o s Diecto - - - - -

* Iduudanaunssunsdedui 5 nuaniug 2548 mondtnnmsUszguAnLnIIINMIATILSN
* Appointed to the Board on 5t February 2005 after the first Board meeting of the year.
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DIRECTORS’ AND EXECUTIVES’ REMUNERATION
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MONETARY REMUNERATION
(1) Directors:

Monetary remuneration was paid as meeting fees to
16 directors of the Board, 3 Audit and Risk Committee
members and 3 Remuneration Committee members
for the 12 months ended 31" December 2005 in the
total amount of Baht 8,413,000.

(2

R

Executives of the Company:

Monetary remuneration was paid to 5 executives for
the 12 months ended 31" December 2005 in the total
amount of Baht 40,122,930 consisting of salaries,
bonus, car allowance, housing, social security payment,
provident fund payment, tax paid by the Company
and laptop allowance.

OTHER REMUNERATION
(1) Independent Directors:

Beneﬁts in tl']e {-Orm 0{- SPa and ga”ery VOUCherS were
given to the 5 independent directors of the Board for
the 12 months ended 31* December 2005 in the total
amount of Baht 400,000.

(2) Executives of the Company:

Employee benefits such as medical, accident &
health insurance, complimentary vouchers, etc., were
given to 5 executives for the year ended 31" December
2005 in the total amount of Baht 2,514,435.
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Goob CoRPORATE GOVERNANCE

REPORT ON PRINCIPLES OF GooD CORPORATE
GOVERNANCE

LRH is committed to maintaining high standards of
corporate governance within the Group in order to protect
and enhance long-term shareholder value. The Company
has adopted a set of good corporate governance
practices and policies which are modeled on principles
advocated by The Stock Exchange of Thailand. These
practices and policies are set out in the ensuing sections.

1. Policy on Corporate Governance

For the purpose of preserving the interests of all its
stakeholders, the Company has adopted the following
Code of Business Conduct in the course of its operations,
approved by the Board of Directors and distributed
through the organization. The Code has been drafted
based on the principles ofintegrity, transparency and good
business and social ethics to achieve sustainable growth.

o The Board of Directors and Senior Management are
expected to:

(a) Carry out their duties and responsibilities pru-
dently, with due care and at all times take into
consideration the interests of the Company’s
various groups of stakeholders.

(b) Attend every meeting, except for special circum-
stances, which make attendance not possib|e, with
the view to effectively contribute to issues being
considered. Sufficient time should be allocated
to important matters for in-depth discussions
and independent views and opinions should be
sought from each director/senior management.

() Ensure that the legal rights of stakeholders,
inc|uding employees, supp|iers, communities,
competitors and creditors are not violated by any
of the Company’s actions or decisions.

(d) Support cooperation between the Company and
the various groups of stakeholders in order to
secure the business wealth and stabi|ity.

(e) Resolve conflict of interests carefully, honestly,
fair|y and independenﬂy in the best interest of
the Company.

(f) Fix remuneration, which is commensurate with
market rates in the same business and with the
performances of the Company and the individual.

(g) Disclose information correct|y, comp|ete|y, trans-
parently and on a timely basis together with ade-
quate supporting data, if any.

(h) Implement and maintain an effective internal
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monitoring and control system over finance,
operations and regulatory compliance of the
Company. The system should incorporate risk
management to capture ear|y warning signs to
problems and extraordinary items, which may
arise.

(i) Value the importance of human resources by
providing competitive compensation packages
to attract, retain and motivate qua|ity staff and
treat each employee fairly and without prejudice.

) Define the proportion of executive directors and
independent non-executive directors to balance
their power. There should be a clear separation of
power and authorities so that no one would be
granted unlimited power.

(k) Ensure all corporate business is conducted in
accordance with high standards of corporate
governance with |ega||y and ethica||y accepted
corporate practices.

() Strictly safe keep the Company’s confidential
information and activities and not to use any
internal and/or confidential information of the
Company for personal gain.

(m) Report their transaction of the Company’s shares
in accordance with the rules of the relevant
authorities and to the Company.

Employees of the Company are expected to:

(a) Strictly follow all rules and regulations of the
Company and instructions from their superior.
Be polite, obedient, and respectful and maintain
esprit de corps among colleagues and assist each
other in the course of work.

(b) Perform their duties diligently and punctually
and not to abandon or disregard any duty orwork
that has been assigned to them.

() Treat all Company’s clients courteously, respect-
fully and promptly.

(d) Strictly safe keep the Company’s confidential
information and activities and not to use any
internal and/or confidential information of the

Company i—or personai gain.
Social Contributions & Responsibiiity

(a) The Company shall not perform any activity,
which may adversely affect the national security,
economy and well being of the people. The
Company shall consider supporting charitable
organizations at its discretion.
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(b) The Company shall give support to the emp|oyees,
the management, and Board of Directors to pursue
environmental and nature conservation activities
and shall not undertake any activities, which may
cause harm to the environment and community.

(c) The Board of Directors, management and all
employees shall uphold themselves as honorable
citizens and avoid any illicit activities, which may
damage the reputation of the Company.

2.Board Composition - Balance of Power for Non-
Executive Directors

The Board current|y comprises 16 members of whom 7
are non-executive Directors. Of the 7 non-executive
members, 5 of them, being about one-third of the Board,
are considered Independent Directors thus providing for
a strong and independent element on the Board capable
of exercising objective judgment on corporate affairs of
the Group.

The independent Directors are Messrs Steven M. Small,
Udom Vichayabhai, Satit Rungkasiri, Vudhipho|
Suriyabhivadh and Dr. Jingjai Hanchanlash. The qualifi-
cation of all the independent directors comp|y with the
Securities and Exchange Commission’s notification no.
Kor. Jor. 12/2000. The Board comprises business leaders
and professionals with financial, accounting, legal and
business management backgrounds. Key information on
the Directors are set out on the earlier pages under sec-
tion Board of Directors of the Annual Report.

3. Board Functions - Leadership & Vision

The Board’s primary functions are to set corporate policy
and overall strategy for the Group and to provide effec-
tive oversight of the management of the Group’s busi-
ness and affairs. Apart from its statutory duties, the
responsibilities of the Board includes:

i. formulating and approving broad policies, strategies
and financial objectives of the Group;

ii. reviewing the financial performance and taking
responsibility for the financial statements of the
Group;

iii. monitoring and approving the Group’s key opera-
tional initiatives, annual budget, major investment
and funding decisions;

iv. ensuring that the adequacy of internal controls and
risk management of the Group is regularly reviewed
and evaluated;

V. approving the nominations of Board directors and
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appointments to the various Board committees; and
vi. assuming responsibility for corporate governance.

These functions are either carried out directly by the
Board or through committees established by the Board,
principa”y the Audit and Risk Committee and
Remuneration Committee. The delegation of authority by
the Board to the Committees enables the Board to
achieve operational efficiency by empowering these
Committees to decide on matters within certain limits of
authority and yet maintain control over major policies
and decisions.

All major investments require the approval as follows:-

- Investments more than US$ 10 million to be approved
by the Board.
Investments between US$ 5 million to US$ 10 million

to be joint|y approved by the Chief Executive Officer
and any 1 director.

- Investments less than US$ 5 million to be approved by
the Chief Executive Officer.

All information disclosure lower case must comply with
rules and regulations of the Stock Exchange of Thailand
pertaining to the acquisition and disposition of assets
and/or the connected transaction.

4. Board of Directors’ Meetings

The Company conducts regular scheduled Board meet-
ings on a quarterly basis which are planned and formally
agreed upon in advance at the start of the financial year.
Additional meetings are convened as and when circum-
stances warrant. In 2005, the Company conducted four
Board meetings and the attendance of the Directors at
these meetings is shown below.
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nas1d1souus:gu(Adv)
No. oF BOARD MEETINGS ATTENDED

*  Absent with reason
** was appointed to the Board on 5" February 2005 after the first
Board meeting of the year.

The Corporate Secretary is responsible for collating and
distributing board papers for each of the agenda items at
least 7 days prior to the meeting so as to provide
Directors with sufficient time to prepare for the meeting.
Each meeting typically lasts between one to two hours
and the Chairman of the Board will provide adequate
time for management to present information and to
allow the Directors to fully discuss the important issues.

Additionally, the Board is of the view that the contribu-
tion of each Director should not be focused only on his
or her attendance at Board and/or Committee meetings.
A Director’s contribution may also extend beyond the
confines of the formal environment of Board meetings,
through the sharing of views, advice, experience and
strategic networking relationships which would further
the interests of the Company.
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5. Chairman & Chief Executive Officer - Aggregation or
Separation of Positions

Currently, the Chairman of the Board, Mr. Ho Kwon Ping,
is also the Chief Executive Officer of the Company.
Mr. Ho is the founder of the Company and is the sibling
of Mr. Ho Kwoncjan, an Executive Director and Managing
Director (Design & Services) of the Company.

As Chairman, Mr. Ho Kwon Ping bears responsibility for
the workings of the Board. The Chairman, in consultation
with the management and the Corporate Secretary, sets
the board meeting agenda and ensures that board mem-
bers are provided with adequate and time|y information.
Key management staff who have prepared the papers, or
who can provide additional insight into the matters to be
discussed are invited to present the paper during the
Board meeting. As Chief Executive Officer, Mr. Ho bears
executive responsibility for the workings of the Group.

Mr. Ho Kwon Ping has been a director of the Company
since July 1986 and Chief Executive Officer since
September 1999 and is closely associated with the
Group’s success. The Board is of the view that the current
structure is adequate given that Mr. Ho Kwon Ping has
been able to effectively and competently execute the
responsibi|ities of both the Chairman and Chief
Executive Officer positions.

6. Shareholders’ Rights & Equitable Treatment and
Shareholders’ Meetings

The Company fully complies with all relevant laws and
regulations in respect of shareholders’ rights and treatment.
All shareholders have the same basis and rights in the
casting of votes at meetings and the receipt of dividends
when declared by the Company. These are calculated
based on their respective shareho|ding in the Company.

At every Annual General Meeting, shareholders are given
the right to approve matters such as election of Directors
(shareho|ders can elect Directors individua||y), Directors’
remuneration, appointment of external auditors and
dividend payment.

The Company’s po|icy is to conduct shareholders’ meet-
ings which not only meet all legal requirements but to
also provide a platform and opportunity for shareholders
to communicate their views and ask the Directors and the
management questions regarding matters affecting the
Company.
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At least 7 days prior to the date of the Annual General
Meeting, all shareholders will receive a package contain-
ing the notice and agenda of the meeting, information
related to the agenda items, proxy forms and the annual
report of the Company. This is to enable shareholders to
prepare themselves for the meeting and to appoint a
proxy to attend and vote on their behalf at the meeting if
they are unable to attend the meeting personally.
Additiona”y, at every meeting the Company will appoint
one independent director to undertake proxy voting on
behalf of shareholders who are unable to attend the
meeting and had informed the Company prior to the
meeting. The notice of the Annual General Meeting will
also be advertised in the press.

At the start of each meeting, the Chairman will explain
the meeting proceedings and voting methodoloy to
shareholders. Apart from the external auditor who will
attend the Annual General Meeting, the Chairman of the
Audit and Risk Committee and Remuneration
Committee will also endeavour as far as reasonably prac-
ticable to be present at the Annual General Meeting to
address, and assist the Directors in addressing, queries
raised by the shareholders. Ample time will be allocated
to shareholders to discuss each agenda item and a pro-
fessional translator is present at the meeting to assist
shareholders and the Board to communicate more effec-
tively in English and Thai.

Detailed results of the vote of each agenda item will be
disp|ayed for shareholders’ scrutiny at the end of each
meeting. The same results will also be included in the
minutes of the meeting which are accurately and com-
p|ete|y documented and will be sent to all shareholders
for their review prior to the following meeting.

7. Conflicts of Interests

Transactions between the Company and its related parties
which may give rise to a conflict of interest are scrutinized
by the Audit and Risk Committee and if necessary, the
approva| to enter into such transactions are sought from
the Board of Directors and shareholders.

Such transactions are made on terms and pricing that has
been negotiated on an arm'’s |ength basis. In the event
that the price is unavailable, the Company will then rely
on the report of an independent appraiser appointed by
the Company to value important related party transac-
tions to arrive at a pricing which is fair to both the
Company and the related party.
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The Company has and will always comply with all Rules
and Regulations laid down by the Stock Exchange of
Thailand. In addition, all connected party transactions are
completely and accurately disclosed in the Company’s

2005 annual report and Form 56-1.

The Company has put in place preventive measures in
regards to the use of inside information for persona|
gains and this is disclosed in the Company’s 2005 annual
report under the topic ‘Supervision of the Use of Inside
Information’.

8. Business Ethics

The Company holds strongly to the belief that good
business ethics is one of the key elements for sustainable
growth. In the interest of promoting and advocating
good business ethics throughout the organization, stan-
dard operating procedures and a statement of business
conduct has been documented, distributed to employees
of the Company and these are monitored on an on-going
basis to ensure compliance by all employees.

9. Various Groups of Stakeholders

In its pursuit for sustainable growth and financial returns
for its shareholders, the Company strives to become a
role model corporate citizen. It respects the rights of all
its stakeholders and conducts its operations fair|y and
strictly in compliance with all laws, rules and regulations.

Shareholders: The Board of Directors is committed to
pen(orm its duties honestly, transparent|y
and diligently in the best interest of all its
shareholders to preserve and enhance
long term shareholder value. All impor-
tant information which may have an
impact on the Company’s share price
and/or shareholders decisions are fully
disclosed on a time|y manner.

Emp|oyees: Being in the hospitality industry, the
Company believes that its people are its
greatest asset. The Company has there-
fore taken steps to ensure that all labour
laws are complied with and all employees
are treated icair|y without discrimination
or favoritism so as to instill a sense of
pride and dignity into the work that they
perform. The Company offers competitive
pay packages and has welfare benefits to
all its employees and has continual
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Customers:

Competitors:

Society:

Suppliers:

Creditors:

upgrading programs SO that emp|0yees
have the opportunity to advance in their
careers. Additionally, the Company pro-
vides its employees a safe and conductive
working environment.

The Company aims to provide its guests a
safe and unforgettable experience at its
hotels and resorts. Safety of its guests is
one of the Company’s top priorities and in
this regard a safety committee has been
formed at each property with the objec-
tive of improving the safety of our guests.

The Company believes that competition is
the essence of a free and open market and
therefore avoids any actions which may
prevent, obstruct or discourage potential
competitors from entering the markets in
which the Company operates in. The
Company takes the view that hea|thy
competition encourages product and ser-
vice innovations in the market place
which would increase market standards
and ultimately benefit consumers and
society at |arge.

The Company aims to be a socia||y
responsible company by contributing
towards environmental conservation pro-
grams and to the local community which
is exemplified by participating and orga-
nizing events such as the Sea Turtle
Conservation Program, Elephant Help
Foundation, estab|ishing Laguna Childcare
Centre, holding National Children’s Day
event, and estab|ishing the Phuket Tsunami
Recovery Fund.

The Company strives to forge long term
business re|ationships with its supp|iers
and therefore has the policy to always give
a fair profit to its suppliers and to respect
payment terms and conditions.

The Company considers creditors as
important business partners and there-
fore aims to fulfill all its ob|igations to its
creditors.
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10. Remuneration for Directors & Management

The Company is careful in giving competitive, but not
excessive, remuneration to its directors and management
so as to attract and retain highly qualified personnel and
has consistently used the industry practice as a guideline.

Remuneration for Directors is first reviewed by the
Remuneration Committee which is then submitted for
approval by shareholders at each Annual General
Meeting. Independent directors/directors who take on
the additional responsibility of being a member of the
Audit and Risk Committee and/or Remuneration
Committee are each paid an additional fee.

Annual review of management remuneration is based on
the per‘FOrmance O{- the Company and Per{ormance 0{.
the individual employee.

Remuneration paid to individual directors of the Board
and management is disclosed in the Company’s 2005
annual report under the topic ‘Remuneration & Other
Benefits of the Directors and Shareholdings of Directors
and Executives’ and ‘Management Remuneration’.

11. Committees

In 2005 the Audit Committee, which was formed in
November 1999 and has pen(ormed its duties since 2000,
expanded its role to include Risk Management and in
doing so the Committee was renamed the Audit and Risk
Committee. The Audit and Risk Committee comprises
three independent directors and is chaired by Mr. Steven
M. Small. The Committee performs the fo||owing functions:

1. Seeks to ensure that the financial reports of the
Company are accurate and sufﬁcient;

2. Seeks to ensure that the Company has appropriate
and effective internal controls and internal audit;

3. Considers, selects, nominates and proposes fees for
the external auditor of the Company;

4. Be responsible for the resolution of disagreements
between management and the external auditor
regarding financial reporting;

5. Evaluates the independence of the external auditor.
In this connection, the external auditor shall report
directly to the Audit and Risk Committee on matters
related to the activities within the Company;

6. Seeks to ensure that the Company has complied with
the Securities and Exchange Acts, Stock Exchange
requirements or laws related to the business of the
Company;
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7. Seeks to ensure disclosure of accurate and complete
information concerning the Company in the case of
an entry into a related party transaction or a transac-
tion that may cause a conflict of interest;

8. Reviews or discusses, as and when appropriate, poli-
cies regarding risk assessment and risk management
and the steps management has taken to monitor and
control such exposures;

9. Seeks to oversee and ensure a continuous process for
managing risk and to report on all areas of concern to
the Board;

10. Reviews and assesses the adequacy of the Audit and
Risk Committee Charter annually and recommends
modification to the Board as needed;

11. Prepares a report concerning the control and supervi-
sion of the business of the Audit and Risk Committee
to be disclosed in the annual report of the Company,
which must be signed by the Chairman of the Audit
and Risk Committee; and

12. Performs any other acts authorised by the Board of
Directors of the Company with the approva| of the
Audit and Risk Committee.

The Audit and Risk Committee has full access to and
cooperation from the Company's management and the
internal auditor and has full discretion to invite any direc-
tor or senior management to attend its meetings. The
Audit and Risk Committee met five times in the year
2005. Each of the Audit and Risk Comittee members
attended all the g meeting convenced in 2005.

The Remuneration Committee was formed in November
2003 and has started to perform its duties in 2004. It
comprises three members and is chaired by Mr. Ho Kwon
Ping. The Committee has an objective to formulate and
align HR policies and programs for senior management
to business goals and market practices, to attract and
retain the right people for senior management positions
in the Company and to ensure that the Company’s senior
management remuneration and benefit package remain
competitive. The Committee performs the fo”owing
functions:

1. Proposes guidelines and makes broad recommenda-
tions for the annual sa|ary increment and bonus
policies for the Company;

2. Reviews and if necessary, proposes changes to the
remuneration of the Company’s directors serving on
the Board of Directors, Audit and Risk Committee
and Remuneration Committee;

s1gvIuUs:91U 2548

uSdn aigun § esn ueun Toifia 914m (Unasu)

165



166

oumelu gass sumeluveaitng  aznenulilszmnuans
NTIUMIATID BUUAZUTMIIANYI BauaznTuMIFIANINGN
U3Eng fae eumoluainn euuasquanisaniivauvesnitng
el eandosdilomnomsan oumely wasihuhlangyine
aneaungazdiouiavuaiinuIfosnuensIumMIay oulazFs
s sumufensanveadainn sumolufunslasn  was
fanuiaweludusunase sumelulddmiiiunuaiin susdn
fud 5 inswonsodaiivane nwiiilas Nafimne unolu

nguusEng lumahmihiasy euediis: niwa

a & ¢
MIVIMIANN° B983ANI NI

(Enterprise Risk Management)

Tud) 2548 13N ldudsnandinumoueniiiesomaerhodans
Tumsmmuanssumauimsnau svesgsiauiing  lavnsou
msuimsanu” valdnseunquialsafumsdniugsdanale
voauiEna el wsnsey dsziiu qua 3ams wazdsidiuwa
B a daw o o v v a @ A v o A
A eveagsnaniinis Aayld  dedediu uiidesduiiunms
atndoiiosh/lunszuiumsuimsanuoe  dhevamsldimg
dszdiunnu” saasinsanssuumasmsdiunueiaits: " ninm
“msumsaugumeluiieannau” sanaginafiiie Ay
Fnnauimiannu” eefiihie 1ayAInd1ed1e 1 welaediy
o a 4 4
TANSUAZAMZNIINNITATIV DUUAZLSMIANN 89 dunme
A3IUMEATIN auuazTIANN wld sumunsIIUMIIIMNS
A gaveanguiinauazinnuitanelah ldimsnugumely
. ™ o 4 a A4 daw o o &
adruiisane  luduiie: wsauImsanu vl agyaui
say13le

13. NYIUVDIAMSNITNNIT

AnznssumauiEng Jufiuiareuneiteulusumstuiuves
Wi nasiSindes aaeaau 13 wmamemsEuiilanglu
memalssiill swmsidusinangnimiiuegssouneuamINATTIL
matyFfsuseanaly Tagfuseng euvydluszay navhing
oumuumsiiunglaan yolann  nihem sunatedn
asudu Foya niiAndeadisunsiugnidamseieianu
uazasudulunmemelizneusumsiiu

nmsmding ldsaliulonoluidessna g uassaliiiszuuns
mwaumeluia sanhimahauesda eumelusasmouon
AmznaauMsiEg Sanuianelaluanuasudau uasgndesdo
doldvosnsnumanmsiunazmamsa 35 unsndueaniing
SelUnini  Ausnssumsase eunazimsn vedaldh
whil eumumsnunmsiusasmaljiadumsaiuquaolu
Taoasaimdug euiyFmouenifionugAsssy  “Anuiuves
AaznsIuMAeIRUssuumuaumelwoiing”  gailamely
Tusrwauilszind) 2548 voeuFEng

ANNUAL REPORT 2005

LAGUNA REsorTs & HoTeLs PusLic CoMPANY LIMITED

3. Reviews and if necessary, proposes changes or addi-
tions to senior management welfare, benefit, salary
and bonus policies (such as employee stock options
and other employee welfare allowances, subsidies
and schemes);

4. Reports to the Board of Directors on the Remuneration
Committee’s activities and findings; and

5. Reviews the Remuneration Committee charter at
least once a year and recommends modifications to
the Board of Directors as needed.

The Remuneration Committee met once in the year 2005
and all members attended.

12. Controlling System & Internal Audit

The Company realizes the significance of effective sys-
tems of contr0|, such as standard operating procedures,
particularly in management and operations. Hence, the
duties and responsibilities of the employees and the
management are clearly defined. The Company has put
in place policies to safe guard the Company’s assets and
duties between the operators and the appraisa| are c|ear|y
separated for effective checks and balances. Furthermore,
the internal audit of the financial systems is also performed.

Internal Audit

Internal Audit plays an important role in monitoring an
effective system of internal controls. To enable the effec-
tiveness of the internal audit function, the internal audi-
tors of the Company report to the Chairman of the Audit
and Risk Committee and administrative|y to the Group
Managing Director of the Company. The Internal Audit
checks and monitors the operations of the Company for
compliance with the Company’s internal policies as well
as all relevant laws and regulations. The Audit and Risk
Committee reviews the activities of the internal auditors
on a quarterly basis and is satisfied that the internal audit
function is independent of the activities which it audits; is
adequately resourced; and has appropriate standing
within the Group to perform its role effectively.

Enterprise Risk Management

In 2005 the Company appointed an external consultant to
assist managementin implementing a Risk Management
framework for the business of the Company. The Risk
Management framework covers all aspects of the
Company’s operations to enable signiﬁcant business
risks within the Group’s current business environment to
be identified, assessed, monitored, managed and evaluated.
As part of the on-going risk management process, man-
agement conducts a risk assessment and evaluation;
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considers the adoption of adequate and cost-effective
internal controls to mitigate signiﬁcant business risks;
and provides for significant risks to be managed through
regular reviews by management and the Audit and Risk
Committee. The Audit and Risk Committee has reviewed
the Group’s risk management processes and procedures
and is satisfied that there are adequate internal controls
in place to manage the significant risks identified.

13. Directors’ Reporting

The Board of Directors is accountable to its shareholders
for the Company’s consolidated financial statements as
well as the financial information as shown in the annual
report. The Company’s financial statements are prudent|y
prepared in accordance with generally accepted account-
ing principles and are independently reviewed by an
international audit firm every quarter with a full audit per-
formed at each year-end. All pertinent information relat-
ing to the financial statements are c|ear|y and comp|ete|y
disclosed in the accompanying notes.

Through the implementation of various policies, system
of internal control and the work of the internal and exter-
nal auditors, the Board of Directors is reasonably satisfied
with the integrity and reliability of the Company’s finan-
cial report and sateguard of assets. Additiona”y, the Audit
and Risk Committee has been tasked to review the
Company’s financial report and internal control practices
directly with the external auditors for an impartial and
non-biased feedback. ‘Opinion of the Board of Directors
on the Company’s system of Internal Control’ is disclosed
in the Company’s 2005 annual report.

14. Relations with Investors

The Company discloses all genera| and financial informa-
tion correctly, completely, transparently and on a timely
manner particularly any information which may affect the
price of the Company’s securities. All information is com-
municated to investors, shareholders and relevant sectors
through the SET Community Portal (New ELCID), the
Stock Exchange of Thailand.

Mr. Surapon Supratya (Group Managing Director) is the
‘Liaison Officer’ to represent the Company in communi-
cating with individual investors, shareholders, stock
analysts and state agencies. Investors may communicate
with the Liaison officer at Tel. 66 (0) 2285 0040 extension 425
orthrough the Company’s website (www.lagunaresorts.com)
where the latest financial reports and other corporate
information are also available.
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Laguna Resorts & Hotels Public Company Limited has a
Statement of Business Conduct to guide its Board of
Directors, senior management and all rank and file
employees in the use of inside information for the purpose
of preserving the interest of all stakeholders of the
Company. To prevent misuse of sensitive or confidential
corporate information, the Company’s policy prohibits
any employee, regardless of rank, from disclosing such
corporate information for personal gain or for any other
reason not in the Company’s interest. Sensitive and
confidential information is also restricted to only those
officers who have a direct responsibility over such matters.
Additiona”y, the Company monitors the trading of the
Company’s shares by its directors, senior management
who are required to report on the ho|ding of the
Company’s shares in accordance with the rules of the

Securities and Exchange Commission.
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Risk FAcTORS

CuURRENCY FLUCTUATION

Between 70 percent and 8o percent of our rooms revenue
is denominated in hard currencies, predominantly the US
dollar. As US dollar revenues tend to amount to over Baht
1.2 billion per annum while the vast majority of our
expenses are incurred in Thai Baht, changes in the value
of the Thai Baht against the US dollar can cause fluctua-
tions in the results of our operations. Devaluations in the
US dollar against the Thai Baht would consequent|y have
an adverse effect on our reported financial results.

The Company does not have significant assets or liabilities
denominated in foreign currencies with the exception of
a financial instrument which has hedged the impact of
the movement in Thai Baht : US dollar exchange rate on
the reported financial results. This financial instrument
has effectively converted Thai Baht loans to US dollar
denominated loans and as a result the impact on
exchange rate movements on the US dollar revenue
streams are hedged by the resu|ting exchange gain or
loss on the restatement on these US dollar denominated
loans in the financial statements. The Company is cur-
rent|y constructing a Banyan Tree in Lijiang, China, the
cost of which will be denominated in RMB. Loans taken
out to finance this project will be predominant|y denom-
inated in US dollars and the revenue streams will also be
denominated in US dollars.

EcoNomY AND TOuRISM IN THAILAND

As most of the Company’s revenue is generated from
tourism and property sales in Thailand, the Company has
exposure to both the world and Thai economies and the
tourism industry in Thailand. Any conditions, such as
changes in the attractiveness of Thailand as a tourism
destination, an economic downturn, acts of terrorism,
natural disasters, increased levels of criminal activity, civil
unrest or epidemics which affect tourism in Thailand or
result in a depression in property values in Phuket, may
have an adverse effect on the Company’s business, finan-
cial condition, profitability and results of operations.

The tourism industry in Thailand has been particularly
impacted in the last four years |:vy terrorist attacks in New
York and Bali, a sluggish world economy, the Iraq War,
SARS, Bird Flu and most recently the Tsunami in the
Indian Ocean on 26" December 2004. These events have
had a flow on effect onto the Company’s results.
Converse|y the property market in Phuket has boomed in
2003 and 2004 (although a slow down was experienced in
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2005) and this has had the effect of more than compen-
sating for the reduction in the hotels revenues and prof-
itability. We see property sales as being an important
growth area for the Company and will assist in diversify-
ing risk. The Company is also direct|y investing in its first
overseas hotel with the construction of the Banyan Tree
in Lijiang, China. This is expected to open in July 2006
and further diversifies our reliance on the tourism indus-
try in Phuket and Thailand.

COMPETITION
Destination

Indonesia has continuing stabi|ity prob|ems, which has a
direct impact on tourism in the region. This affects Bali in
particu|ar, which is the main direct competitor to Phuket.
Subsequent to the October 2002 bombing, Bali has been
marketing itself with aggressive rates worldwide which
has resulted in a gradua| return to its normal business
levels although this progress has been halted by the
second bomb in October 2005 and continued security
concerns. Fortunately Bali’s and Phuket’s high and low
seasons are out of phase with one another, and our rate
strategies are not greatly affected by Bali’s discounting.

Other than this, we remain optimistic that Phuket as a
destination will continue to bounce back from the recent
events in the same way as it has done in the past.

Hotels

The competitive set of the Laguna Phuket hotels comprises
the JW Marriott Resort & Spa, Le Meridien Phuket Beach
Resort, Le Royal Meridien Phuket Yacht Club, and to a
lesser extent the Amanpuri, all of which are located in
Phuket. There are re|ative|y few hotel projects announced
or under construction. The only new projects that would
be considered to be in our competitive set are the Trisara
hotel and villas just north of Bangtao Bay (which opened
in the third quarter of 2004) and the rebranding of 2
existing four star hotels to Hilton (opened in 2004) and
Conrad (yet to re-open) respectively. Whilst Trisara
competes with the Banyan Tree Phuket, the impact of
rebranding of the Hilton has been relatively small.

Low Season

Low season in Phuket is from May until October and the
hotels norma”y run at low occupancies with reduced
room rates. With the global economic environment of
the last few years impacting the meetings and incentive
business and the re-emergence of Bali (prior to the Bali
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Risk FAcTORS

bombing) the lower occupancies experienced in the low
season has been particularly marked. The hotels in
Laguna Phuket have joined forces and launched a pro-
motional campaign targeting the regiona| market, as well
as the meetings and incentives business. The ‘Laguna
Phuket Plus’ campaign has been a particu|ar success in
Laguna Phuket’s competitive advantage, and will continue
to be further enhanced. The construction of the \X/edding
Chapel which opened in early 2005 will also assist to drive
business during the low season.

OPERATING Risks INHERENT IN THE HospPITALITY
INDUSTRY

Our hotels are subject to operating risks inherent in the
hospitality industry. These risks include:

. seasona|ity of the industry in that we are subject to
different levels of tourism and business/commercial
travel across the year, and thereby our revenues tend to
vary within the year;

our dependence on travel patterns and preferences
with respect to Phuket;

changes in regulatory conditions in Thailand;

Periodic IOCaI 0Versupp|y 0{ or reduced demand {-Or
guest accommodation, which may adversely affect
occupancy rates and actual room rates achieved;

changes in genera|, regiona| and local economic condi-
tions which may effect, among other things, the
disposable income of consumers and the traveling
pub|ic and which may not be offset by increased revenues;

regional and local political and social conditions affect-
ing market demand, including crime, civil disorder and
terrorism;

epidemics affecting the travel and tourism industries;

travel advisories cautioning people to defer and/or
avoid travel;

foreign exchange rate movement;

convenience of access to Thailand and in particu|ar the
airline capacity into Thailand and Phuket; and

adverse weather conditions and natural disasters such
as the Tsunami in the Indian Ocean which occurred at
the end of 2004.
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Procedures for approving related transactions

It is the group’s policy to ensure that there is no conflict
of interest when related party transactions are executed.
All existing related party transactions are communicated
by each of the operations within Laguna Phuket on a
quarterly basis and reviewed by management. New pro-
posed related party transactions are identified by and/or
communicated to higher level management and the
transactions are approved by either the shareholders,
directors or senior management in accordance with the
requirements of the Securities Exchange Commission. All
new significant related party transactions (not requiring
shareholders approva|) are presented to the independent
directors in the Audit and Risk Committee for opinion
which includes demonstrating that the transaction is on
commercial terms and on an arms length basis. Once
recommended by the Audit and Risk Committee the
transaction is approved by the Board of Directors where-
by interested directors do not take part in approving the
transaction.

Future po|icy or tendency of related transactions

It is the intention of the Company to minimise the inci-
dence of related party transactions wherever practicable.
However given the nature of the group structure and the
groups business it is not possible to cease many of the
current transactions. As a result the group’s future policy
is geared towards ensuring that all current and future
transactions are necessary and are on commercial terms
and on arms length basis.
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Details of operating agreements with persons with
mutual interest are included in note 5 and note 24 to the
financial statements.

As at 31" December 2005, the Company and its sub-
sidiaries have contingent liabilities in respect of letters of
guarantee issued to banks to guarantee facilities of the
group companies as follows:

(M1 @ %) (Unit : Thousand Baht)

2548 [ 2005 2547 [ 2004
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UI'I'ISF?’IUS:ﬁU / GUARANTEE

(Miia @ %) (Unit : Thousand Baht)

2548 [ 2005 2547 [ 2004

(a) Both Laguna Grande Limited and Banyan Tree
Gallery (Thailand) Limited have guaranteed Laguna
Resorts & Hotels Public Company Limited for the
same credit facility amounting to Baht 8oo million
from a bank.

(b) Both Bangtao (2) Limited and Bangtao (4) Limited
have guaranteed Laguna Holiday Club Limited for
the same credit facility amounting to Baht 300 million
from a bank.

In regard to loans between the Company and its sub-
sidiaries, other loans between subsidiaries of the
Company which involve persons with mutual interest and
the amounts due to | from subsidiary companies and
related companies, the inciiviciua”y signiﬁcant balances
are disclosed in aggregate in note 5 to the financial
statement.
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LEGAL DisPUTES

(1) CENTRAL ADMINISTRATIVE COURT,
PRE-TRAIL CASE NoO. 3049/2544 BETWEEN:

“PLAINTIFF”
“DEFENDANT”

MR. DEAW CHANTAWONG

PHUKET PROVINCIAL LAND OFFICE

BANGTAO DEVELOPMENT LIMITED  “Co-DEFENDANT”

LAGUNA GRANDE LIMITED “Co-DEFENDANT”

LAGUNA (1) LimiTED

LAGUNA (3) LiMITED

LAGUNA ResorTs & HOTELS
PusLic ComPANY LIMITED

“Co-DEFENDANT”
“Co-DEFENDANT”

“Co-DEFENDANT”

Background

On 7th August 2001, the plaintiff brought the case to
the Central Administrative Court against the defendant
and requested the Court to order the defendant to
revoke some land title deeds owned by Bangtao
Development Limited, Laguna Grande Limited,
Laguna (1) Limited, Laguna (3) Limited and Laguna
Resorts & Hotels Public Company Limited. The plaintiff
claimed that some title deeds under the ownership of
the said companies have been issued improperly. Since
the said companies will be directly bound by the Court
judgement they are co-defendants in this case.

The present circumstance
The case now is under the consideration of the Central
Administrative Court.

The opinion of the lawyer
Our evidence has been presented, and the Court is
deliberating. No further hearings are required.

The executive opinion

This case is one of several where we are protecting our
land title rights through the Courts. We are confident
that the land titles were properly issued and expect to
succeed in this case.

(2) CiviL Case ofF THE PrRovINCIAL COURT OF PHUKET,
PRrE-TRIAL CAsSE No. 6590/2534, 7822-26/2534
PosT-TRIAL CAsE No. 17081-84/2542 BETWEEN:

LAGUNA (1) LIMITED AND
THE OTHER FIVE PEOPLE

TUNGKAH HARBOUR
PugLic Co., LTD.

SEATRAN MINING Co,, LTD

“PLAINTIFF”

“1sT DEFENDANT”
“2ND DEFENDANT”

Background

In 1991 six co-plaintiffs who are subsidiary companies
of Laguna Resorts & Hotels Public Company Limited
sued both defendants in the offence of wrongful acts,

s1gvIuUs:91U 2548
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causing injury to the property. The total capital for the
case is Baht 229,446,000. The cause of the action was
because between 1989-1991 the beach at Bangtao Bay
(SubDistrict of Cherngta|ay, District of Tha|ang,
Province of Phuket), which is adjacent to Laguna
Phuket, was damaged by erosion which encroached
onto the plaintiff’s land. The Asian Institution of
Technology (‘AIT”) has researched the matter and found
that beach erosion was caused by tin mine dredging in
Bangtao Bay too close to the beach. Before the case
was brought to Court the cooperation of the defendant
had been sought, but without success. Therefore, we
have sued the defendants for the Courts to judge the
compensation to be paid to the p|aintiFF and also to
prevent further dredging closer than two kilometres to
the beach. The defendants have exercised their right to
defend themselves in the proceeding trial of this case.

The present circumstances

On 20th December 2005, the Supreme Court judged
in favor of the defendants. This judgment is now
deemed as final.

The opinion of the |awyer
Losing this case should not significantly affect the
Company’s ongoing operations.

The executive opinion

Management is confident that losing this case is
unlikely to significantly affect the Company’s on-
going operations.

CRIMINAL CAse ofF THE ProvinciAL COURT oF
PHUKET, PRE-TRIAL CASE No. 3496/2542 BETWEEN:

PuBLIic PROSECUTOR “PLAINTIFF”

LAGUNA GRANDE LIMITED “Co-PLAINTIFF”
MR. AKARA MUMIN

MR. SuwIT CHIDCHIEW

“1sT DEFENDANT”
“2ND DEFENDANT”

MRrs. SOMPORN PANMANEE “3RD DEFENDANT”

Background

The Company reported to the Cherngtalay subdistrict
police station in January 1999 that the defendants had
trespassed on its land covered by title deed 5916. The
po|ice investigated and found the defendants were
trespassing on the said land to conduct their business
with a view to taking possession of the land. After
investigation,the inquiry officer prepared a prosecution
order against the defendants. The case was then
passed to the Phuket pub|ic prosecutor for action.
A prosecution order was then issued against the
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defendants by the public prosecutor. In late 1999, the
Company submitted a request to be a co»p|ainti1cf in
this case in hope of obtaining a judgement requiring
the defendants to demolish their construction and
remove it from the land. On 15th October 2004, the
Phuket Provincial Court found in favour of the plaintiffs.

The present circumstance

The defendants have appealed against the judgment
of the Court of First Instance to the Appeal Court.
Current|y, this case is pending at the Appea| Court.

The opinion of the |awyer
We believe that the Company shall prevail in the
Appea| Court.

The executive opinion

This case is one of several where we are protecting our
land title rights through the Courts. It is routine, and
should have no affect on our ongoing operations.

(4) CIVIL CASES AGAINST TRESPASSERS ON LAND AT

SHERATON GRANDE LAGUNA PHUKET

Caske No. 17162541 oF PHUKET PrRoVINCIAL COURT
BETWEEN:

BANGTAO DEVELOPMENT LIMITED “PLAINTIFF”

MRs. BUNMEE SITHICHAI “DEFENDANT”

Caske No. 1717/2541 oF PHUKET PrRoVINCIAL COURT
BETWEEN:

BANGTAO DEVELOPMENT LIMITED “PLAINTIFF”

MRs. WASANA AR-Mub “DEFENDANT”

Background

These cases relate to hawkers who have trespassed on
the Land NS3 374, which belongs to Bangtao
Development Limited. Cases against the defendants
were brought to court on 19th November 1998 a||eging
trespassing on this land. The Court of First Instance and
the Appeal Court found in favor of the defendants,
reasoning that the Court was not able to find evidence
that the defendants had trespassed on the Company’s
land, and dismissed the p|ainti1cF’s claim. The plainthcf
later appealed against the judgements of the Court of
First Instance and the Appeal Court to higher Courts.

The present circumstances

The case no. 1716/2541 is pending in the Supreme
Court and the case no. 1717/2541 is pending at the
Appeal Court.
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The opinion of the |awyer
Our evidence has been presented, and the Courts are
deliberating. No further hearings are required.

The executive opinion

This case is one of several where we are protecting our
land title rights through the Courts. It is routine, and
Sh0u|d haVE no aFFeCt on our Ongoing OPerationS.

(5) CRIMINAL CASE WITH CHARGE OF ENCROACHMENT
ON THE STATE PROPERTY AT LAGUNA BEACH REsORT
HoTeL, BLAck Case No. 1635/2548 BETWEEN:

PHUKET PuBLIc PROSECUTOR “PROSECUTOR”
LAGUNA BeacH CLuB LIMITED “1sT Accusep”
MR. PHITAK BOONPOJJANASOONTORN

“2ND Accusep”

Background

On 24th April 2005, the prosecutor brought this case to
the Phuket Provincial Court charging the accused as
having jointly encroached on the state property which
is for the use of the pub|ic. If the Company were to
lose this case then the it would be required to tear
down the offending structures of the beachfront bar,
the water sports bui|ding and a sala. The Court has
scheduled the dates of trial for the prosecutor and the
accused and the giving of evidence to be comp|eted
before the end of February 2006.

The present circumstances
This case is pending in the Court of First Instance.

The opinion of the |awyer

The accused constructed the Laguna Beach Resort
Hotel in comp|iance with the p|an that had been
approved by all of the respective authorities and
before the boundary lines were declared as the state
property.

The executive opinion

As all of the licenses and permits required to construct
the hotel have been obtained we are confident that we
will prevail in this case.

A2IUIAIUYBVANIzNSSUNISINganUNIsAoUALNI8uvevuSENY

OPINION OF THE BoOARD OF DIRECTORS
oN THE CoMPANY's INTERNAL CONTROL
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Based upon the reports of work carried out by the external
auditors, the Board of Directors is of the opinion that the
Company’s internal accounting controls are adequate
and have enabled the external auditors to opine that the
financial statements for the year ended 2005 are presented
fair|y4 The Board has also taken note of and accepted the
Audit and Risk Committee’s report on the internal control
system and therefore concludes that there are no material
weaknesses in the Company's internal control system.
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In 2005, the Audit Committee of Laguna Resorts & Hotels
Public Company Limited expanded its role to include Risk
Management and in doing so the Committee was renamed
the Audit and Risk Committee.

The members of the Audit and Risk Committee remain
unchanged from the previous year and comprise of three
Independent Directors. Together with its expanded role, the
Committee is now empowered to:-

«  review the Company’s financial reports, internal controls,
disclosure of related party transactions and compliance
with all relevant regulations and laws;

« recommend special audit plans to the internal auditor;

« advise management on matters related to the princip|es
of good corporate governance;

- recommend the appointment of the Company’s external
auditors and their remuneration;

« review or discuss policies regarding risk assessment and
risk management and the steps management has taken
to monitor and control such exposures;

- seek to oversee and ensure a continuous process for
managing risk

The Audit and Risk Committee is pleased to report that the
Board of Directors has allocated significant resources to
address the issue of Risk Management in 2005. An external
consultant was engaged to conduct workshops for the
Board of Directors and senior management to understand
the concept of risk management, identify and assess the
various risks that the Company is facing and put in p|ace
steps to mitigate these risks. Following the workshop sessions,
senior management is now in the process of fully imple-
menting the risk management processes to all business units
which will then be monitored on an ongoing basis.

During 2005 the Audit and Risk Committee convened five
meetings four of which were with the Company’s external
auditors to review compliance with accounting and internal
controls prior to approving the quarterly reports and the
annual financial statements. These meetings also included
discussions with the Company’s internal auditor to review
and advise on its ﬁndings and to follow up on matters
arising from the schedule of work it had approved the internal
auditor to undertake during 2005 thereby ensuring that this
work was both sufficient and effective.

In addition to the quarterly meetings, an additional
meeting was convened to speciﬁca”y review the results
included in the Company’s first Strategic Risk Assessment
Report following the risk management workshops. The
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Audit and Risk Committee noted that the report was both
comprehensive and contained realistic measures to mitigate
the risks identified. More important|y senior management is
now actively implementing those identified risk mitigation
measures and is taking steps to incorporate them as part of
the Company’s operating procedures. Management has also
made strenuous efforts to imbue a culture of risk awareness
and responsibi|ity throughout the Group.

Each of the Audit and Risk Committee members attended all
the 5 meetings convened in 2005,

The Audit and Risk Committee is satisfied that the Group’s
internal controls are sufficient both to support its operations
and to enable the external auditors to express an opinion on
the financial statements that they present tair|y in all
material respects the financial position and results of its
operations. Where internal control weaknesses have been
detected during the course of the Audit and Risk
Committee’s reviews these have not been considered material
and in all cases management has been alerted and has
taken appropriate corrective action.

Despite the complexity of the Group's structure which
primari|y arises from the integration of several resorts at
Laguna Phuket, the Audit and Risk Committee is satisfied
that all related party transactions that were reviewed by it
and arose in 2005 were fair and reasonable and had been
entered into on an arms length basis applying the principles
of an open market between wi||ing parties.

The interests of all shareholders remain the principa| objec-
tive of the Audit and Risk Committee. The Company’s oper-
ating results and financial reports are therefore reviewed for
transparency and completeness. In this regard the Audit
and Risk Committee has been able to satisfactorily resolve
all matters arising within the terms of its Charter with both
the management and the external and internal auditors.

The Audit and Risk Committee has recommended the
Board to re-appoint Ms. Rungnapa Lertsuwankul, Certified
Public Accountant No. 3516 andfor Mr. Sophon
Permsirivallop, Certified Public Accountant No. 3182 and/or
Ms. Sumalee Reewarabandith, Certified Public Accountant
No. 3970 of Ernst & Young Office Limited to be the
Company’s auditors for the fiscal year 2006 with a recom-
mended audit fee of Baht 602,000.

(Mr. Steven M. Small)

Audit and Risk Committee Chairman

6" February 2006
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REGISTRARS:

The Stock Exchange of Thailand

The Stock Exchange of Thailand Bui|ding
62 Radchadaphisek Road, Klongtoey,
Bangkok 10110, Thailand

Tel. 66 (0) 2229 2000  Fax. 66 (0) 2654 5649

The Thailand Securities Depository Company Limited
The Stock Exchange of Thailand Bui|ding,

62 Radchadaphisek Road, Klongtoey,

Bangkok 10110, Thailand

Tel. 66 (0) 2229 2800 Fax. 66 (0) 2359 1259

AupiTOR:

Ernst & Young Office Limited by

Mr. Sophon Permsirivallop, C.P.A. No. 3182 and/or
Ms. Rungnapa Lertsuwankul, C.P.A. No. 3516 and/or
Mr. Ruth Chaowanagawi, C.PA. No. 3247

P.O. Box 1047, Bangkok 10501

33rd floor, Lake Rajada Office Complex,

193/136-137, Rachadaphisek Road,

Klongtoey, Bangkok 10110, Thailand

Tel. 66 (0) 2264 0777 Fax. 66 (0) 2264 0789-90

LEGAL COUNSELORS:

Allen & Overy (Thailand) Company Limited
22nd floor, Sindhorn Bui|ding 11,

130 Wireless Road, Lumpini, Pathumwan,
Bangkok 10330, Thailand

Tel. 66 (0) 2263 7600  Fax. 66 (0) 2263 7699

Linklaters (Thailand) Limited

20th floor, Capital Tower All Seasons Place,
87/1 Wireless Road, Bangkok 10330, Thailand
Tel. 66 (0) 2305 8000, 66 (0) 2654 3130

Fax 66 (0) 2305 8010, 66 (0) 2654 3131

Amphon, Kittiporn, Anuporn & Associates Law Office
80/2 Trok Sathien, Tanao Road, Bangkok 10200, Thailand
Tel. 66 (0) 2622 0200 Fax 66 (0) 2622 0198-9

FINANCIAL ADVISOR:
-None-

FINANCIAL INSTITUTIONS:

Siam Commercial Bank Public Company Limited,
Head Office

Siam Commercial Bank Public Company Limited,
Sathorn Branch

Siam Commercial Bank Public Company Limited,
Phuket Branch

Kasikorn Bank Public Company Limited,

Head Office

Kasikorn Bank Public Company Limited,

Silom Branch
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BusiNEss LocATIONS

BANGkok OFFICE

Laguna Resorts & Hotels Public Company Limited
6th, 22nd, 23rd floor, Thai Wah Tower 1,

21/12A, 2113, 21/65B, 21/66B, 21/67

South Sathorn Road, Bangkok 10120, Thailand

Tel. 66 (0) 2285 0040 Fax. 66 (0) 2285 0269-70

PHUKET OFFICE

Laguna Resorts & Hotels Public Company Limited
390/1 Moo 1, Srisoontorn Road,

Cherngtalay, Thalang, Phuket 83110, Thailand

Tel. 66 (0) 7632 4416 Fax. 66 (0) 7632 4061

HoTELs

Banyan Tree Phuket

33 Moo 4, Srisoontorn Road,

Cherngtalay, Thalang, Phuket 83110, Thailand
Tel. 66 (0) 7632 4374 Fax. 66 (0) 7632 4375

Dusit Laguna Resort

390 Srisoontorn Road,

Cherngtalay, Thalang, Phuket 83110, Thailand
Tel. 66 (0) 7632 4324 Fax. 66 (0) 7632 4174

Laguna Beach Resort

323 Moo 2, Srisoontorn Road,

Cherngtalay, Thalang, Phuket 83110, Thailand
Tel. 66 (0) 7632 4352 Fax. 66 (0) 7632 4353

Sheraton Grande Laguna Phuket

10 Moo 4, Srisoontorn Road,

Cherngtalay, Thalang, Phuket 83110, Thailand
Tel. 66 (0) 7632 4101-7 Fax. 66 (0) 7632 4108

Allamanda Laguna Phuket

29 Moo 4, Srisoontorn Road,

Cherngta|ay, Tha|ang, Phuket 83110, Thailand
Tel. 66 (0) 7632 4359 Fax. 66 (0) 7632 4360

Banyan Tree Bangkok

21/100 Thai Wah Tower 2,

South Sathorn Road,

Bangkok 10120, Thailand

Tel. 66 (0) 2679 1200 Fax. 66 (0) 2679 1199
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ANNUAL REPORT 2005

LAGUNA REsorTs & HoTeLs PusLic CoMPANY LIMITED

LAGUNA PHUKET GoLF CLuB

34 Moo 4, Srisoontorn Road,

Cherngtalay, Thalang, Phuket 83110, Thailand
Tel. 66 (0) 7632 4350 Fax. 66 (0) 7632 4351

QUEST LAGUNA PHUKET ADVENTURE

322/1 Moo 2, Srisoontorn Road,

Cherngtalay, Thalang, Phuket 83110, Thailand
Tel. 66 (0) 7632 4062-3  Fax. 66 (0) 7632 4058

CANAL VILLAGE LAGUNA SHOPPING

390/1 Moo 1, Srisoontorn Road,
Cherngtalay, Thalang, Phuket 83110, Thailand
Tel. 66 (0) 7632 4453-7  Fax. 66 (0) 7632 4066

LAGUNA TRAVEL & TOURS
390/1 Moo 1, Srisoontorn Road,
Cherngta|ay, Thalang, Phuket 83110, Thailand

Tel. 66 (0) 7632 4453-7  Fax. 66 (0) 7627 0497

LAGUNA PROPERTY SALES

390/1 Moo 1, Srisoontorn Road,
Cherngtalay, Thalang, Phuket 83110, Thailand
Tel. 66 (0) 7632 4366 Fax. 66 (0) 7632 4065

LAGUNA HoLipAy CLus Phuket Office

390/1 Moo 1, Srisoontorn Road,
Cherngta|ay,Tha|ang, Phuket 83110, Thailand
Tel. 66 (0) 7627 0941, (0) 7627 0943

Fax. 66 (0) 7627 0946

LAGuNA HoLipAy CLus Bangkok Office
18th floor, Thai Wah Tower 2

21/130 South Sathorn Road,

Bangkok 10120, Thailand

Tel. 66 (0) 2679 2855-7 Fax. 66 (0) 2679 2844

LAGUNA SErvicE COMPANY LIMITED

57 Moo 4, Srisoontorn Road,

Cherngta|ay, Tha|ang, Phuket 83110, Thailand
Tel. 66 (0) 7632 4370-1 Fax. 66 (0) 7632 4418

WEDDING CHAPEL/SOUTH PAciFic BRIDAL THAILAND
Unit 29, Canal Village

390/1 Moo 1, Srisoontorn Road,

Cherngtalay, Thalang, Phuket 83110, Thailand

Tel. 66 (0) 7632 4453 Fax. 66 (0) 7627 1863

THAI WAH PLAZA LIMITED

6th floor, Thai Wah Tower 1, 21/12 A, 21/13,
South Sathorn Road, Bangkok 10120 Thailand
Tel. 66 (0) 2285 0040 Fax. 66 (0) 2285 0980



