THAI WAH PUBLIC CO. LTD.

FURTHER CLARIFICATION BY CLASS A DIRECTORS

Question no. 1.3: Contingent debt of a local bank for THB60 million.

The Company would like to provide additional information as follows:

(1) The 2 subsidiary companies are DI Company Limited (DI) and Thai Nam Tapioca Company Limited (Thai Nam).

(2) The contingent debt for THB60 million is derived from the guarantee of a local bank (Bank) to the Department of Foreign Trade pursuant to the 3 interest free loan agreements in accordance with the market intervention program on the tapioca root for the crop year 1996/1997 for a total of THB60 million, details as follows:

BORROWER          LENDER                       FACILITY AMOUNT

(a) Thai Wah Pcl.   Department of Foreign Trade  THB20 million

(b) DI              Department of Foreign Trade  THB20 million

(c) Thai Nam        Department of Foreign Trade  THB20 million

Remarks: 

The Company guaranteed the above loan of DI and Thai Nam for a total of THB40 million to the Bank.  Then, the Bank issued the guarantee of loan of DI and Thai Nam to the Department of Foreign Trade.

The Company, DI and Thai Nam made the loan drawdown from the Department of Foreign Trade pursuant to the loan agreements, each for THB16.47 million and made full principal repayment to the Department of Foreign Trade in 1998.  

However, the Department of Foreign Trade did not return the bank guarantees to them by claiming failures to comply with conditions in the loan agreements and demanding them to pay the

interest and penalty fees. Subsequently, the Department of Foreign Trade lodged a petition to the Administrative Court demanding payment for interest and penalty fees as at the lodging date for a total amount as follows:

BORROWER        DEFENDANT            INTEREST AND PENALTY FEES

a. Company    Bank as guarantor of loan         THB4.40 million

b. DI         DI and Bank as guarantor of loan  THB6.64 million

c. Thai Nam   Thai Nam and Bank as 

              guarantor of loan                 THB4.29 million

DI, Thai Nam and the Bank as guarantor of loan countered the

allegation in the Administration Court. Currently, the cases are

still under consideration by the Administrative Court of First

Instance.

(3) The guarantee of loan of DI and Thai Nam for a total of THB40 million as mentioned in No. 2 above and the guarantee to Everen Investments Pte Ltd (Everen) as per 1.3 were approved by the resolution of EGM No. 1/1995 held on 19 October 1995 which approved the Company to grant guarantees to the loan or the credit facilities of the Company's subsidiaries and associated companies in the amount of not exceeding THB2.0 billion.

Question no. 1.5: Rationale for not direct selling TWPL and TWT2

shares to LRH

In accordance with the Thai Wah Public Company Limited's Amended Business Reorganization Plan approved by the Central Bankruptcy Court on December 12, 2002 and June 30, 2003 and the articles of association of Thai Wah Group Planner Co., Ltd. (TWGP), as the Plan Administrator of the Company, Class B directors of TWGP have the sole power for any matters in connection to the non core assets of TWC including the shares Thai Wah Plaza Limited (TWPL).  

Class A directors therefore did not participate in Class B directors' decision process on the sale of TWPL shares to Everen Investments Pte Ltd (Everen).

As outlined in Class B directors' letter to the SET dated

February 24, 2005, a major part of Everen's consideration for the acquisition of TWPL shares is Everen's release of all claims against the Company which amounted to US$17.01 million as at January 31, 2005.

In the opinion of the Class A directors, if Laguna Resorts & Hotels Public Company Limited (LRH) had made an offer to acquire TWPL shares, LRH would not have been able to procure Everen's release of these claims.

Question no. 4: Pending Lawsuits

The following revisions (shown in italics) have been made to the

Company's opinion of case nos. 2 and 3,

CASE NO. 2

The Company's opinion

In the opinion of the Company, the Central Administrative Court may fairly find for the 1st Defendant. However, if the Court rules against the 1st Defendant, the damages to be responsible by the 1st Defendant should not exceed THB4.2 million together with an interest of 7.5 percent per annum accrued on the "penalty" amount from the filing date of the lawsuit until full payment is made.

CASE NO. 3

The Company's opinion

In the opinion of the Company, the Central Administrative Court

may fairly find for the 1st Defendant.  However, if the Court rules against the 1st Defendant, the damages to be responsible by the 1st Defendant should not exceed THB6.6 million together with an interest of 7.5 percent per annum accrued on the "penalty" amount from the filing date of the lawsuit until full payment is made.

