Ma San Group Corporation

Separate Financial Statements for the
year ended 31 December 2009



Ma San Group Corporation
Corporate information

Business Registration
Certificate No 4103002877 18 November 2004

The Company’s Business Registration Certificate has been
amended several times, the most recent of which is dated 26
December 2009. The Business Registration Certificate was
issued by the Department of Planning and Investment of Ho

Chi Minh City.
Board of Management Nguyen Dang Quang Chairman
Ho Hung Anh Vice Chairman
Nguyen Hoang Yen Member (from 11 July 2009)
Nguyen Thieu Nam Member (from 11 July 2009)
Madhur Maini Member (from 11 July 2009)
Lars Kjaer Member (from 9 Oct 2009)
Nguyen Thanh Hai Member (to 11 July 2009)
Nguyen Ngoc Ha Member (to 11 July 2009)
Dao Duc Dua Member (to 11 July 2009)
Pham Thi Anh Tuyet Member (to 11 July 2009)
Vu Thanh Hoan Member (to 11 July 2009)
Nguyen Gia Hien Member (to 11 July 2009)
Registered Office Suite 802, Central Plaza

17 Le Duan Street

Ben Nghe Ward, District 1
Ho Chi Minh City
Vietnam

Auditors KPMG Limited
Vietnam






Ma San Group Corporation
Balance sheet at 31 December 2009

31/12/2009 31/12/2008
Code Note VND VND
ASSETS
Current assets 100 671,628,946,996  32,503,968,449
Cash 110 3 364,265,466,029 503,968,449
Short-term investments 120 5 296,000,000,000 -
Accounts receivable 130 9,103,575,000 -
Intra-company receivables 133 30,000,000 -
Other receivables 135 9,073,575,000 -
Other current assets 150 2,259,905,967 32,000,000,000
Deductible value added tax 152 2,256,905,967 -
Other current assets 158 4 3,000,000 32,000,000,000
Long-term assets 200 6,430,811,973,548 -
Long-term investments 250 5 6,430,811,973,548 -
Investments in subsidiaries 251 2,346,315,481,299 -
Investments in associate 252 4,084,496,492,249 -
TOTAL ASSETS 270 7,102,440,920,544  32,503,968,449

The accompanying notes are an integral part of these financial statements












Ma San Group Corporation

Statement of cash flows for the year ended 31 December 2009

CASH FLOWS FROM OPERATING ACTIVITIES

Profit before tax
Adjustments for
Provisions

Dividend from the associate in bonus

shares

Unrealised foreign exchange gains
Interest income

Interest expense

Operating loss profit before changes in

working capital

Change in receivables and other assets

Change in payables and other
liabilities

Interest paid
Corporate income tax paid

Net cash used in operating activities

CASH FLOWS FROM INVESTING ACTIVITIES

Payments for investments in other
entities

Payments for investments in term
deposits

Collections on loans and advances
Receipts of interests and dividends

Net cash (used in)/generated from
investing activities

Code

01
03
03
04

05
06

08

09

11

13

14

20

25
25

26
27

30

2009 2008
VND VND
175,547,269,569 155,417,061

- (150,194,262)
(212,680,260,000) -
(30,434,852) -
(14,250,514,190)  (89,135,455)
43,739,583,333 -
(7,674,356,140)  (83,912,656)
29,710,094,033 359,254,611
6,924,499,214  (174,229,094)
28,960,237,107 101,112,861
(30,089,583,333) -
- (1,272,412,870)

(1,129,346,226)

(1,171,300,009)

(225,000,000,000) -
(296,000,000,000) -
- 1,000,000,000

5,176,939,190 89,135,455
(515,823,060,810)  1,089,135,455

The accompanying notes are an integral part of these financial statements
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Ma San Group Corporation
Notes to the financial statements for the year ended 31 December 2009

These notes form an integral part of and should be read in conjunction with the accompanying
financial statements.

Reporting entity
Ma San Group Corporation (“the Company”) is a joint stock company incorporated in Vietnam.
The principal activity of the Company is in investment holding.

As at 31 December 2009 the Company had 4 employees (31/12/2008: 2 employees).

Summary of significant accounting policies

The following significant accounting policies have been adopted by the Company in the
preparation of these financial statements.

Basis of financial statement preparation

The financial statements, expressed in Vietnam Dong, have been prepared in accordance with
Vietnamese Accounting Standards, the Vietnamese Accounting System and accounting
principles generally accepted in Vietnam.

The financial statements, except for the statement of cash flows, are prepared on the accrual
basis using the historical cost concept. The statement of cash flows is prepared using the
indirect method.

These are the Company’s unconsolidated separate financial statements. The Company separately
issues consolidated financial statements.

Fiscal year

The fiscal year of the Company is from 1 January to 31 December.

Foreign currency transactions

Monetary assets and liabilities denominated in currencies other than VND are translated into
VND at rates of exchange ruling at the balance sheet date. Transactions in currencies other than
VND during the year have been translated into VND at rates approximating those ruling at the
transaction dates.

All foreign exchange differences are recorded in the statement of income in accordance with
Vietnamese Accounting Standard No. 10 (“VAS 10”) — The Effects of Changes in Foreign
Exchange Rates.
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Ma San Group Corporation
Notes to the financial statements for the year ended 31 December 2009 (continued)

On 15 October 2009, the Ministry of Finance issued Circular No. 201/2009/TT-BTC providing
guidance on recognition of foreign exchange differences. This Circular requires that foreign
exchange differences arising from period end translation of current monetary assets and
liabilities denominated in currencies other than VND be recorded in the Foreign Exchange
Difference Account in equity; and that such exchange differences be subsequently reversed at
the beginning of the following period. The Company chose to continue applying VAS 10 for
recognition of foreign exchange differences.

Cash

Cash comprises cash balances and call deposits.

Investments

Investments are stated at cost. An allowance is made for reductions in investment values which
in the opinion of the management are not temporary. The allowance is reversed if the
subsequent increase in recoverable amount can be related objectively to an event occurring after
the allowance was recognised. An allowance is reversed only to the extent that the investment’s
carrying amount does not exceed the carrying amount that has been determined if no allowance
had been recognised.

Accounts receivable

Trade and other receivables are stated at cost less allowance for doubtful debts.

Trade and other payables

Trade and other payables are stated at their cost.

Provisions

A provision is recognised if, as a result of a past event, the Company has a present legal or
constructive obligation that can be estimated reliably, and it is probable that an outflow of
economic benefits will be required to settle the obligation. Provisions are determined by
discounting the expected future cash flows at a pre-tax rate that reflects current market
assessments of the time value of money and the risks specific to the liability.
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Ma San Group Corporation
Notes to the financial statements for the year ended 31 December 2009 (continued)

Taxation

Income tax on the profit or loss for the year comprises current and deferred tax. Income tax is
recognised in the statement of income except to the extent that it relates to items recognised
directly to equity, in which case it is recognised in equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates
enacted or substantially enacted at the balance sheet date, and any adjustment to tax payable in
respect of previous years.

Deferred tax is provided using the balance sheet method, providing for temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for taxation purposes. The amount of deferred tax provided is based on the
expected manner of realisation or settlement of the carrying amount of assets and liabilities
using tax rates enacted or substantively enacted at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits
will be available against which the temporary difference can be utilised. Deferred tax assets are
reduced to the extent that it is no longer probable that the related tax benefit will be realised.

Share capital

Ordinary shares

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of
ordinary shares are recognised as a deduction from equity.

Treasury shares

When share capital recognised as equity is purchased, the amount of the consideration paid,
which includes directly attributable cost, net of any tax effects, is recognised as a deduction
from equity. Repurchased shares are classified as treasury shares and are presented as a
deduction from total equity. When treasury shares are sold or reissued subsequently, the amount
received is recognised as an increase in equity, and the resulting surplus or deficit on the
transactions is transferred to/from capital surplus.

Dividend income

Dividends are recognised when the Company’s right to receive payment is established. Share
dividends are recognised as dividend income at the par value of the shares received.

11
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Ma San Group Corporation
Notes to the financial statements for the year ended 31 December 2009 (continued)

Operating lease payments

Payments made under operating leases are recognised in the statement of income on a straight-
line basis over the term of the lease. Lease incentives received are recognised in the statement
of income as an integral part of the total lease expense.

Borrowing costs

Borrowing costs are recognised as an expense in the year in which they are incurred.

Related companies

Parties are considered to be related if one party has the ability, directly or indirectly, to control
the other party or exercise significant influence over the other party in making financial and
operating decisions. Parties are also considered to be related if they are subject to common
control or common significant influence.

Segment reporting

A segment is a distinguishable component of the Company that is engaged either in providing
related products or services (business segment), or in providing products or services within a
particular economic environment (geographical segment), which is subject to risks and rewards
that are different from those of other segments. Management is of the opinion that the Company
operates in one business segment, which is in investment holdings and one significant
geographical segment, which is Vietnam.

Off balance sheet items

Amounts which are defined as off balance sheet items under the Viethamese Accounting System
are disclosed in the relevant notes to these financial statements.
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Ma San Group Corporation
Notes to the financial statements for the year ended 31 December 2009 (continued)

Cash
31/12/2009 31/12/2008
VND VND
Cash on hand 189,362,542 112,700,000
Cash in banks 364,076,103,487 391,268,449
Cash in the statement of cash flows 364,265,466,029 503,968,449

Cash at 31 December 2009 included amounts denominated in currencies other than VND
amounting to VND7,198 million (31/12/2008: VND26 million).

Other current assets

31/12/2009 31/12/2008
VND VND

Advances to the Company’s shareholders - 32,000,000,000
Advances to staff 3,000,000 -

3,000,000 32,000,000,000

Advances to the Company’s shareholders were unsecured, interest free and repayable on demand.
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Ma San Group Corporation

Notes to the financial statements for the year ended 31 December 2009 (continued)

Investments

Long-term equity investments in:

= Subsidiaries
Ma San Food Corporation
Hoa Bang Lang Consultant Company Limited
Orchid Consultant Company Limited

= Associates
Vietnam Technological and Commercial Joint Stock
Bank

Short-term investments in:
= term deposits

31/12/2009 31/12/2008
VND VND

1,388,851,881,299 -
516,463,600,000 -
441,000,000,000 -

4,084,496,492,249 -

6,430,811,973,548 -

296,000,000,000 -

6,726,811,973,548 -

At 31 December 2009 long-term investments with a carrying value of VND354,846 million
(31/12/2008: nil) were pledged with lender as security for the convertible bonds issued by the

Company.

Taxes payable to State Treasury

Value added tax
Corporate income tax
Personal income tax
Withholding tax

31/12/2009 31/1/2/2008

VND VND
(70,000) (70,000)
5,007,855 5,007,855
36,313,415 (382,232)
43,768,482 -
85,019,752 4,555,623
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Ma San Group Corporation
Notes to the financial statements for the year ended 31 December 2009 (continued)

Accrued expenses
31/12/2009 31/12/2008

VND VND
Interest expenses 13,650,000,000 -
Withholding tax on interest expenses 1,436,842,105 -
Others 882,317,000 -

15,969,159,105 -

Long-term liabilities

31/12/2009 31/12/2008

VND VND
Long-term bonds issued 630,000,000,000 -
Repayable after twelve months 630,000,000,000 -

The bonds payable represent three convertible bonds, with a principal of VND180 billion each,
entered into with TPG Star Masan, Limited, TPG Star Masan |l, Limited and TPG Star Masan
I11, Limited (collectively “TPG”); and a convertible bond with a principal of VND90 billion
entered into with TPG Star Masan, Limited.

Interest is charged at 15% p.a., compounded annually and payable on redemption of the bond.
The effective interest rate is 17.3625% p.a. Interest is not payable if the conversion option is
exercised. The bonds mature on 10 November 2012.

Conversion price was preliminarily determined at VND20,374 per share and the valuation will
be adjusted based on a multiple of the Group’s 2010 earnings and for any dilution.

The bonds are secured on 8,820,000 of the Company’s shares in Ma San Food Corporation. If
the average transacted price of the Company’s listed shares drops below 50% of the prevailing
conversion price for a period of 20 trading days, the pledged shares shall be increased by 100%,
or other assets as agreed between the Company and TPG Star Masan shall be pledged. If the
average transacted price of the Company’s listed shares rises above 100% of the prevailing
conversion price for a period of 10 trading days, the pledged shares will be reduced by 50%.
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Ma San Group Corporation
Notes to the financial statements for the year ended 31 December 2009 (continued)

The bonds may be converted into shares in the Company from 1 April 2011 to the bond’s
maturity date at the option of the bondholder. However, at any time after the audited
consolidated financial statements for the year ended 31 December 2010 have been provided to
the bondholder, and the trading price of the Company’s listed shares exceeds 200% of the then
applicable conversion price for a continuous period of 90 trading days, the Company has the
option to require the bond to be converted into shares at that conversion price.

Where there are rights issue, the bondholder is entitled to the same rights, on the same terms, as
if it were the person entitled to those rights. If this is not possible, the bondholder shall be paid
an amount equivalent to the fair value of those rights.

Share capital

The Company’s authorised and issued share capital are:

31/12/2009 31/12/2008
Number of Number of
shares VND shares VND

Authorised share 485,399,820  4,853,998,200,000 320,000 32,000,000,000
capital
Issued share capital
Ordinary shares 485,399,820  4,853,998,200,000 320,000 32,000,000,000
Capital surplus - 1,421,816,983,312 -

All ordinary shares previously had a par value of VND100,000. On 11 July 2009, the Board of
Management of the Company resolved to approve a share split at a ratio of 1:10. The number of
ordinary shares immediately after the share split was 3,200,000 shares at a par value of
VND10,000 each. Each share is entitled to one vote at meetings of the Company. Shareholders
are entitled to receive dividends as declared from time to time. All ordinary shares are ranked
equally with regard to the Company’s residual assets. In respect of shares bought back by the
Company, all rights are suspended until those shares are reissued.
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Ma San Group Corporation

Notes to the financial statements for the year ended 31 December 2009 (continued)

Movement in share capital during the year was as follows:

2009 2008
Number of Number of
shares VND shares VND
Balance at beginning of 320,000 32,000,000,000 320,000 32,000,000,000
the year
Effect of the share split 2,880,000 - - -
Issuance of new shares
for acquisition of shares
in Vietnam Technological
and Commercial Joint
Stock Bank 249,979,671  2,499,796,710,000 - -
Issuance of new shares
for acquisition of shares
in Ma San Food
Corporation 181,880,248  1,818,802,480,000 - -
Issuance of new shares
in cash 50,339,901 503,399,010,000 - -
Balance at end of the year 485,399,820  4,853,998,200,000 320,000 32,000,000,000
Financial income
2009 2008
VND VND

Interest income from deposits and loans 14,250,514,190 89,135,455
Foreign exchange gains 30,434,852 -
Dividend from the associate in bonus shares 212,680,260,000 -

226,961,209,042 89,135,455
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Ma San Group Corporation

Notes to the financial statements for the year ended 31 December 2009 (continued)

Financial expenses

Interest expense
Foreign exchange losses

General and administrative expenses

Staff costs

Consultant fee

Withholding tax on interest expense
Communication expense

Other administrative expenses

Other income

Transactions fee support from bondholders
Other income

2009 2008
VND VND
43,739,583,333 -

- 7,755,150
43,739,583,333 7,755,150
2009 2008
VND VND
156,582,693 31,500,000
10,111,040,639 -
1,436,842,105 -
- 4,970,818
416,583,501 39,688,338
12,121,048,938 76,159,156
2009 2008
VND VND
4,446,692,798 -
- 150,195,912
4,446,692,798 150,195,912
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Ma San Group Corporation
Notes to the financial statements for the year ended 31 December 2009 (continued)

Income tax

Recognised in the statement of income

2009 2008

VND VND
Current tax expense
Current year - 54,588,958
Deferred tax expense/(income) - -
Income tax expense - 54,588,958
Reconciliation of effective tax rate

2009 2008

VND VND
Profit before tax 175,547,269,569 155,417,061
Tax at the Company’s tax rate 43,886,817,392 43,516,777
Non-deductible expenses 2,264,519,917 11,072,181
Tax exempt income (53,170,065,000) -
Deferred tax on tax losses not recognise 7,018,727,691 -

- 54,588,958

Applicable tax rates

The Company has an obligation to pay the government income tax at the rate of 28% of taxable
profits. Effective 1 January 2009, the Company’s income tax rate is reduced from 28% to 25%
due to change in the income tax law.
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