PACIFIC ASSETS: Proposal of a Purchase & Sale Assets  

------------------------------------

Pacific Assets Company Limited hereby inform you of the

additional information regarding the first clarification on the proposal of a purchase of assets and a sale of the Company's assets dated June 29, 2005, following further questions that the Stock Exchange of Thailand (SET) sent to the Company as shown in the website of the SET.

The Company would like to clarify as follows:

Question No. 1.1:

1.1   Has the board of directors of PA considered other reasons in the selling of 2 hotels besides the profit gained from the selling and the above conditions?

Answer to Question No. 1.1:

1.1   The Company would like to emphasize that the Company's policy is to focus on the hotel business and the Company intends to become a leader in the hotel industry in Thailand and expand customer base to include various destinations not limited to only Phuket and Koh Samui.  

The Company, therefore, considered to sell the assets that are not related to its main business and then decided to sell Pantip Court Executive Residence and One Pacific Place and Two Pacific Place Buildings to correspond with its policy.  

Such assets were leasehold properties with only 16-year and 14-year remaining lease respectively and it seemed uncertain whether their lease could be extended or not.  

Fortunately, Lehman Brothers (Thailand) Co., Ltd. proposed to purchase Pantip Court Executive Residence and One Pacific Place and Two Pacific Place Buildings with a condition requested by a potential purchaser that the Company had to include the sale of Le Royal Meridien Baan Taling Ngam and Le Royal Meridien Phuket Yacht Club.  Thus, the Company has no other reason than expecting revenue from the sale of both hotels and the other

assets in order to proceed with its business policy.

Question No. 1.2:

1.2 Are there any secondary plan to do if N-PARK will not sell the assets to PA and PA has already sold 2 hotels? Does PA have the problem to do business affect PA's financial status and performance? and how?

Answer to Question No. 1.2:

1.2 If Natural Park Public Company Limited (N-Park) will not sell its assets to the Company and the Company has sold its 4 properties to the interested investor and recognized the revenue, the Company still emphasize its policy to focus on the hotel business by developing its vacant land at Tambon Boh Phut, Amphur Koh Samui, Suratthani to be a 5-star hotel and villas for sale, which is expected to generate revenue for the Company

within 9 months.

The project is now in the process of designing.  The Company also has a plan to expand its investment in the hotel business by purchasing the complete hotels or hotels under construction with good potential and high return to correspond with the Company's policy as mentioned in Item 1.1.

Regarding an impact on its revenue and profit arising from the sale of assets, the Company believes that the Company will not encounter any problems with regard to its business operation, financial status or operating performance because the Company will have improving liquidity and more strengthened financial status.  

Besides, the Company's increasing cash flow and enormously decreasing liabilities and interest expenses will reduce some external or economic risks at present, such as high gasoline cost, inflation and declining economics, which may cause

negative impact for its business operation until the Company will be able to invest more in the hotel projects with good potential and high return to correspond with its policy and generate more revenue to strengthen its operating performance in the long run.

Question No. 2.1:

2.1   In the case that Lehman Brothers (Thailand) Co., Ltd., is considered to be the Arranger, the SET requires company to clarify the details of the real investors and to identify whether they are connected person as stated by the notification of the SET regarding the disclosure of information and other act of listed company concerning the connected transaction, including any persons that perform as the representative or

under the control of the connected persons. 

Should there be any confirmation indicating that it is a connected transaction, the SET will deem that PA violates the SET's regulations and the SET will take action strictly.

Answer to Question No. 2.1.

2.1 For the time being, it seems inappropriate that Lehman Brothers (Thailand) Co., Ltd. as our Arranger will specify a potential purchaser because a Due Diligence has not yet been conducted.  

The Company confirmed that both the Company and Lehman Brothers (Thailand) Co. Ltd. have an intention that a potential purchaser should not be a connected person according to the Notification of the Stock Exchange, Re: Disclosure of Information and Procedures of Listed Companies Regarding Connected Transaction, including any person whose behavior showing that he is a person authorized by a connected person.

Question No. 2.2:

2.2   Please provide the detail of the process and the period in which the company has entered into the engagement and the depositing of the money in the ESCROW account, including the principle and content in MOU especially in the part related to the depository such as condition of depository, the return and the expropriate of the deposited money.

Answer to Question No. 2.2:

2.2 The Chairman of the Board of Directors was contacted by Lehman Brothers (Thailand) Co. Ltd. that Lehman Brothers was interested in purchasing Pantip Court Executive Residence and One Pacific Place and Two Pacific Place Buildings on a condition that the purchase has to include the sale of Le Royal Meridien Baan Taling Ngam and Le Royal Meridien Phuket Yacht Club before June 24, 2005.  

Thus, he proposed the matter and the Terms and Conditions submitted by Lehman Brothers to the Board of Directors for their consideration, and the conditions on the deposit are as follows:

Deposit

Within 14 days from the date of execution of the Letter, the Arranger will on behalf of any potential purchasers cause

US dollars 3 million (the Deposit) to be deposited into the

escrow with an escrow agent selected by the Arranger and

acceptable by venders.  

If the Arranger fails to cause the Deposit to be paid within this period, the Engagement shall terminate without liability to either party.

The Deposit is refundable to or at the direction of the

provider thereof in the event the Engagement expires or is

terminated for any reason (other than the execution of the

Definitive Documentation referred to in Appendix B hereto).

If the Engagement is terminated due to the execution of the

Definitive Documentation, the Deposit shall be retained in

escrow controlled jointly of vendors and purchaser up to

Closing and applied to the Purchase Price at Closing

(unless Closing does not occur within the period designated

thereof, in which case the Deposit shall be remitted to or

at the directions of purchaser promptly after the end of

such period regardless of the reason for such failure to

close).

The provider of the Deposit shall be reimbursed for the

amount thereof by the purchaser in the event the Engagement

is terminated due to the execution of the Definitive

Documentation.

Question No. 3.1:

3.1   If the Extra Ordinary of the Shareholder's Meeting of PA has approved to sell the assets, please provide the timeline of the process of Due Diligence, the transfer of assets and the receiving of the remaining cash.

Answer to Question No. 3.1:

3.1   According to the Conditions in the Engagement Letter, timeline of the process of Due Diligence are as follows:

- Within 90 days after the Engagement Letter's signing date (June 24, 2005) or

- Within 60 days after the shareholders granting an approval to sell the assets.

Question No. 3.2:

3.2   If the Extra Ordinary of the Shareholder's Meeting of PA has already approved to sell the assets and Lehman Brothers (Thailand) Co. Ltd. rejected to purchase the assets, Has PA still purchase the assets from N-PARK? Which the source of fund PA use to purchase the assets? Since the source of fund for purchasing the assets is the fund get from the selling of assets to Lehman Brothers (Thailand) Co. Ltd.

Answer to Question No. 3.2:

3.2   There is no relation between the purchase of assets from N-Park and whether the Company can sell its assets or not.  

Therefore, if the Company cannot sell its assets, the Company still has policy to purchase assets from N-Park under the conditions that the Company will purchase the assets at the Book Value at the transaction date and Due Diligence for the purchased assets must be conducted as appropriate.  

Moreover, the purchase of such assets has to be approved by the shareholders at the Shareholders' Meeting of the Company, including the Board of Directors and the shareholders at the Shareholders' Meeting of N-Park in accordance with related laws and regulations of the Stock Exchange of Thailand.  The source of fund for purchasing N-Park's assets will come from the remaining cash and/or loan from financial institutions.

Question No. 4:

(4) Has the assets, purchased from N-PARK, be a collateral securities for any loan? How are they, Do the book value price offer to purchase the assets include the contingent? If the assets had been a collateral securities, How will PA manage this contingent?

Answer to Question 4:

The offer to purchase assets at the book value will not include

contingent liabilities.  Besides, the Company cannot break down

liabilities related to the assets that the Company will purchase from N-Park for the time being until the Company obtains the Due Diligence to be conducted by the Financial Advisor.

Question No. 5:

5. Since PA is the asset purchaser of N-PARK, PA has to do the due diligence like Lehman Brothers (Thailand) Co. Ltd. has done, thus, the SET requires PA submit the due diligence report to shareholders supplement as the material for consider of this transaction.

Answer to Question 5:

The conduct of Due Diligence for the acquired assets required high expenses, which the Company do not want to have that cost incurred while there is still uncertainty whether the Shareholders' Meeting will grant an approval to buy those assets or not and whether the Board of Directors' and the Shareholders' Meetings of N-Park will grant an approval to sell its assets or not.  

That is why the Company has to get an approval from the Shareholders' Meeting of the Company, the Board of Directors and the Shareholders' Meeting of N-Park prior to proceeding with the Due Diligence for the acquired assets.

Please be informed and accordingly.

Sincerely yours,

Mr. Tanes Kasemsuwan

Assistant Chief Executive Officer

