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gayadrAtun1INIsau Financial Highlight

2554/2011  2553/2012  2552/2009
aufinlsunanu Income Statement (Wae : &uum / Unit : Million Baht)
91917971 / Total Revenues 5,937 5,335 4,764
sglAennsungLazliusnng / Revenues from Sales and Services 5,879 5,282 4,700
fnlsdudu / Gross Profit 2,632 2,374 2,059
A leneusununIenisSunazn1#3uld (EBIT) / Profit Before Finance costs and
Income fax ;xpenses 697 °5% 41e
M legnadiuvegfovuuitmingl / Net Profit 454 383 293
uAA Balance Sheet (W3® : &1UUW / Unit : Million Baht)
Auniwdaau / Total Assets 3,039 2,767 2,754
wildusn / Total Liabilities 1,129 986 710
duvedgferuudivinguazdiuuesgforudqutios / Shareholders' Equity 1,910 1,781 2,044
VJU@ﬂszﬁﬂu‘ﬁ”ﬁ‘zué”) / Paid-up Capital 523 523 523
n3149UN19N1713U Financial Ratio
5?1?’1ﬁ’11’i‘ﬁ:uﬁu (%) / Gross Profit Margin (%) 44.78 44.94 43.80
snarinlegnanesylfisan (%) / Net profit margin (%) 7.64 7.18 6.15
dasuanouunuLtevuLTEvilng] (%) / Return on Major Shareholders' Equity (%) 25.59 20.92 15.26
SAIUAADUUNUMNFUNSNG (%) / Return on Assets (%) 15.63 13.87 11.11
SRINFIUANMNAAD (1) / Liquidity Ratio (Times) 1.60 1.62 2.12
Snardrumiiaunedauesiiiodiu () / Debt to Equity Ratio (Times) 0.59 0.55 0.35
%Haﬁeﬁu Share Information (Mu7® : U’]Vl/ﬁu / Unit : Baht per Share)
779010a (31 §u11Au) / Closing Price (December 31) 76.50 76.50 70.00
390 W14 / Par Value 5.00 5.00 5.00
yaanuleydreru / Book Value per Share 19.48 17.69 19.53
filsgnieiedu / Earnings per Share 4.63 3.80 2.80
Rutfunaneru / Dividend per Share 4.00 3.25 2.50
on31n1991913utTuna (%) / Dividend Payout Ratio (%) 86.45 83.23 89.31
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s19lasouyalssni 2554 Revenue 2011

FadrusglAsauaugomienisdasnung
Revenue Breakdown by Distribution Channel

1%

13%

SUIUFIUIMITUAZILLNOT LT EINe
Number of Domestic Outlets
330 352 385

6 8 B

2552/2009 2553/2010 2554/2011

F1UIULN97 S&P / Bakery Shop F1U91M13 S&P / Restaurant

7 @ 51uomnsuusURBY / Other Brands
, suauFiuemisuaziuineslullszme

@ Fuomsuaziuinedagludszing /4,557 Number of Oversea Restaurants

Domestic Restaurent & Bekery Shop 20 20 20

My MITuaziuineTdusgU / 561

Packaged Food & Bakery Trading

Fruemslusnalszing / 757

Oversecl Restaurant

40IN9DUe / 4

Other Clihannels
O seladu/ 58

2552/2009 2553/2010 2554/2011

O‘rheJ %evenues

FIUNIEY 5,937

Total

DI R I I I I R I I I e I I I I I I I

oLie / Asia gl91 / Europe

wanisatiulau U 2554 Performance 2011

31¢1A39u / flsgng /

nIzaRuaAsNNITAbuLY /. Sutiupa /

Total Revenue Net Profit Operating Cashflows Dividend per Share
6,000 - 500 - 1,000 - 4 -
5,000 § 400 < 800 - 37
4,000 - w < = 3 4
300 600 - NS
3,000 - 2
200 400 4
2,000 - 2
1,000 - 100 - 200 - .
0 0 0 0

4.00

2552/2009 2553/2010 2554/2011 2552/2009 2553/2010 2554/2011

2552/2009 2553/2010 2554/2011

2552/2009 2553/2010 2554/2011
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Board of Directors

01 MRS. PATARA SILA-ON 02 LT. VARAKORN RAIVA 03 MR. PRAVESVUDHI RAIVA
U14ineT fianeeu Fovin 13109 lam welsziamdl lsn

04 MS. CATTLEYA SAENGSATRA 05 MR. PIYA SOSOTHIKUL 06 MS. SOPHAVADEE UTTAMBOL
UNENFNEY UadFans welez golaniina unantannf ganluua
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07 MR. AVIRUTH WONGBUDDHAPITAK 08 MR. John Scott Hinecke
o398 WANNaiving wgrenu afien loilln

10 MR. KACHORNDEJ RAIVA 11 MRS. KESSUDA RAIVA
UPUTIAY 1397 winEgan 19

09 MRS. PATAMALAI RATANAPOL
UNNLMUNIRY Faung

12 MR. VITOON SILA-ON
wega fAaseu
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d1sanUs=s1unssunisusen Messages from the Chairperson

atafiny viugferunniu

9

UsSYN tod woud W Budan $1Aa (Umau) ddununasy 38 U tuideunanaAu 2554 Aduwn dal0uUAUs:inFlng
dasUs:aunuanumannnunasunnudsmedusghaunnunds:ngulunnasugads:ind uanoAnuidionsoudy
na S&P Tadudsunditumstknnudremdsundus:auauanstunnsiuuy wsiisias:HindinnuiBoins
wa: “htlued” Anulnebliudiu ua: S&P Tadnduuituls$ta wisuthuuguaEumstiiusmsnasau mik
S&P  TasuAUBIMIBIMINANANaans:e:aNNEWNAISSURtULY  AumuEUldNNdns InUESUAUTOYe)
aghuciolio

luil 2555 u AduULazNINIUUTHEN S&P N ﬂuwmuwmmmimmma Nﬁﬂﬂﬂl‘?’llﬁ‘ ﬂULﬂu@ﬂ’)’]JJﬂ']ﬂﬂJﬂiJ
(Beyond Expectation) ll’]ll@Usl,'ﬂﬂUﬁﬂﬂ’] L‘Wi"]uL‘i"]ﬂJﬂ']’]JJJJ\'iJJuSluﬂW‘EVI’?“’L?ﬁ_liﬂﬁﬂ’]’]llLﬂum?ﬂum‘ﬂ'ﬁ’@’]ﬁ’ﬁLLavUi‘ﬂﬁi‘u

TutuweInNITUMIUTEN VoUOUAUVNULTOAUNNVINU AT UATgNAIUDY S&P yilsy mﬂvﬂ,ﬂ‘lﬂmmuuauu
UFEM Lﬂuammma@ﬂm VOUDUAULUTNITUATWINITUUDILTEN fidauusesruleduindeu sap ”lﬂmmm
etemoifiouaziune AuznITUNTLSINGY mm?muamqaameuiﬂwﬂﬁanm?mﬂmLLanf?mivm WielusEm
wanAuinegiinuamaell

Dear Shareholders,

In 2011, S&P Syndicate Public Company Limited (S&P) has been continuing its business for 38 years. Last
October, Thailand faced difficulties of major flooding and caused damaged to people. As parts of corporate
citizen, S&P gave hands in various ways to those facing the issues during the difficult period as we do
aware Thai’s culture of generosity and amicability. With deeply understand Thai’s culture in our motto and
widely practice, S&P have gained trusts from customers all over 3 decades resulted in continuing growth
of the company.

In 2012, I and all S&P employees have the commitment to deliver "Beyond Expectation” of products and
services to our customers for "Growing Excellence" in the Food & Service industry.

On behalf of the Board of Directors, I would like to extend heartfelt gratitude and appreciation to
shareholders, business partners, and customers for their continuing support in the company's business.
In addition, I would like to extend heartfelt gratitude and appreciation to management and staff for
continuingly and sustainably moving forward the company. The Board of Directors commits to prudently
manage the company with the good governance principle for the company prosperity.

‘/qu?awobv ? gﬂ&* (Q«

91 Aanoou MRS. PATARA SILA-ON
Uszaungsunig Chairperson
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disannssunisginnisikod Messages from the CEO
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utl 2554 i usdn 1o woud W Fuftan s1ia (uwau) Seldndulianagiletinilawe swidnlunisildsussia
Mnaarandnnindurialszmelnefia 2 9193a AesadavFivmeansifoudunadfiunisfiauuazsaiaguims
gegafiau \flosnnusiminanisdfiunuidededeiiewninunaen

vamsmuautud 2554 usenisiwlannmsyiguazusnisiuou 5,879 auuin WUIUNNIIAEIAUZIT
flou 597 &wun kdatduladudowa: 11.30 lnubrlsandiiAu 454 dwuin uasmlsdoRUINAY 4.63 K30
Wududosa: 18.49 WUdusenlduausdadiokuiesudacuduvatniinu 4.00 uindeku Toglding
Fuduvanawdludouriugneuluud 1.25 vinderu Avdeluduvanishetuinadimiu 2.75 uindoKu
AnWusnsimsineGuduuaiiinusosa: 86.49 yaimlsans

vausznounmsnlatut 2554 s1eldranyalusengiumnduamiIsua:winasiuds:inAduiuou 4,557 duuin
WSosowa: 77.51 vouswld lastuldusenlddaanndiuomisuasuinesiuou 47 @11 soudu 385 anen
dnSussmiIdIomsia:iuines tasuomstudulsanadu usenmsieldduiuou 561 &uuin uas 757
duuin réodowa: 13.10 was 8.14 mua1Gu dmsussinangdiomsuaswined GEUINIUNNNISIEE
v0J Modern Trade TUguiiumndachy douduommstucidszina usenlabnisiWaandn 1 a@wn Aus:ine
5unqu sounIlaomsusulsssruomstuldniu 2 @1en uazdawwudn 1 a1

uonnuansafiununifuiniiuegereiios uFEvndilinngwann uazdisuinganisuazienssunney oafidu

1. ﬂ']?W?JJU’]EJﬁﬂﬂm‘f’lLLﬁ“’U?ﬂTﬂ'ﬁll’] ammﬂ@mmmum L‘ﬁ'Ll iﬁummﬁfmﬂu Tokyo Shokudo, ‘I’TLL VGm||Cl Crepe
Cafe Ilaz S&P on Wheels ’ﬁ\‘lLﬂu@ﬂ‘]ﬂﬂLﬂﬁ@u‘VlLUU?‘]u i"]ll‘VNF’ﬂLUUﬂ‘?ﬂi“i‘iJVﬂQﬂ']i‘?]ﬁ']ﬂ@ﬂ']\mﬂL‘Ll'é)\‘i L‘Wﬂﬂ@ﬂfﬂ
mﬁﬁummqq maqnqumwm Ly S&P, Patio, Patara, {4N9ney, Bluecup Coffee Waz Vanilla

2. m?ﬁmmruummﬁeLﬁuﬂ?‘"%m’émw‘lum?ﬁﬂmusuaau?ﬁm L maﬁmmizuum'ﬁ’mﬁuémﬂ?ﬂ%@
m'iﬂfmﬂmmm‘[mﬂ?wﬁmﬁmwmnmu iaummiwmmivunmmaﬂ’mwlsmmeummmuamafmnﬁm‘lua ¥
ana ‘nﬂuﬂwmum {9991UNARDINT Iﬂ‘:‘uu@‘u‘lmmo\immmuivummmwLWJJmu IﬂLLﬂ GMP-HACCP-
1SO22000-ISO 9001-BRC uwax IFS

3. m?wmmmmﬂiommmum {aviinissatdnousuliniineu uay ‘J‘u‘I_I'Uﬂ’W‘J‘i‘ﬂ‘I:?’TI_Iﬂﬁ'm‘IVIﬂ‘]JGQU‘J‘HVI 1
miaa‘wma‘mm?ﬂum?mmu LL’ﬁ Lﬂu@ﬂ’]’]llﬂﬂL‘Viu@fﬂd‘ﬁ?’Nﬁ‘;“iﬂ mmm‘mwﬂumiﬂ?uﬂmmuuavmLaua
mammm‘lﬁuq ﬁﬂﬂﬂﬂ@ﬂﬂdﬁ@tu@d

meatuagunsiauyaaansuazaswaulagtunsaiiuues "qudnsifeu tea uoud A" Farunis
AUNINNNTENTNANWENS Lﬂﬂmﬂ?aum?aou‘lm Audszmeatitngdandn (Uaw.) arigsfisilanuas
m‘mmmﬂmuimmmi Snnannsasnuausniiefunsuendifingn (MoU) FutlniFouerdizluszuy
yandmdszmeliinendwluuanan vinliindoul&sulszaunmsaiesuaziisngldasminadou Snviadad
meinfoundayaansdeeziiy Chef uazfuimsimeonmeaailuewman Tnsmiusuiofuaniiugaufnuly
matansiFeunsaeundngaslininnng maluladnisszneuemisuaznisusnig
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4. madifunsfudanaseuuarden Lﬂuﬁ'qﬁﬁﬁm‘lﬁmmﬁwﬁmLLaWﬁm?ﬁﬁLﬁumiesjw?imﬁmmLﬂunm
vanel Tagldfinstauslrifuguauiiulasanismieg wu nmsueudinlifn auims Augs was uﬂezﬁ@ma
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‘luna;qmwuamfmwmm

[y
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Aoilles Mg gnfin fhoruueIuFEm immmmm?LLawwunmuwmuLmim‘l@nummu wazthifuglassaeay lu
1J1nmum@ummmmialﬂwma LLawmsJmanmu‘lﬁmwmﬂﬂmmm TiiesillumeUfiiinns ewnnsuda awnng
PIYUATNTAAIANAOAPUANIIUATLAUAIY mmﬂummm MTRU @8IFYUASHAIUY A18N1TUTHITUATWAILN
ningnsynaadiinmaiuladasauna aeanngsie uazany Supply Chain

dmsulutl 2555 LL'a ﬂﬂ@"'] T Nll‘ll@L‘EEJu’]']Ui‘HVIW?i)JJVl"’P“UULﬂﬁ@‘Llﬁ‘%‘ﬂ’?N'luﬂ’]i‘Lﬂ‘l.liﬂ‘llu‘llﬁ)\m‘i’]ﬁu%\’mﬂﬂ Iﬂi]ﬂ’]i‘
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Glumﬁnmaﬂm’l,u? YTy LLau‘LI‘J‘HVlLﬂuﬁ’luﬁu\isluﬂﬁiw?llu’WZNﬂJJsLﬁﬂ‘]JUN’]Uﬂ’?ﬂ?‘Illﬁ’]\i‘] W1ﬂu’1Lﬁu8ﬂ0Nll
ﬁ’J‘LLi’JlIﬂ‘LIﬂ"’?ﬂ??ll‘]]@\ill?ﬂ‘l’]ﬂ"’?"’V]’ﬂWLI?‘I:W]ﬂ’]JJ’]?ﬂﬂ’]LHUﬁ‘iﬂ"’P\lﬂOEﬂQENEJu?m’eJﬂVLﬂ hag ﬂﬂﬂﬁ?ﬂﬂ’]u@ﬂﬁ??ﬂﬂ’]\i‘]
mmf?mu‘luemﬂm

Dear Shareholders,

In 2011, S&P proud fo present that we received two awards from the Stock Exchange of Thailand - Outstanding
Company Performance Awards and Outstanding CEO Awards - on its continuing good performance.

In 2011, the company recorded sales and services of 5,879 million Baht, increased 597 million Baht or
11.3% growth from the same period last year, and net profit of 454 million Baht with the earning per
share of 4.63 Baht or increased 18.49%. The company has proposed to the shareholders for
consideration and approval dividend payment of 4.00 Baht per Share. Of which, the interim dividend
was paid in the last September of 1.25 Baht per Share; hence, the additional dividend of 2.75 Baht per Share
shall be paid in the period or equivalent to dividend payout ratio of 86.49%.

For 2011 operating results, the company’s main revenue contribution was generated from the
domestic restaurant and bakery, valued at 4,557 million Baht or 77.51% of total revenue. The
company managed to open 47 new outlets in 2011 to a total of 385 outlets. Other key revenue
contributions were packaged food and trading and overseas restaurant which generated 561 million
Baht and 757 million Baht or 8.14% and 13.1% respectively. The growth of packaged food and trading
aligned with the modern trade expansion to provinces in Thailand. For overseas restaurant, the
company opened 1 restaurant in England, renovated 2 restaurants and opened 1 more in Taiwan.
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The company has been developed and initiated programs and activities along with the growth of its operations
as follows:

1. Conftinuing infroduce new products and services to the market e.g., Tokyo Shokudo (Japanese restaurant),
Vanilla Crepe Cafe, and S&P on Wheels (mobile units), and continuing pursue marketing activities for brand
recognition e.g., S&P, Patio, Patara, Golden Dragon, BlueCup Coffee, and Vanilla.

2. Improve business process and enhance productivity e.g., centralized purchasing system, efficient control of
raw material, and improve production process to meet international standard. In 2011, food production
received additional certificate of standard quality e.g., GMP-HACCP-1S0O22000-1SO9001-BRC and IFS.

3. Continuing develop personnel by regular training and retention program as well as creating working team
environment and constructive opinion, resulted in work improvements and new product launching tfo the
market.

The personnel development is supported by "S&P Learning Center" accredited by the Ministry of Education to
offer certificate program of vocational study in the area of retfail business and food and nutrition.
The company signed a Memorandum of Understanding with the Department of Vocational Studies to recruit
students nationwide under the dual vocational training to study and intern at the S&P outlets. So, students
direct experience and have income during studying in the program. In addition, the company prepares our
people fo be future chef and branch managers by working with universities on offering an undergraduate
program in the area of cooking food technology and service.

4. Continuing support improving environment and society for several years by offering various programs fo
communities e.g., providing cakes for children, handicaps, elder people, and poor through 20 foundations in
the "Cake A Wish Make A Wish" program as well as giving money and products fo help people in the flooding
zones both in Bangkok and provinces.

The company would like to extend heartfelt gratitude and appreciation to all stakeholders who have continuing
support the company's business, namely business partners, customers, shareholders, management and staff of
all functions who work and push the company going forward e.g., operations, production, sale and marketing,
finance and accounting, research and development, human resources, information technology, business
development, and supply chain.

In 2012 onward, I would like to express that we are ready fo grow the business through our core brands by
offering varieties and innovative products as the leader of Thai restaurant and bakery. I also believe in keeping
long-term customers and make the company as a corporate citizen on social development through various
activities proposing to the involved people which would result in sustain our business long term.

.

Usziaemd lam MR. PRAVESVUDHI RAIVA
NIIUMTEIANT MY President
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Nature of Business

S&P Group Structure

Organization chart
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S&P Bakery Shop & Corner
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(5)
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e Patara: Fine Thai Cuisine
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e SUDA: Thai Cafe Restaurant
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e THAI Take Away: Convenient Thai Food Outlet
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e Siam Kitchen: Authentic Thai Restaurant
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e Bangkok Jam: Thai and Pan-Asian Cuisine
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2554 % 2553 %
Auning
Aunswdnyuiieu
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@anﬁmeﬁq - qng 192,193 6.32 182,565 6.60
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ﬁu‘lﬁﬁﬁmwzguudﬁ@m?ﬁ \Aeadioafiu - qna
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ﬁum%wsj‘muﬁauéu 239,510 7.88 203,254 7.35
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Auniwdlunyuiteu
Guthneunansildiflundnls =iy 20,584 0.68 20,584 0.74
RuamulurFemsy 42,309 1.39 45,173 1.63
Ruawuluuiimdey - 0.00 - 0.00
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angmsian - gn 98,136 3.23 95,371 3.45
Funinglufidaeu - qnd 3,895 0.13 3,000 0.11
Rulinsezaze12 148,998 4.90 131,937 4.77
FunindnanFulAsonsdndeyd - and 15,189 0.50 20,605 0.74
ﬁum%wéiﬂmuﬁauéu 18,025 0.59 2,045 0.07
sauRuning linyuiisy 1,509,220 49.66 1,383,930 50.02
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S&P Annual Report 2011 36



QUUARIIUENITIRUTIN o Fudl 31 duaAu (Ae)

(¥Uae : WULn)

JUNTTIRUIIL
2554 % 2553 %
ﬂiﬁuuaudqumméﬁaﬁu
nilfunyuisu
L‘fmmnmuum‘mm Rufjguse gz AU NANTUNS [ 1,580 0.05 3,747 0.14
Bmiinnsdn 382,001 12.57 351,283 12.70
uunamuﬂmumﬂﬂ@miwmm‘umnu 74 0.00 352 0.01
Bnilendeauning 41,306 1.36 36,045 1.30
elasuatni 13,158 0.43 4,476 0.16
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Ruffuszrgnmnantiums Juiferimuatise
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ﬂmmmmiﬂuaumﬂimmeamawmmmaﬂm 153,780 5.06 109,248 3.95
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anEyaninsetias
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. Twmilfunyuinyy 13,585 0.45 14,409 0.52
nildulunyuiiey
L‘GuﬁﬁmzazmamnﬂmﬁumiL’3u 90,115 2.97 60,711 2.19
wuauma’tmammmmmu 2,490 0.08 3,570 0.13
ﬁuﬁummauvlmamum‘ﬁ 1,711 0.06 1,343 0.05
Mayniunalse Tozimiinau 73,150 2.41 62,755 2.27
ﬁuﬁﬂwuumuau 3,776 0.12 2,993 0.11
ﬂmuayu”lwqumu 171,242 5.63 131,372 4.75
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AIUUDIIINUD
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F13TATUUAT 523,431 19.06 523,431 19.01
dufiuyanvuanioy 689,981 22.70 689,981 24.94
finlsazau
PRETTUAD
NUAITOIAUNGYANNY 52,343 1.72 52,343 1.89
d1searuyuionu 250,951 8.26 250,951 9.07
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2554 % 2553 %
719lArnnITNgLazngIiuEnng 5,878,501 100.00 5,281,672 100.00
funuanguazaununs iung (3,246,050) (55.22)  (2,907,838) (55.06)
fnlsdudu 2,632,452 4478 2,373,834 44.94
sel@du
ilsnnnsuanaeu 4,156 0.07 - 0.00
Ruifunasu - 0.00 675 0.01
Buq 58,562 1.00 52,903 1.00
flsnouanldsne 2,695,170 45.85 2,427,413 45.96
aldeelunisany (183,359) (3.12) (197,823) (3.75)
aldaelunisudms (1,759,289) (29.93) (1,619,660) (30.67)
AAOUUNUELTIS (52,944) (0.90) (47,320) (0.90)
mﬂv‘!umnémmamﬂﬁ'au - 0.00 (11,734) (0.22)
s2unn 14918 (1,995,591) (33.95) (1,876,537) (35.53)
flsnoudununens iy uazmsRuld 699,578 11.90 550,876 10.43
AUNUNINNT &Y (3,887) (0.07) (3,310) (0.06)
dmua (nanu) mlesnRuamuluusEnsay (417) (0.01) 4,507 0.09
finlenournna®uls 695,274 11.83 552,073 10.45
Al #HIula (240,940) (4.10) (167,796) (3.18)
filsgnidwsul 454,334 7.73 384,277 7.28
finls (uranu) Hinta3esu
naA19INN1TLladnunNIg§u 8,181 0.14 (30,802) (0.58)
uarlsfgliiifetusmnnsufuyac
womdnnindideuny 128 0.00 29 0.00
ERulfseonsdatnyd (27) (0.00) (7) (0.00)
finls (uavu) fiaaSedudmsud - gnnnmé 8,281 0.14 (30,780) (0.58)
mlsidinasesaudnsuil 462,615 7.87 353,497 6.69
nsuisilunals
zhuﬁﬂummt]ﬁaﬁuu?ﬁm‘lﬂaj 453,811 7.72 383,008 7.25
dufiiuesffoudution 523 0.01 1,268 0.02
454,334 7.73 384,277 7.28
nsusilumls (ananu) aadesau
duiifluresuddvilng 453,592 7.72 366,379 6.94
ﬁ'auﬁ'Lﬂummﬁqu”l,ﬁLﬁsmﬂﬁéwuwmmu 9,024 0.15 (12,882) (0.24)
462,615 7.87 353,497 6.69
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Nature of Business

History and important developments

Restaurant and Bakery business group was founded in 1973. From food, ice cream and desserts restaurants in
Soi Prasarnmit Sukhumvit 23, the Company introduced its bakery line and become the leader in custom-made
cake decoration and cartoon-designed cake in Thailand. S&P food and bakery are well-accepted by customers
which support store expansions in major areas in Bangkok and upcountry.

In 1989, S&P Syndicate Public Company Limited was listed in the Stock Exchange of Thailand. The
Company has invested in both restaurant and bakery businesses under the brand “S&P”. There
were S&P restaurants and S&P bakery shops to respond to customers’ requirement. The Company
has built the “S&P” brand to be broadly well-known. Moreover, the company has been very
successful in introducing new brands such as Patara, Patio, BlueCup, Vanilla; Thai sweets brand
Simply Thai; and moon cake brands S&P and Golden Dragon.

For the overseas business, the Company opened its first Thai restaurant under the name Patara Fine Thai Cuisine
in London, England, 1990. The restaurant was well-accepted and improved popularity of Thai food in overseas
market. The Company opened more Thai restaurants later. As of 31 December 2010, the Company has 20
overseds restaurants under the brands Patara, THAS, SUDA, Siam Kitchen and Bangkok Jam.

For ready-meal business, the Company has introduced frozen ready-to-eat food under the brand "Quick Meal"
and sausage products to accommodate changing consumer's preference and lifestyle. The Company has
continued to invest in ready-meal research and development to respond fo customer's demand by focusing on
food quality, taste and menu variety. Moreover, S&P Group is the leader in catering business under the brand
Caterman, and food delivery service (Delivery: 1344). In addition to being the leader in the food and bakery
business the company is thus able to establish itself as one of the leaders in related services to domestic and
international retail channels

With continued expansion in the food and bakery business, the issue of production quality control became an
important factor. For supporting this business S&P constructed its bakery factory at Sukhumvit 62 in 1984 and in
2004 to expand the production capacity, the Company invested one more bakery plant on Bangna-Trad Road,
Km 23, as well as, in the provincial area in Chiang Mai and Phuket. The Company also constructed frozen-food
and sausage factory in Lad Krabang Industrial Estate.

Presently, the Company is the leading restaurant and bakery operators. The policies that the Company has
maintained over the last 38 years are to offer good service and quality products, good value products of
infernational standards, as well as continuously develop and innovate new products to best respond fo customer's
needs.
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Business overview of the Company and subsidiaries

S&P Syndicate Public Company Limited and its subsidiaries operate business related to restaurants, coffee and
beverages, bakery, and ready to eat food, and produces food products under the name S&P. Details of

operation, product/service types, and structures of the Company are as follows.

1. Business operations by S&P Syndicate Public Company Limited

1.1. Domestic restaurant and bakery business
As of 31 December 2011, the Company operates 385 restaurants and bakery stores under S&P brand,
contributing most to the Company's revenue. The Company positions each store-type differently to better

serve different groups of customers. S&P restaurants and bakeries store will focus on mass market, while

other specialty restaurant brands will target more specific target customers. Details of domestic restaurant

and bakery business of the Company are as follows.

Restaurant and Bakery shop

Number of outlets

Bangkok & Suburb Upcountry Total
S&P Restaurant 60 : 36 96
“saPBakeryShop 07 72 279
Vanilla Restaurant s - s
CPafioRestaurant 2 R N 2
Tokyoshokudo o - o
“Pafara Restaurant o - o
Grand Seaside Restaurant - . o
Total i e i 209 i s

Remark : The Company operates 213 BlueCup coffee shops in S&P restaurants and bakery shops.

(M

S&P Restaurant & Bakery

S&P restaurant offers a variety of Thai food and international food, beverage and dessert, such as,
BlueCup drink, Bakery product, modern ice-cream under named "Simply Ice-Cream, as well as
various ready-meal products. The Company pays attention to details, quality, freshness, hygiene,
safety, fogether with selecting the best raw materials and creating menu by professional chef with
targeting middle-class family, teenagers and working people. The restaurant provides eat in, take
away and delivery services. The customer can buy tasty frozen ready-to-eat meal, cookies, and
Thai sweets. It is a family restaurant for everyone, everything and everywhere.
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(2)

S&P Bakery Shop & Corner

The Bakery shops offer all kinds of bakery products, sandwich, coffee and ready-to-eat meal to
customers in general community areas, such as supermarkets, department stores and offices to
offer customers access fo the company's drinks, coffee, cake, cookie, sandwich, bread and ready-
to-eat meal. The branches are mainly located in Bangkok and major cities in Thailand.

Vanilla Group
Vanilla Group is a brand targeting the stylish, confident teenagers and the young professional
customers. The restaurants under Vanilla Group offer high-quality food in a unique ambiance.

e Vanilla Industry: Tea Cake / D.L.Y. bakery / Cooking Workshop
Trendy restaurants for teens located in the heart of tfrendy Siam Square. This restaurant's design
combines modern and classic styles. It serves spaghetti, soup, salad, pastry and cake. The
restaurant also offers a wide variety of culinary courses for their own cooking and party at
home.

e Vanilla Brasserie: Cafe / Patisserie Salon de the Creperie / Chocolatier / Confiserie
Inspired by French Cafe, the restaurant is designed to fit modern lifestyle customers who come
to shop at luxurious department store Paragon Shopping Mall. The restaurant offer creative
menu, such as crepe, salad, sandwich, chocolate, French sweets, and souvenir.

e Vanilla Crepe Cafe: Self-Service Cafe
Mini Loft style restaurant decorated from the wood and tile, belnded to Scandinavian furniture.
We have over 40 savory crepes and other famous menus from Vanilla ready to serve with a

refreshing drink in cafe style.

e Vanilla Cafe: Japanese Style Cafe
Italian-Japanese restaurant designed in Japanese Retro style emphasizing on simplicity. The
restaurant offers privacy and a variety of Japanese dishes. The restaurant is attracted by the
variety of Japanese sweets same as the party at your friend place. This considers as a
choice of the high-end customer.

e Royal Vanilla: Tea Room-Dimsum
Contemporary Chinese restaurant decorated with homely furniture in traditional Chinese inn
atmosphere, serving simple and familiar Dimsum and Chinese dishes in Vanilla style.

e Sauce: Art literature Cookbook
A lofty-style contemporary book store selling books about arts, literature, and cookbooks, and
S&P and related products.
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(4)

(5)

(6)

e Teppan Ice: Japanese-style Teppan ice-cream
The Japanese-style Teppan ice-cream on the ice-cold pan, making in front of you low fat
ice-cream in different flavors, including soy milk, fruit yogurt, dango, and wasabi the latest

taste from Japan.

Patio: Delicatessen
The international restaurant serves the specific group of customer who prefer the international

Home Style Cooking in the simply and relax atmosphere.

Tokyo Shokudo

The combination of the traditional Japanese way of eating with the contemporary culture of the
Tokyo is a unique formula of the "Tokyo Shokudo" where the various ingredients are selected from
the famous province around the islands of Japan and all over the world to createour favorite

menu for lovers of Japanese food in a delicious taste of Tokyo.

Patara : Fine Thai Cuisine
The restaurant offers stylish Thai cuisine for business gatherings and special occasions. The decor
evokes feelings of traditional yet comfortable Thai hospitality. The restaurant has received the

Thailand Best Restaurant award 8 years running.

Grand Seaside: Seafood
Offers seafood and Thai fusion food at Laem Farn, Sriracha.

BlueCup Coffee

BlueCup, S&P blue chip coffee brand, currently operates 213 counters in S&P outlet. The brand
twice won the "Thailand Best Barista" in 2007 and 2008, and "Thailand Best Latte Art" in 2008 to
2011. BlueCup is proud to develop good coffee brewers over the last eleven years and will
continue to grow and become the leading quality coffee brand of Thailand, bringing the pleasure

of drinking coffee to all coffee enthusiasts.

2. Business operations of subsidiary companies

2.1. S&P Global Co. Ltd.
Paid up capital of 50 million Baht, of which the company holding 80%. Operates restaurants abroad, as follows:

(M

Overseas Restaurant Business
The company proudly represents Thai culture on cuisine aspect in the foreign countries. As of
31 December 2011, the Company operates 20 restaurants in six countries, as follows.
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England Taiwan ;Singoporeé Switzerland ;Chinag Austria Total

Patara 4 : 1 : 1 S 1 : 8
B T R e S e
s R A S o
“SiamKitchen i 6 e
‘BangkokJdam . 1 3 A
Total i s 3 s 2 o o 20

e Patara: Fine Thai Cuisine
Authentic Thai cuisines in modern and elegant environment with the western modern concept,
Patara restaurant chain has four restaurants in England, one in each country of Switzerland,
Singapore, China and Austria.

e SUDA: Thai Cafe Restaurant
The lastest sister brand from S&P Global, is a Thai restaurant which celebrate the richly diverse
cuisine of Thailand, made relevant for the 21 century young consumer worldwide.

e THAI Restaurant: Contemporary Cuisine
THAI Contemporary Cuisine restaurant serves Thai food and drinks. The interior combines
Western and Eastern designs to deliver the best dining experience. The currently operate one in
Geneva, Switzerland.

e THAI Take Away: Convenient Thai Food Outlet
Thai cuisine services in convenient style and quick serve targeting the rush-hour customer in
the reasonable pricing.

e Siam Kitchen: Authentic Thai Restaurant
Siam Kitchen chain is well-accepted in Singapore. The Halal certified chain and is the only
brand accessible for Muslim consumers. It is now operating 6 outlets.

e Bangkok Jam: Thai and Pan-Asian Cuisine
Bangkok Jam offers new Thai cuisine targeting young and active life style professional group. It
is currently operating 1 outlet in Singapore and 3 outlets in Taiwan.
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(2) S&P Asset Co. Ltd.
Paid up capital of 1 million Baht, of which the company holding 99.93%. Engages in real estate

development.

(3) S&P Food Solutions Co. Ltd.
Formerly S&PizZanotti (Thailand), Limited with paid up capital of 20 million Baht, of which the
company holding 99.99%. Operates pizza and Italian food delivery. On 1 August 2010 the
company ceased its operation and fransferred its assets fo S&P Syndicate PCL.

3. Business operations by Associate companies

3.1. HD Distributors (Thailand) Co. Ltd.
Paid up capital of 100 million Baht, of which the company holding 48%, engages in importing of Hdagen

Dazs ice-cream.

Hdagen Dazs Cafe: Super Premium Ice-Cream

The world's super-premium ice-cream. With the finest ingredients from around the world, Hdagen Dazs ice-
cream is crafted to be the best, rich ice-cream. The customers can feel the special moment at 26 Hdagen
Dazs Cafes and more than 200 outlets in hotels, restaurants, hypermarket and leading supermarkets.

3.2. Foodhouse Catering Services Co. Ltd.

Paid up capital of 10 million Baht, of which the company holding 49.97%. Engages in various food
related such as operation of canteens, food production, contracts, food preparation for institutions such as
hospitals, factories, and school. His is a joint venture with Property Care Services (Thailand) Co. Ltd., a
subsidiary of OCS (U.K.) Co. Ltd. under the brand "Food house".
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Products and Services

1.

Bakery Products

Being the leader in cake and bakery products for more than 38 years, the company continues fo infroduce
new products and packaging designs to satisfy customers of all ages, professions, and demographics in a
competitive manner. Improvements of new products encompass quality raw materials, freshness, and taste
to stay true fo our slogan "S&P Simply Delicious".

1.1. Fresh Cake

From our long experience in making cakes fo satisfy our loyal customers, we have always been meticulous
about selection of raw materials and ingredients so that we produce the best and most delicious cakes for
our customers. Developing new styles, being creative in cake decoration, the company's goal is to have our
products represent dedication and commitment to producing the best products for our customers.

1.2. Cupcake

Given the success of our pound cake and cake slices, we are determined to develop new ideas and the
cupcake was born with new designs emphasizing different flavors. Convenient for all occasions, our cupcakes
come in cute, chic, and even DIY styles. Our cupcakes maintain freshness and taste in each and everyone of

them

1.3. Frozen Cake

Given the popularity of our bakery products, we have expanded info frozen cakes to respond to changing
lifestyles of customers, with many flavours, using top quality ingredients and ensuring high standards in all
production processes.

1.4. Puff and Pastry

Our patisserie products emphasize freshness and taste. Our pies and puffs are unique as our process allows
us to achieve 144 layers of dough and butter leading to crispness and lightness. We offer two types of
croissant/Danish: fresh butter and French style. Our pizza products are ready tfo eat with no need to add
extra seasoning as we have prepared them with intense flavors, as preferred by local tastes.

1.5. Fresh Bread

Bread is divided into brad with filling, both savory and sweet; and sandwich bread, which comes in
several flavors. Moreover, we give importance to healthy products and have intfroduced new healthy
choices such as GABBA rice, high calcium bread, pumpkin bread, and carrot bread.

1.6. Cookies

We use real butter making our cookies fragrant, crisp, and delicious. We offer many types of cookies. In
2011, we have introduced new types of cookies such as Peanut Butter Cookies that come with a small
piece of that juicy of fresh butter, Purpleberry Cookies and Oatmeal cookies with collagen for the health
conscious. The cookies come with dellicious silky texture and smell of oats. For the premium cookies, we
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also introduced 3 new flavors, Chocolate Chip Cookies, Almond Cookies and Earl Grey Cookies, including
the lightly crispy sweet of new Pistachio Cookies from crispy light biscuit line.

In order fo cover more group of customer, the Company introduced brand "Delio Cookies" for an assorted
cookies distributing at S&P outlets, hypermarkets, supermarkets, and convenience store such as 7 Eleven,
Family Mart including several minimarts around Thailand. Furthermore, this year the Company has
rebranded the product to look more modern to match the customer behavior.

1.7. Moon Cake

S&P has long been a leader in the Moon Cake market. S&P and Golden Dragon Moon Cakes not only are
delicious and charming, but also possess cultural and artistic designs. Our Moon Cakes are offered in
various favors and delicate packages, suitable as gifts for mid-autumn festival. In 2011 we introduced 3
new flavors info the market: low sugar lotus seed, low sugar cranberry apple and lotus seed purpleberry,
which maybe low in sugar but high in taste in order to respond to the demands of health-conscious
customers. Furthermore the packaging comes with classic design with distinctive patterns of birds, fish,
peach blow, and peonies which all are symbols of elegance, grandeur, love, happiness, luck, and wealth
that really impress the recipients.

1.8. Thai sweet delicacies
A variety of both traditional and contemporary Thai sweets in irresistible packages. Thai sweet offers
some indigenous and rarely found Thai desserts as well as a refined blend of Thai and western flavors.

Food Products

2.1. Frozen Food: Quick Meal

A pioneer in the frozen food industry, S&P has consistently sought to invest in R&D and innovation new
products to better meet customers' demands. S&P frozen food offer not only impressive varieties, but also
carefully cooked to ensure tastiness and healthiness. In 2011, we have intfroduced new packaging design
that not only more modern look, but more convenient by shorten cooking time fo response to the modern
life style. Let Quick Meal make your meals great dishes. Our products also include Salad dressing and
frozen soup, pasta, pies, and other food products under Patio brand which have been well-received by
our target customers.

2.2. Sausage

We have various types of sausage, ham, and bacon under "Premo" brand to meet diverse demands of
middle-to-upper group customers. S&P Sausages are distributed through modern trade channels
nationwide. With our exclusive formula, we select the finest quality of meat and delicately produce it
under high standards to ensure excellent quality products.
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2.3. Caragenan Jelly: Jelio Jelly

Seeking to innovate a new product line, we offer caragenan jelly in the forms of both ready-to-eat fruit
jelly in cups and ready-to-drink fruit juice in bottles high of vitamin C. The product has been distributed to
the Modern Trade since late of year 2010. And in 2011, we have introduced 3 new flavors: Fruit Punch and
Pina Colada Jelio.

2.4. Dry Mix: Royallee
M Dry Mix products awarded with the Certified International Quality Standards. Our products include food

coloring, custard powder, etc.

2.5. Delicatessen
S&P produced the international food under brand "Patio" such as, dressing, soup efc., distributing in S&P
outlets and leading supermarket.

3. Other Services
S Del 3.1. Delivery 1344
4P 13Iﬁ'{" S&P Group provides home and office delivery services for its products through 1344 "hotline" to meet
every customer's need and life style with fresh food and fast delivery. We deliver you not only food
and services but also value and convenience.

3.2. Caterman
Ideal catering service for any functions or special events. Our arrangements are completely professional
and overseen by a team of specialists. The catering menu, including Thai and international cuisine, is

constantly revised with new selections fo offer clients more varieties.
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S&P Group Structure

S&P Syndicate Public Co., Ltd.

-

l99.93 % l‘?‘?.?‘? % 80.00 % 47.99 % l 49.97 % l
v
S&P S&P Food Solution S&P HD Distributors Foodhouse Catering
Asset Co., Lid. Co., Ltd.* Global Co., Lid. (Thailand) Co., Ltd. Services Co., Ltd.
| 4 | 4 | 4 | 2
96.00 % 62.00 %
S&P Restaurants Patara (Geneva) SA
Limited (England) (Switzerland)
2 | 2
50.00 % 50.00 %
Theme Foods PTE Ltd. SK Catering PTE Ltd.
(Singapore) (Singapore)
y | 2
50.00 % 60.00 %
. Patio International
Patara Taiwan Co. Lid
-« o., Ltd.
Co., Ltd. (Taiwan) (Tai )
aiwan
| 2 | 2
45.00 % 91.25 %
. Patara International
Thai Development SA.
) jand) <«——» Restaurant Management
(Switzerlan (Beijing) Co., Ltd. (China)
'
42.50 % 5% 100 %
Patara Restaurant °
Vienna Gmbh 50 % Bangkok Jam
ienna Gmbh. -
(Austria) Co., lid. (Taiwan)
ustria
| 2 -
Remark* S&P Food Solution Co., Ltd. Has ceased ifs operation since 1 August
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The managerial structure of the Company

The managerial structure of the Company

comprises 5 boards or committees, that is, the Board of Directors, the Audit Committee, Nomination and
Remuneration Committee, Executive Management Committee and Management Team. Details of these
directors are as follows:

Board of Directors

The Board of Directors comprises 12 members.

1. Mrs. Patara Sila-On Chairperson of the Board of Directors
2. Lt. Varakorn Raiva Vice Chairperson of the Board of Directors
3. Ms. Cattleya Saengsastra Independent Director

4. Ms. Sophavadee  Uttamobol Independent Director

5. Mr. Piya Sosothikul Independent Director

6. Mr. Aviruth Wongbuddhapitak Independent Director

7. Mr. John Scott Heinecke Director

8. Ms. Patamavalai  Ratanapol Director

9. Mr. Kachorndej Raiva Director

10. Mr. Pravesvudhi  Raiva President

11. Mrs. Kessuda Raiva Executive Vice President

12. Mr. Vitoon Sila-On Director and Company Secretary

Audit Committee

The Audit Committee comprises 3 members.

1. Ms. Cattleya Saengsastra Chairperson of the Audit Committee
2. Ms. Sophavadee  Uttamobol Audit Committee
3. Mr. Piya Sosothikul Audit Committee

Nomination and Remuneration Committee

The Nomination and Remuneration Committee comprises 3 members.

1. Mr. Aviruth Wongbuddhapitak Chairperson of the Nomination and Remuneration Committee
2. Ms. Patamavalai  Ratanapol Nomination and Remuneration Committee member
3. Mr. Piya Sosothikul Nomination and Remuneration Committee member

Risk Management Committee

The Risk Management Committee comprises 3 members.

1. Mr. Piya Sosothikul Risk Management Committee
2. Mr. John Scott Heinecke Risk Management Committee
3. Mr. Vitoon Sila-On Risk Management Committee
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Executive Committee

The Executive Committee comprises 6 members.

AR O

Lt. Varakorn
Mr. Kachorndej
Mr. Pravesvudhi
Mrs. Kessuda
Mr. Vitoon

Mr. John Scott

Raiva
Raiva
Raiva
Raiva
Sila-On
Heinecke

Management Team

Management Team comprises 8 members.
1.
2.

® N o o s

Mr. Pravesvudhi
Mrs. Kessuda

Mr. Vitoon

Mrs. Pacharee
Mr. Somjit

Mr. Chongchana
Mr. Pakorn

Raiva
Raiva

Sila-On

Chandrachoti
Kititeerakul
Chantamas

Tiewcharoen

Mrs. Chandnibha  Suriyong

Chairperson of the Executive Committee
Executive Committee Director
Executive Committee Director
Executive Committee Director
Executive Committee Director
Executive Committee Director

President

Executive Vice President and

President for S&P Global Co., Ltd.

Director / Company Secretary and

Senior Vice President — Domestic Operations
Vice President for Operations Department
Vice President for Bakery

Vice President for Food Operations

Vice President-Trade

Senior Vice President Operations S&P Global Co., Ltd.

(Details of all Directors and Executives are shown in the Appendix)
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Economic Conditions and Business Competition

Food retail business faced another year of challenges in 2011 of internal and external factors such as political
issues, major floodings, and world economic challenges. Such events had negative implications to food industry
of shortages and rising prices. Internal factors, however, had limited impact to the economy. Although the
Fiscal Policy Office forecasted the modest 2011 economic growth of 1.1%, the food retail business continued to
grow with more new players entering the market. The company, however, maintained its market share by
analyzing and employing strategic marketing planning - emphasizing delicious product and service quality,
high standard raw material, cooking by experienced chef, introducing products to the market with the unique
selling points and more product varieties on each festival to serve demand of target groups. In addition, the
company has a pricing policy of value for money and strategic outlet expansion in forms of restaurants, bakery
shops in department stores, hypermarkets, shopping malls in major provinces, and hospitals to be easily
perceived by customers, resulted in competitive advantages and maintains/increases market share of its
products. Another success factor is strategic promotion which not only creates product/brand awareness but
also encourage more sales. Advertising and public relations are tools to build brand image and emphasize S&P
as the food and bakery leader. Moreover, the company has its own research and development to introduce
product quality, improve production process, and to search for high standard raw material in order to produce
the product quality to serve the customers.

The company also develops service process/system in order to offer excellent services to customers. On the
business operations, the company realizes and commits o good governance by building up practices into our
cultures. Hence, S&P does not only give the top priority fo the bottom line performance but does care other
priorities on building common inferests and fairness to all stakeholders as well as the involvement of social
development. Kitchen for Kids, for example, is a program to make a kitchen for rural schools. Other programs
include Making Children Smiles and charities for natural disasters. These practices build trusts to existing and
new customers, shareholders, business partners, creditors, staff, and community in general.
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Notable

In 2011, despite such challenging events as the fluctuation of world economy, political setbacks, and natural
disasters, the company could cross those hurdles unscathed. Additionally, the company held activities focusing
on social contributions and social charities, and organized marketing events to publicize its important business
information as follows.

Business Expansion and Product Development

e The company opened a restaurant named "SUDA" in London, England, in September. This restaurant
offers a great variety of Thai food that serves the need of the 21" Century's new-generation consumers
world-wide.

e The company opened a Japanese restaurant, "Tokyo Shokudo", where the traditional Japanese culinary
and the contemporary culinary culture of Tokyo diners are uniquely blended. The restaurant is situated
in the United Center Building, Silom.

e The company introduced "S&P on Wheels", a mobile bakery shop. This mobile shop not only
helps the company reach its customers, but also provides customers with convenience.

e The company changed the style of its 2 restaurants in Taiwan, Bangkok Jam - formerly known as Patio.
The new style serves more target customers who prefer modernity and fast services. The company also
opened a new restaurant.

Awards and Accomplishments

e Mr. Pravesvudhi Raiva, the President, received Best CEO Awards and Best Company Performance Awards
from SET Awards 2011.

e The company received "Quality Award" from the Food and Drug Administration, the Ministry of Public
Health, as a testimonial for its ethics in manufacturing healthy products that reach the standard and are
safe to consumers.

e The bakery factory in Samutprakarn, Km 23.5, was certified "Good Governance Environment" by
the Ministry of Industry.

e The food factory in Ladkrabang was certified GMP, HACCP, I1SO 22000, ISO 9001, BRC, and IFS for its
food production line.

Sales-Oriented Marketing Activities

e Summerlicious: a sales promotion during summer coming together with Thai menus, big awards such as
Ford Fiesta, Blackberry Touch, and S&P gift vouchers.

e Summer Salad & Pasta: a privilege for Joy Card holders and AIS customers who got 15% discount once
ordering international dishes and beverages in the Summer Salad & Pasta menu.

e The Happy Story Goes On Photo Contest: a photo contest under the theme "Everyday Happiness and
Relationship at S&P", which was well responded by a large number of interested people aiming at cash
awards and other awards valued at 80,000 Baht.

95 S&P Annual Report 2011



S&P Annual Report 2011 96




e Moon Cake: S&P, holding the biggest market share for moon cakes at the Moon Cake Festival, last year
organized campaigns such as "Buy 4 Get 1 Free" and a 15% discount for Joy Card holders and AIS
customers, which raised sales volume of moon cakes during the festival.

Corporate Social Responsibility
Education

e Educational projects in conjunction with educational institutes and provincial schools:

- Coordinating with the Department of Vocational Education by recruiting provincial vocational students
dual vocational training at different functional units of the company.

- S&P Learning Center recruited underprivileged students from welfare schools country-wide to further
their vocational education in Retail Businesses and Food & Culinary.

- Coordinating with the Department of Vocational Education by developing skills in food & bakery
businesses for teachers and students through cake decoration trainings.

- Joining and organizing education-oriented activities, and continually donating money and learning
aids to educational institutes. For example, "S&P Kitchen for Kids" project improved kitchens of schools
in rural areas, and built hygienic toilets for 3 provincial schools.

- Having been promoting cake decorating skills for over 11 years for students from 35 primary schools.

Society and Environment

e A Shield of Honor for "Outstanding Thai Lady 2011" was bestowed upon Ms. Patara Sila-On by Her Royal
Highness Princess Maha Chakri Sirindhorn, on which occasion a cake of 999 pounds and cookies were
made, and the revenue was donated on Thai Women's Day.

e Making donations through money and products for those afflicted with flood both in Bangkok and in
upcountry. Under the project "S&P Hospitality", food and consumables were donated to flood-afflicted
people, and money to floating toilet project for royal endowment.

e Coordinating with the Department of Corrections under the project "Bring the Good Back to the Society"
by donating S&P products on the occasion of Royal Forgiveness on the 5™ of December, and recruiting
those forgiven to fill positions in the company.

e Projects for the underprivileged and activities for youth
- The project "Cake Make a Wish" provided cakes for children, the disable, the elderly and

the underprivileged from 20 foundations.

- "The 5" "Bring back the smile" project donated lunch to underprivileged children at Santisuk Foundation.

The company also supported organizations, institutes, and those from public and private sectors with food and
products under various activities.

97

S&P Annual Report 2011



Report on the Board of Directors’ Responsibility
for the Preparation of Financial Statements

The financial statements of S&P Syndicate Public Company Limited and its subsidiaries, which have been
combined info a consolidated financial statement, have been prepared in conformity with generally accepted
accounting principles under the Accounting Act B.E. 2543 (A.D. 2000), which include accounting standards
issued under the Accounting Profession Act B.E. 2547 (A.D. 2004) and under the stipulations of the Securities
and Exchange Commission governing the preparation and presentation of financial reports subject to the
Securities and Exchange Act B.E. 2535 (A.D. 1992), as well as with the Notification of the Department of
Business Development re "prescription of brief entries that must be contained in financial statements" B.E.
2552 (A.D. 2009) dated January 30, 2009.

The Board of Directors is responsible for the financial reports prepared of S&P Syndicate Public Company
Limited and its subsidiaries so that it is reasonably assured that the reports have reflected the financial
standing, income and expenses and cash flows that are real and reasonable. To this, correct, complete and
sufficient accounting information has been recorded for the purpose of maintaining material assets and
fransactions, and in the preparation of the financial reports appropriate accounting policies which are
constantly applied and conform to generally accepted accounting standards have been considered and
selected for use and significant information has also been sufficiently disclosed in the notes to the financial
statements of S&P Syndicate Public Company Limited and its subsidiaries, on which the auditor has expressed
opinions in the Auditor's Report.

Y U, C. — =

Patara Sila-On Pravesvudhi Raiva
Chairperson President
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Audit Committee’s Report

S&P Public Co. Ltd.'s audit committee was appointed by the company's board of directors comprising
3 Independent Directors, with Ms. Cattleya Saengsastra as Chairman of the audit committee, and
Ms. Sophavadee Uttamobol and Mr. Piya Sorsothikul (The Board of Director's resolution at No.7/2554 on 9th
November 2012 to appoint Mr. Piya Sorsothikul as a director, independent director and audit committee to
replace the late Mr. Dusit Nontanakorn who passed away in September 2012). The audit committee has the
responsibility of reviewing financial statements, internal control, and internal audit to comply with law and
regulations without any conflict of interests, assessing risk management, encouraging good corporate
governance, and proposing to appoint auditor and its remunerations to the board of directors, before
submitting to shareholders for consideration and approval.

In 2011, the Audit Committee held 4 meetings with the company's external auditor, the Internal Audit
Department, and Management team. Key summary of the meeting are as follows:

1. Quarterly and yearly review financial position of the company and its subsidiaries: the meetings were
held with the auditor, intfernal audits, Finance and accounting manager, and involved persons, to consider
and review the Company's financial reports and accounting systems to ensure that the financial statements
had been prepared in conformity with accounting standards, issued by the Federation of Accounting
Professions, which is based on 2547 Accounting Act, and that information had been sufficiently disclosed in
notes to financial statements, as well as adoption of new financial reporting standards suggested by the
auditor. The audit committee viewed that there is no material misrepresent of the financial reports
prepared by the company and the auditor expresses its opinion without any condition of the financial
position of the company and its subsidiaries. The audit committee endorsed the auditor's report and the
company's and its subsidiaries' financial positions and forwarded it to the board of directors for
consideration and proposed fo shareholders for approval on the Annual General Meeting.

2. Review of internal control and internal audit: the meetings were held with the internal audits to assess
intfernal audit of the core and supporting activities and the computer system used for financial recording.
The audit committee had an opinion that the company has sufficient internal control suited with its business
and management. On the internal audit itself, the company had set proper budget of headcounts and
expenses fo pursue annual audit plan. The audit committee monitored the plan quarterly and provided
suggestions for improvement and increase efficiency.

3. Assessment of risk management: The audit committee assessed risk management from involved parties,
regarding to risk factors identified in the annual report including strategic risk, production cost risk,
operational risk, ICT risk, and flood risk with the explanation of the implications and how to manage the
risks fo the acceptable level. The results aligned with the risk assessment proposed by the internal audits. In
late 2011, the Board of Directors appointed the risk management committee to systematically implement
the international standard of risk management.
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4. Review rules and regulations comply: The audit committee reviewed the internal audits work and found
that majority comply with rules and regulations. The minority issues were resolved.  The audit committee
had also meetings with the management of legal, finance and accounting, and management team on the
changing of laws and regulations during the year, which have implications to the business operations. Then,
the audit committee decided guidelines and communicated to Board of Directors, Management and staff to
follow on. In addition, the committee also followed up the implementation of the new adopted financial
reporting and had an opinion that there is no material issue.

5. Review intra-company transactions regarding conflicts of interest: The audit committee considered the
proper and adequacy of internal audit and information disclosure for intfra-company transactions made in
2011 which may lead to conflict of interest. The results were that the company and its subsidiaries engaged
in normal business transactions and that adequate information were properly disclosed.

6. Propose to appoint the auditor and its remuneration: The audit committee reviewed the qualification,
performance, and services of the auditor and agreed that the current auditor satisfactorily perform well. The
committee had a consensus to propose Deloitte Touche Tohmatsu Jaiyos Co., Ltd to be the company auditor
for 2012 to the Board of Directors to consider and propose to the shareholders for approval.

To maintain the effectiveness and independence of the internal audit works from Management, the audit
committee has one meeting with the auditor without Management. The audit committee had an open-door
policy for the internal audit team and the auditor to meet and report or consult on related matters and the
development fo the high standard of internal audit works.

Cattleya Saengsastra
Chairperson of The Audit Committee
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Analysis of the Operating Performance

and Financial Status

STATEMENTS OF FINANCIAL POSITION
AS AT DECEMBER 31

(Thousand Baht)

CONSOLIDATED
2011 % 2010 %
ASSETS
CURRENT ASSETS
Cash and cash equivalents 672,789 22.14 742,201 26.82
Temporary investments 375,738 12.36 220,226 7.96
Trade accounts receivable - net 192,193 6.32 182,565 6.60
Other receivables 22,674 0.75 27,119 0.98
Advance payments to related parties - net
Inventories 4,944 0.16 341 0.01
Other current assets 239,510 7.88 203,254 VESS)
Total Current Assets 22,140 0.73 7,332 0.26
NON-CURRENT ASSETS
Deposits used as collateral 20,584 0.68 20,584 0.74
Investments in associates 42,309 1.39 45,173 1.63
Investments in subsidiaries 0 0.00 0 0.00
Property, plant and equipment - net 1,162,085 38.24 1,065,214 38.50
Leasehold right - net 98,136 8238 95,371 3.45
Intangible assets - net 3,895 0.13 3,000 0.11
Long-term deposits 148,998 4.90 131,937 4.77
Deferred tax assets - net 15,189 0.50 20,605 0.74
Other non-current assets 18,025 0.59 2,045 0.07
Total Non-current Assets 1,509,220 49.66 1,383,930 50.02
TOTAL ASSETS 3,039,208 100.00 2,766,967 100.00
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STATEMENTS OF FINANCIAL POSITION
(Thousand Baht)

CONSOLIDATED
2011 % 2010 %
LIABILITIES AND SHARESHOLDERS' EQUITY
CURRENT LIABILITIES
Bank overdraft and short-term borrowings from
financial institutions 1,580 0.05 3,747 0.14
Trade accounts payable 382,001 12.57 351,283 12.70
Advance received from related parties 74 0.00 352 0.01
Accounts payable - acquisition of assets 41,306 1.36 36,045 1.30
Unearned revenues 13,158 0.43 4,476 0.16
Accrued expenses 273,861 9.01 274,972 9.94
Current portion of long-term borrowings from
financial institutions 29,503 0.97 19,173 0.69
Current portion of financial lease liabilities 3,178 0.10 2,941 0.1
Current income tax payable 153,780 5.06 109,248 3.95
Provision for customer loyalty programmes 1,763 0.06 3,847 0.14
Other current liabilities
Others 43,908 1.44 34,090 1.23
Total Current Liabilities 13,585 0.45 14,409 0.52
NON-CURRENT LIABILITIES
Long-term borrowings from financial institutions 90,115 2.97 60,711 2.19
Financial lease liabilities 2,490 0.08 3,570 0.13
Deferred tax liabilities 1,711 0.06 1,343 0.05
Employee benefit obligation 73,150 2.41 62,755 2.27
Other non-current liabilities 3,776 0.12 2,993 0.11
Total Non-current Liabilities 171,242 5.63 131,372 4.75
TOTAL LIABILITIES 1,128,938 37.15 985,955 35.63
SHAREHOLDERS' EQUITY
SHARE CAPITAL
Authorized share capital
104,686,273 ordinary shares of Baht 5 each 523,431 523,431
Issued and paid-up share capital
104,686,273 ordinary shares of Baht 5 each,
fully paid 523,431 19.06 523,431 19.01
PREMIUM ON ORDINARY SHARES 689,981 22.70 689,981 24.94
RETAINED EARNINGS
Appropriated
Legal reserve 52,343 1.72 52,343 1.89
Treasury shares reserve 250,951 8.26 250,951 9.07
Unappropriated 612,463 20.15 477,417 17.25
OTHER COMPONENTS OF SHAREHOLDERS' EQUITY (37,149) (1.22) (36,929) (1.33)
TOTAL ATTRIBUTIONS TO OWNERS OF THE PARENT 2,092,021 68.83 1,957,195 70.73
TREASURY SHARES (250,951) (8.26) (250,951) (9.07)
NON-CONTROLLING INTERESTS 69,201 2.28 74,769 2.70
TOTAL SHAREHOLDERS' EQUITY 1,910,270 62.85 1,781,012 64.37
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 3,039,208 100.00 2,766,967 100.00
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STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31,

(Thousand Baht)

CONSOLIDATED
2011 % 2010 %

Revenues from sales and services 5,878,501 100.00 5,281,672 100.00
Cost of sales and services (3,246,050) (55.22) (2,907,838) (55.06)
Gross profit 2,632,452 44.78 2,373,834 44.94
Other incomes

Gain on exchange rate 4,156 0.07 = =
Dividend income - 0.00 675 0.01
Others 58,562 1.00 52,903 1.00

Profit before expenses 2,695,170 45.85 2,427,413 45.96
Selling expenses (183,359) (3.12) (197,823) (3.75)
Administrative expenses (1,759,289) (29.93) (1,619,660) (30.67)
Management benefit expenses (52,944) (0.90) (47,320) (0.90)
Loss on exchange rate 0 0.00 (11,734) (0.22)
Total expenses (1,995,591) (33.95) (1,876,537) (35.53)
Profit before finance costs and income tax expenses 699,578 11.90 550,876 10.43
Finance costs (3,887) (0.07) (3,310) (0.06)
Share of (losses) profits of associates (417) (0.01) 4,507 0.09
Profit before income tax expenses 695,274 11.83 552,073 10.45
Income tax expenses (240,940) (4.10) (167,796) (3.18)
PROFIT FOR THE YEAR 454,334 7.73 384,277 7.28
OTHER COMPREHENSIVE INCOME (LOSS)

Exchange differences on translation of financial

- 8,181 0.14 (30,802) (0.58)

Unrealized gain on revaluation of available-for-\

sales securities 128 0.00 29 0.00

Income tax relating to components of other

comprehensive income (loss) 27 (0.00) 7) (0.00)
OTHER COMPREHENSIVE INCOME (LOSS)

FOR THE YEAR, NET OF TAX 8281 014 i {8
TOTAL COMPREHENSIVE INCOME FOR THE YEAR 462,615 7.87 353,497 6.69
PROFIT ATTRIBUTABLE TO:

Owners of the Parent 453,811 7.72 383,008 7.25
Non-controlling interests 523 0.01 1,268 0.02
454,334 7.73 384,277 7.28

TOTAL COMPREHENSIVE INCOME (LOSS)

ATTRIBUTABLE TO:

Owners of the Parent 453,592 7.72 366,379 6.94
Non-controlling interests 9,024 0.15 (12,882) (0.24)
462,615 7.87 353,497 6.69
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Summary of 2011 Operating results

In 2011, business operation had experienced obstacles and challenges caused by domestic and international
economic factors, such as the political unrest, flooding, and global economic slowdown which led to reduced
spending and consumption. However the company recognized these changing factors and has prepared itself
with in-depth analysis and business strategy appropriated to the changed environment, as well as having
policies to track and monitor operation results on a continuous basis. This has led fo excellent operating results
for 2011, as witnessed by the group of companies' sales revenues of Baht 5,879 million, an increase of Baht
million from the previous year, with a growth rate of 11.30%, including Baht 454 million net profit, an increase
of Baht 71 million from the previous year, representing an increase of 19.49%.

Revenue from Sales and Services
The revenue from sales and services increased from Baht 5,282 million in 2010 to Baht 5,879 million, with the
growth rate of 11.30%, which can be categorized into the following sales channels:

Revenue breakdown by distribution channels

(Unit : Million Baht)

2010 : 2009 . Increase
Distribution Channels : : : : . (Decrease)
Amount % :  Amount % : %
Domestic restaurant and bakery shop L 4557 1 7751 i 4083 i 7730 11.61
Packaged food and bakery trading business 561 9.54 496 9.39 13.10
Overseas restaurant 757 12.88 700 13.25 8.14
Others* 4 0.07 3 0.06 33.33
Total 5,879 100.00 5,282 100.00 11.30

* Rental revenue

Domestic restaurant and bakery shop business

In 2011, the revenue from the Domestic restaurant and bakery shop business contributed to 77.51% of the
revenue from sales and services. It increased by 11.61%, or by Baht 474 million due to the growth of the
sales volume of the existing and new restaurant and bakery outlets. In 2011, the Company opened 47 new
outlets, consisting of 8 restaurants and 38 bakery shops. The company's tfotal of 385 outlets as of year
ended 2011 comprised 105 restaurants and 280 bakery shops. The Company's focus on opening more new
outlets in provincial areas has carried on to this year due to the company's recognition of the good trend
in consumer purchasing power condition and potential in various provinces of Thailand, as well as the
lower rental and labor cost when compared with Bangkok. In addition, the Company has continued to
implement marketing activities through advertising on television, radio, and other types of media, by
focusing on strengthening the sense of trust and goodwill fowards the "S&P" brand.
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Packaged food and bakery trading business

In 2011, sales from this business had a share of 9.54% of the revenue from sales and services, an increase
13.10% from the previous year amounting to Baht 65 million. This impressive growth is due fo our strategy to
expand customer base in line with the proliferation of modern trade businesses, and also due fo our alliance

with new retail concepts.

Overseas restaurant

Revenue from this business account for 12.88% of the revenue from sales and services, an increase of Baht 57
million from the previous year, with a growth rate of 8.14%. This is due to the increased popularity of to the
food and service in our global branches.

Revenue breakdown by product type

(Unit: Million Baht)

2010 2009 ! Increase
Product 5 5 (Decrease)
Amount % : Amount % : %
2,681 45.60 2,396 45.36 11.86
Domesfic food and beverage  © 1732 2946 1575 | 2982 995
Overseas restawrant i 757 L 1288 00 ¢ 1325 816
“Food productst i s0 885 | a1 835 1 18.14
Cotherproducts=s i 183 321 i 70 322 1 i
ot i sgre 10000 © 5282 | 10000 130

Food products produced by the company consisting of Quick Meal, sausages, Jelly and dry mix

*** Consisting of outsourcing, consignment, other miscellaneous products, and rental revenue

In 2011, Bakery products had the highest proportion of 45.60% when compared with the revenue from the
sales and services while the proportion for the domestic food and beverage was at 29.46%. In terms of the
sales growth volume, Bakery products had a growth rate of 11.86% due to new branch expansions as well as
increased sales in existing branches, the development of product diversification in line with consumer tastes,
and the increase of sales promotion activities. Food and beverage had a growth rate of 9.95%, in which the
Company had introduced the healthy choice menu, seasonal/festive menus which have been well-received
by existing and new target customers.

Cost of sales and services
In 2011, the cost of sales and services slightly increased from 55.06% in 2010 to 55.22% due to the increase in
cost of raw material, packaging and transportation.
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Expenses

In 2011, the sales expense when compared with the sales and services revenue decreased from 35.53% in 2010 fo
33.95% due to the efficiency of expense management in all areas. The proportion of sales expense to sales from sales
and services decreased from 3.75% in 2010 to 3.12%, and operation expenses decreased from 30.67% in 2010 fo
29.93% this year

Net Profit

The growth of revenue from sales and services in 2011, together with the efficient management of cost of sales
and sales and operation expense, helped to increase net profit from a rise of 7.25% in 2010 to 7.72% in 2011.
Net profit in 2011 increased from Baht 383 million in 2010 to Baht 454 million in 2011, an increase of Baht 71
million, or an increase of 18.49%, and the ROE increased from 20.92% in 2009 to 25.59% in 2011.

Operating Efficiency
The group of Companies had substantial returns on assets from 13.87% in 2010 to 15.63% in 2011 due to the
increase of the Company's net profit.

Overview of financial status and cash flow statement of 2011

The group of companies had total assets at year end 2011 of Baht 3,039 million. The current assets and the
non-current assets accounted for 50.34% and 49.66%, respectively, whereas the current liabilities accounted for
only 31.51% of total assets. Thus, the liquidity is as 1.60 times, due fo the group of companies' rapid assets

turnover from cash sales.

The net cash from operation was at Baht 742 million, as a result of Bath 932 million, profit before tax and the
tax payment of Baht 190 million.

The change of cash used in investing and financing activities comprised cash received from sales of temporary
investment of Baht 153 million, investment in fixed assets of Baht 334 million, resulting from investment in
production machinery, construction, and furnishing due to restaurant and bakery expansions. In addition, cash
was used to pay out dividend of Baht 322 million. Coupled with net cash flow from the operation and other sub
items, the group of Companies had a net decrease of the cash totaling Baht 69 million. With the large amount
of existing cash at Baht 742 million as of the beginning of 2011, the cash and cash equivalent for the business
as of the end of the year was at Baht 673 million.
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Dividend payment policy

The company will declare dividends every year at the rate of approximately 60 percent of the net profit after
tax according to the consolidated financial statements provided that the amount to be declared shall not
exceed the retained earnings in the Company's financial statements. In the event that the Company's financial
statements have retained loss, no dividend will be declared. For this purpose, the Company will take such
action as prescribed by the Public Limited Companies Law and take info consideration whereby the Company
will be able to pay dividends without causing significant effects on its business. The dividend payment policy of
the Company's subsidiaries likewise takes into consideration the economic outlook and business operating
performance.

The Board of Directors' Meeting no.1/2012 held on February 28, 2012 had passed resolution to propose the
Annual General Meeting of Shareholders 2012 on April 26, 2012, fo adopt the interim dividend payment of Baht
1.25 per share paid on September 9, 2011, and to approve the dividend payment for 2011's operating result of
Baht 4.00 per share, or the remaining dividend payment of Baht 2.75 per share. In case of the Meeting of
Shareholders approves the dividend payment as proposed, the dividend payout ratio of the Company shall be
86.45%.

Details of dividend payment for operating year 2011 compared with previous years.

Dividend Details ;2011 : 2010

1. Net Profit (Million Baht) i 45381 383.00
2. Number of shares 98,081,673 98,081,673
3. Dividend paid per share : :

3.1 Inferim Dividend (Baht/shares) : 1.25 1.25

3.2 Additional Dividend (Baht/shares) : 2.75 2.00
4. Total Dividend Paid : :

4.1 Interim Dividend (Million Baht) : 122.60 : 122.60

4.2 Additional Dividend (Million Baht) : 269.72 196.16
5 Dividend Payout Ratio (%) 86.45 83.23
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S&P’s subsidiaries and affiliates

No. of common shares

: : : No. of %
Names / Location Type of business Total Sharesheld : Holding
Share : by S&P
. Group

S&P Syndicate Public Company Limited : Operate restaurant branches
457-457/6 Sukhumvit 55, Klongtannua, and bakery outlets, produce
Vadhana, Bangkok : cake, bread, bakery products,
Tel : +66 (0) 2185 1313 Thai desserts, frozen foods and
Fax : +66 (0) 2185 1274 bakery, provide delivery and

. catering services, Invest and

manage the restaurant in
S&P Asset Company Limited © Conduct real estate © 10000 9,993 | 99.93%
1/2 Soi Attakravi1, Sukhumvit 26 Rd, development business by ' : :
Klongtan Klongtoei, Bangkok renting spaces to restaurants
Tel : +66 (0) 2185-1313 :
Fax : +66 (0) 2185-1290
S&P Food Solution Company Limited*  : Operate pizza delivery and © 200,000 i 199,997 i 99.99%
457-457/6 Sukhumvit 55, Klongtannua,  : Italian food restaurant : : :
Vadhana, Bangkok :
Tel : +66 (0) 2185 1313
Fax : +66 (0) 2185-1274
S&P Global Company Limited . Operate Thai restaurants in © 500,000 : 400,000 : 80.00%
457 Sukhumvit 55, Klongtannua, overseas, currently with : : :
Vadhana, Bangkok : 9 subsidiaries as follows
Tel : +66 (0) 2185 1313 :
Fax : +66 (0) 2185 1274
S&P Restaurant Company Limited** ¢ Operate Thai restaurants in © 100,000 96,000 :  96.00%
Suite 4.16 England, currently with : : :
130 Shaftesbury Ave, : 4 branches under "Patara"
London, W1D 5EU, UK And 1 branch of "SUDA"

Tel : (44) 020 7031 1168, 020 7031 1169
Fax : (44) 020 7031 1167
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No. of common shares

No. of

Names / Location Type of business Total Sharesheld Holiing
Share by s&pP
Group
Patara (Geneva) SA** Operate Thai restaurants under 200 124 62.00%
No.94, Rue des Eaux-Vives CH-1207, "Patara" brand in Geneva,
Geneva Switzerland currently with 1 branch
Tel : (4122) 735-0517
Fax : (4122) 735-0538
Theme Foods Pte Lid.** . Operate Thai restaurants under 600,000 300,000 50.00%
211 Henderson Road #05-03 "Patara" brand in Singapore,
Singapore 159552 currently with 1 branch
Tel : (65) 6411-4990
Fax : (65) 6411-4991
SK Catering Pte Lid..** Operate Thai restaurants in 300,000 150,000 : 50.00%
211 Henderson Road #05-03 Singapore under Siam Kitchen
Singapore 159552 brand, currently with 6 branches,
Tel : (65) 6411-4990 : and under "Bangkok Jam"
Fax : (65) 6411-4991 brand, currently with 1 branch
Patara Taiwan Company Limited** Operate Thai restaurants under 1,500,000 750,000 50.00%
12 Alley 247, Sec.1 "Patara" brand in Taiwan,
Tua Hua S. Road, Taipei, Taiwan cease its operation since
September 2007
Patio International Company Limited** : Operate Thai restaurants under : 12,000,000 7,200,000 60.00%
7F-3 No.28 Jen-Ai Road, "Patio" brand in Taiwan, cease '
Sec.3, Taipei Taiwan its operation since October 2011
Tel : (8862) 2721-5998 : :
Fax : (8862) 2721-6008
Thai Development SA.** . Operate Thai restaurants under 200 90 45.00%

No.94, Rue des Eaux-Vives CH-1207,
Geneva, Switzerland

Tel : (4122) 735-0517

Fax : (4122) 735-0538

"THAI" brand in Geneva,
currently with 1 branch

109 s&P Annual Report 2011



No. of common shares

Company Limited

234 Soi Sukhuvit 101 (Punnavithi),
Sukhumvit Rd., Bangchak, Prakanong,
Bangkok

Tel : +66 (0) 2741-8800

Fax :: +66 (0) 2741-8260

: provides flexible sets of dishes to
: meet diverse needs of Hospitals :
scholl pupils, office Staff and
working classes throughout

: Thailand

** indicates a company in which shares are owned by S&P Global Co., Ltd.
*** indicates a company in which S&P Global Co., Ltd. owns 510,000 shares through S&P Restaurant Co. Ltd. in the UK and owns 27,000 shares through Thai Development Ltd.

(calculated by percentage)

**** indicates a company in which S&P Global Co., Ltd. Owns 2,500,000 shares through SK Catering Pte Ltd. in Singapore.

: No. of : %
Names / Location Type of business Total Sharesheld Holding
Share : by S&P
Group

Patara International Restaurant . Operate Thai restaurants under 3,800,000 3,450,000 90.79%
Management (Beijing) Co., Ltd.** "Patara" brand in Ching,
6th Floor, Jinbao Place, 88 Jinbao Street, : currently with 1 branch
Dongcheng District, Beijing, China :
Tel : (8610) 852-21678
Fax : (8610) 852-21369
Patara Restaurant, Vienna GmbH*** Operate Thai restaurants under 1,200,000 1,116,600 93.05%
Petersplatz 1 / Goldschmiedgasse 9 / "Patara" brand in Austria,
Graben,Vienna, Austria currently with 1 branch
27 - 28 / Top.Nr.7 1010 Wien '
Tel : +43 199 719 38
Fax: -
Bangkok Jam Co., Lid **** : Operate restaurants under : 5,000,000 2,500,000 50.00%
1F, No.12, Ln.247, Sec 1, Dun-hua S. RD., : "Bangkok Jam" brand in Austria, :
Taipei, Taiwan currently with 1 branch :
Tel : (8862) 2731-5288 :
Fax : (8862)2731-5243
HD Distributors (Thailand) : Sole importer and distributor of 200,000 95,996 47.99%
Company Limited Haagen-Dazs ice cream
20th froor, 539/2, Gypsum Mertropolitan
Tower, Sri-Ayudhya Road, Tanon :
Phayathai Sup-district, Rajdhavee, Bangkok
Tel : +66 (0) 2696-1000 :
Fax : +66 (0)2696-1001
Foodhouse Catering Services Operate business canteens and 10,000 4,997 49.97%

S&P Food Solution Co.,Ltd. has ceased its operating since August, 2010.
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Connected Transactions

1. Revenue and Expense between the Company, Subsidiaries and
Related parties

Amount (Million Baht)

Account name / Company's name Relationship Type of Transaction :

: : 2011 2010

S&P Global Co., Ltd. Subsidiary Revenues from sales 0.58 0.57
: Rental income from buildings :

: and equipment S 036 1 036

: Purchases of goods/services : 0.04 : 0.06

S&P Food Solution Co., Ltd.* : Subsidiary : Revenues from sales - 022
: : Rental income from

buildings and equipment - 0.29

: Other income - 1049

: Purchases of goods : - : 2.07

S&P Asset Co., Ltd. Subsidiary Rental of premises and services 4.47 3.64

HD Distributors (Thailand) Co., Ltd. : Associate : Revenues from sales 1.03 0.50

Rental income from : :
: buildings and equipment 0.27 0.44

: Other income Co102 P 110

. Dividend income ©245 1 292

: Purchases of goods/services @ 12.66 Po12.16

Foodhouse Catering Services Co., Ltd. i Associate : Revenues from sales 6.24 5.68
: Revenues from services 4.55 -

: Interest income 0.23 -

The Minor Food Group Public Co., Ltd. : Related company : Revenues from sales ©32.19 ¢ 28.38

: (Minor Inter-

national Public :
: Company Limited's :
subsidiaries) :

Minor DQ Limited Revenues from sales 3.40 4.20

Minor Dairy Limited Related company : Revenues from sales 3.91 0.76
R PR © (The Minor Food  rreeeereseseseresmsesisinieis B e

Swensen's (Thai) Limited : . . Revenues from sales : 5.95 : 6.77
....................................................... 2 Group PUBIC €O, fereeiiii e

SLRT Limited D ld's subsidiaries) : Revenues from sales : 7.05 : 4.15

The coffee Club (Thailand) Limited Revenues from sales 0.02 0.03

S.R. Estate Co., Ltd. Related company : Rental of premises - 0.43

Directors Directors Rental of offices and storage 3.41 2.28
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2. Assets and Liabilities between the Company, Subsidiaries and
Related parties

Amount (Million Baht)

Account name / Company's name Relationship Type of Transaction :

: : 2010 2010

S&P Global Co., Ltd. Subsidiary © Trade accounts receivable 0.05 0.06
S&P Food Solution Co., Ltd.* Subsidiary Trade accounts receivable 1.79 1.79
S&P Asset Co., Ltd. Subsidiary : Trade accounts payable 0.17 0.12
HD Distributors (Thailand) Co., Ltd. Associate Trade accounts receivable 4.03 2.07
0.32 0.12

Foodhouse Catering Services Co., Ltd Associate Trade accounts receivable 6.78 6.06

The Minor Food Group Public Co., Ltd. : Related company : Trade accounts receivable  : 2.34 5.73
(Minor : : :
International
Public Company
¢ Limited's
subsidiaries)

Minor DQ Limited . Related company : Trade accounts receivable  : 0.07 0.79
Minor Dairy Limited (The Minor : Trade accounts receivable  : 0.79 : 0.21
....................................................... .: FOOdGTOUp Publ.ic .:.......-....-.......-....-.......-....-...:..-..-......-..-...:....-......-....-.-
SLRT Limited : : : Trade accounts receivable 0.67 : 2.05
....................................................... : Co., Ltd's
The coffee Club (Thailand) Limited ¢ subsidiaries) : Trade accounts receivable  : - 0.01

Note : * S&P Food Solution Co., Ltd. has ceased its operation since August, 2010
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Risk Factors

In doing business, each company has different goals and objectives according to their respective environments.
Many different factors can affect each company's operation and hence its goals, such as risk factors. Therefore,
each company must develop its own system of risk management in order to allow the company to achieve its
goals. In the case of S&P Syndicate PCL, the board of directors recognized and gave priority to risk
management and has ensured that the organization can adapt itself as and when necessary. Each business
unit is assigned its appropriate responsibility in compliance with the broad operation policy. Nevertheless,
the company still faces many risks and managing these risks with the following measures:

Strategic risk

Strategy is an important tool in determining the company's direction towards its stated goals and objectives.
Inappropriate strategies can have adverse impact on business therefore the company has put in place strategic
and budgetary plans through which factors affecting business operation are analyzed, such as internal factors,
industrial environment, and competition. Nevertheless, the company has allowed for adequate organizational
change in line with the set strategy, having in place a monitoring system to ensure implementation according
to set work plans.

Production cost risk

The company's main business is in food production and retail, for which production cost is key. Volatility of raw
material price used in production impacts the cost of products accordingly. At the same time, the prices of our
products cannot increase in the same manner as it would affect sales. Therefore, the company uses
the concept of raw material cost management in building alliances with our business partners, building
a systematic network with our raw material providers, planning for cost in distribution, leveraging raw material
costs, appropriate production and sales planning. Furthermore, the company has in place a research and
development unit to improve the quality of our products and processes in order to achieve greater efficiency
and effectiveness in production.

Operational risk

Within the organization, each unit's operation is an important step in moving the company towards its goals
and objectives. The company has increased the number if branches and points of sales, has taken in more
employees to accommodate expansion. Therefore if the employees cannot fulfill their functions satisfactorily
then this will affect the pace and efficiency of our progress. The board of directors and the management
recognize this factor and have arranged for training to build appropriate competency for each level of
employees. Training and operation manuals have been issued and for important functions, there is clear
separation of duties to serve as checks and balances for each other, in addition to having systematic reporting.
Furthermore, the company has in place an internal audit division in order to check and monitor including
proposing ways to improve systems to adequately serve the organization.
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Information and communication technology risk

As the company continues to expand its branches and points of sales, ICT plays an important role in supporting
the efficient operation of each business unit. Linkage with respective subsidiary work systems, data security
and access to information, and data transmission to support various types of reports for unit heads and
management all help fowards efficient management of information. The company has in place and ICT
responsible for managing systems and ensuring the organization's readiness to support new innovations and
technology. An ICT master plan has been drafted to respond to the company's business plan, which includes
an ICT security plan, onward business plan, contingency plan, contributing fowards enhancing work in the ICT
field. There is regular reporting and monitoring of implementation of the said work plans to the management
team. Nevertheless, there are other risk factor which could affect management of the organization. To this end,
the board of directors and the management team have put in place a system to maintain risks at
a manageable level, hence risk management continues to be improved systematically, allowing the company
to better achieve its set objectives.

Catastrophe risk

The company does aware catastrophe which has negative implications to the business operations such as
inundation, flooding, typhoon, frosty, wildfire and etc. The company has been prepared a plan by training staff
fo encounter not only natural disasters but also man-made incidents such as fire, demonstrations, and etc.
Such plan has been prepared for two stages - immediate or short-term plan and medium-to-long term plan.
Senior Vice President of Domestic operations or a designed person(s) will subdue an event based on the
immediate operation plan guideline. For medium-to-long term plan, the company has a committee led by
Senior Vice President of Domestic operations to come up with a handbook to be guidelines of such events as
well as fo communicate to staff of practices.
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Shareholder and Management Structure

Share capital

The Company's securities comprise ordinary shares. As of December 31, 2011, the Company's registered
capital is 523,431,365 Baht, divided into 104,686,273 ordinary shares of par value of 5 Baht each. The called-
up capital amounts to 523,431,365 Baht, divided into 104,686,273 ordinary shares of par value of 5 Baht each.

Share repurchase program for financial management

At the resolutions of the Board of Directors' Meeting No.1/2010 held on February 24, 2010, the company
resolved to approve the share repurchase program for financial management purpose and due fo the
company's excess cash liquidity. The number of ordinary shares to be repurchased not exceeding
10,468,627 shares; equal 10% of the total number of the paid-up share capital of the Company and in the
amount not exceeding Baht 350 million. Period of the share repurchase has arranged during March 11, 2010
to September 10, 2010. By the end the period, the company has repurchased its ordinary shares through the
Stock Exchange of Thailand for 6,604,600 shares; equal to 6.31% of the total number of the paid-up share
capital for the fotal amount of Baht 250,951,475.

Shareholders
The first 10 majority shareholders whose names appeared in the register of shareholders as of February 1, 2012

are as follows:

Group of Shareholders : Number of :  Percent
Shares
1 The Sila-On and Raiva Groups L 41,792,720 1 39.92
© 2 Minor Infernational Public Company Limited 30,717,084 . 2934
3 s&P Syndicate Public Company Limited 6,604,600 | . 631
4 Mrs.Supapan Pichaironarongsongkram & 3619000 346
© 5 SOMERs (UK)UMITED 227100 © 217
6 Mr Aryuth Chamsethial 1474400 a1
7 CREDIT SUISSE AG SINGAPORE BRANCH & 1220000 @ 119
" 8 Mrs Parinya Khancharoensuk 1002462 100
9 MrNifiosathanukraa 960,100 | 092
10 Mr.Phithak Phisethsith 830,000 | 1 079
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Management Structure

(1) Board of Directors
As of December 31, 2011, the Board of Directors comprises 12 members.

Total Total

Total : : :
: . Attendances / : Attendances / :
i Attendances / : : :

Names / Position ) Audit :Nomination and : Total
Meeting . : . :
Committee's : Remuneration's :
(BOD/AGM) : :
Meeting ¢ Committee
1. Mrs. Patara Sila-On / Chairperson of the Board of : :
_ : 8/8 : - : - : 510,000
Directors : : :
2. Lt. Varakorn Raiva / Vice Chairperson of the
) 8/8 - - 360,000
Board of Directors
3. Mr. Pravesvudhi Raiva / President 8/8 - - 360,000
4. Ms. Cattleya Saengsastra / Independent

. Ms. Sophavadee Uttamobol / Independent

. Mr.Aviruth Wongbuddhapitak / Independent

. Ms. Patamavalai Ratanapol / Director and

Director and Chairperson of the Audit
Committee

Director and Audit Committee

Director and chairperson of Nomination and 8/8 - 2/2 535,000
Remuneration's Committee : : : :

N _ _ 6/8 - - 413,333
Nomination and Remuneration's Committee
8. Mr. Piya Sosothikul / Independent Director and :
Nomination and Remuneration's Committee 60,000
(Appointed on November 9, 2011) :
9. Mr. John ScottHeinecke / Director
(Appointed on February 28, 2012)
10. Mr. Kachorndej Raiva / Director 7/8 - - 340,000
11. Mrs. Kessuda Raiva / Executive Vice Director 7/8 - - 340,000
12. Mr. Vitoon Sila-On / Director and Company
8/8 - - 293,333

Secretary
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Total Total

Total :
: Attendances / : Attendances /
» Attendances / : . : o :
Names / Position . : Audit :Nomination and : Total
Meeting : :

Committee's Remuneration's
(BOD/AGM) : :

Meeting : Committee

Former Board members who resigned during 2010

1. Mr. Dusit Nontanakorn / Independent : : : :
Director and Audit Committee § 5/6 § 3/3 § 0/1 © 510,000
(Passed away on September 6, 2011) : : :

2. Mrs. Pratana Mongkolkul / Director

_ 4/8 : - : 2/2 : 450,000
(Resigneded on December 16, 2011) : : :

3. Mr. Pote Videtyontrakich / Director
(Resigneded on August 11, 2010)

4. Mr. William Ellwood Heinecke / Director
(Resigneded on August 11, 2010)

Total : : : : 5,785,000

- : - : - : 66,667

- : - : 66,667

Note :  The remuneration received form holding the position of director are as follows;
- Gratuity was fixed at Baht 300,000 for the Chairperson of the Board and Baht 200,000 for each director
- The meeting fee for the Board of Director was fixed at Baht 30,000 Baht per attendance for Chairperson of the Board and Baht 20,000 per attendance for

each director

The meeting fee for the Audit Committee was fixed at Baht 30,000 Baht per attendance for Chairperson of the Audit Committee and Baht 20,000 per
attendance for each member of Audit Committee
- The meeting fee for the Nomination and Remuneration Committee was fixed at Baht 15,000 Baht per attendance for Chairperson of the Nomination and

Remuneration Committee and Baht 10,000 per attendance for each member of Nomination and Remuneration Committee

With effective from the date of Annual General Meeting of Shareholders held on April 28, 2011 onward.
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Scope of Powers and Duties of the Board of Directors

1) To manage the Company in accordance with the law, objectives, Articles of Association and resolutions
of meetings of shareholders;

2) To formulate policies and trends for operation, financial management and action plans of the Company;
and to monitor compliance with the policies specified;

3) To determine courses for the management of business risks, financial reports and audit; and to see to it
that efficient and effective systems of internal control and internal audit are made available;

4) To control and supervise the Management for the efficient and effective implementation of the policies
specified; and to assign and appoint some directors as executive directors fo take one or more actions;

5) To designate 2 directors, who are not independent directors and Audit Committee members, as directors
authorized to sign their names to bind the Company;

6) To hold a Board meeting at least once in every 3 months.

The Company has defined the independence of an "independent director” in accordance with the criteria of
the Office of the Securities and Exchange Commission and the Stock Exchange of Thailand as follows:

Definition of "Independent Director"
An independent director means a fully qualified and independent individual as specified by the Office of the
Securities and Exchange Commission and the Stock Exchange of Thailand, that is:

- Holding shares representing 1 percent max of the paid-up capital of the Company, its affiliated,
associated or related companies;

- Being a director who does not participate in the management; not being a servant, employee or advisor
receiving a regular salary or a professional service provider who has received a service fee of more than
two million Baht a year from the Company, an affiliated, associated or related company, or a legal
entity that may have conflicts over the past period of at least 2 years;

- Being a director without either direct or indirect benefits or interests in terms of both finance and
management in the Company, its affiliated, associated or related companies, or legal entities that may
have conflicts;

- Being a director who is not related fo or is not a close relative of an executive or majority shareholder;

- Being a director who is not appointed as agent to protect interests of directors of the Company, majority
shareholders, or shareholders related to the majority shareholders

In addition, the independent director must be able to comment or report freely in accordance with the
mission enfrusted, without taking into consideration any interests concerning her/his property or duty
or position, and must not be influenced by any person or group of persons nor compelled by any
situation that would render her/him unable fo express an opinion as she/he should do.
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(2) Audit Committee

The Audit Committee's scope of authority and duties

The Board of Directors have agreed to redefine the Audit Committee's scope of authority and duties during

the Board of Directors Meeting, No. 1/2011, held on February 23, 2011, in accordance to the rules and

regulations issued by the Board of the Stock Exchange of Thailand.

1
2)

3)

4)

9)

10)

11)

12)

To review the Company's financial reporting process to ensure that it is accurate and adequate.

To review the Company's infernal control system and internal audit system to ensure that they are suitable
and efficient, and also to implement the Control Self Assessment System for the company's operations.
To review the Company's compliance with the law on securities and exchange, the Exchange's
regulations, and the laws relating to the Company's business.

To review the Connected Transactions, or the transactions that may lead to conflicts of interests, to
ensure that they are in compliance with the laws and the Exchange's regulations, and are reasonable
and for the highest benefit of the Company.

To promote practical and effective management.

To supervise, control, and manage the company's business risks.

To approve the appointment, transfer, dismissal of the Chief of an internal audit unit, including
overseeing the Chief's evaluation and training.

To approve the manpower budget, investment budget, administration budget, and the administration
of auditing budget.

To consider, select and nominate an independent person to be the Company's auditor, and to propose
such person's remuneration, as well as to attend a non-management meeting with an auditor at least
once a yedr.

To prepare, and to disclose in the Company's annual report, an audit committee's report which must be
signed by the audit committee's chairperson.

To notify and advice the Board of Directors regarding matters of business importance, including
suggestions on whether to hire external specialized consultants on the company's expenses to
help advice the Board on such matters.

To perform any other act as assigned by the Company's board of directors, with the approval of the
audit committee.

The Audit committee meets regularly at least once every three months, and each meeting summary is

directly reported to the Executive Committee. In 2011, there were a total of five Audit Committee

meetings. Please see the Executive Committee section below for the details of the number of Audit

Committee Meetings, as well as the meeting attendance by Audit Committee members.
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(3) Nomination and Remuneration Committee

Nomination and Remuneration Committee's scope of authority and duties

To consider the principal and procedure of seeking qualified person to be appointed as a director, and
to determine the remuneration of the board of directors of the company in order to propose to the board
of directors, including may invite the management to attend the meeting for disdussion in accordance with
the Securities and Exchange Commission and company's regulation as follows;

Remuneration Committee's scope of work
1) Consider and propose the board of directors the nomination of the qualified person as a director, and
if necessary to the general shareholders' meeting for approval

2) Consider the number, proportion, and experience of board of directors to be suitable to the
company's situation, and giving recommendation in searching for a qualified person to be appoint as
a director

Remuneration Committee's scope of work

Consider and proposr the board of directors the necessary and appropriate yearly compensation for
members of board of directors, various subcommittees and the executives from the president upward, and if
necessary, to the general shareholder's meeting for approval.

(4) Risk Management Committee
The board of directors's meeting No. 1/2012 held on February 28, 2012, has passed the resolution appointed
the Risk Management Committee to look after the company's risk management due to the current business
environment is constantly changing. After the appointment, the risk management committee will prepare
the risk management committee's charter to define the roles and responsibilities of the committee to
propose the board of directors for approval accordingly.

(5) Executive Committee

The Executive Board's scope of authority and duties

1) The Executive Board is designated with the authority to operate in accordance with the Board of
Directors' policies, which in turn defer to Laws, the conditions, rules and regulations of the Company,
with the exception of issues which the Law specifies as requiring the authorization of Shareholder
Meetings.

2) The Executive Board has the right to formulate, propose and determine business directive policies and
strategies to the Board of Directors.

3) The Board may prepare business plans; specify management powers; authorize budgets for the annual
business activities, including annual expenditure budgets; and generally conduct activities in line with the
business plans and strategies to complement the policies and directives presented to the Board of Directors.
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4)  Approval of transactions which may result in obligations to the Company require the authorization of the
Executive Board, together with the signatures of authorized Director signatories as stated in the Company
Articles.

5) Conduct business relating to the general management of the Company, with the exception of related
transactions and the acquisition/divestiture of significant public listed company assets, which are to be
conducted in accordance with the regulations of the Stock Exchange of Thailand.

6) The Executive Board may be assigned other duties on an individual basis by the Board of Directors.

The provision of the aforementioned authorities to the Executive Board precludes any Executive Board
members, including other parties who may have a potential benefit or conflict of interest in the Company
and its subsidiaries, from exercising their voting rights in such issues. Moreover, the Executive Board
Meetings do not allow the President to conduct related transactions, but limit's the scope of authority to
normal business activities.

Additional information relating to the directors and executives is as follows:
The Company's directors and executives has never had any record of offenses committed against the law
during the past 10 years concerning:
1. Adjudication by the Court whereby they have committed offenses, except offenses relating to traffic
discipline or petty offenses;
Adjudication by the Court whereby they shall become bankrupt or be placed in receivership;
Their management or control of companies or partnerships that have become bankrupt or be placed in
receivership by the Court's order

Recruitment of Directors and Executives
A person to be appointed to the office of director and executive of the Company must be fully qualified
according to the public limited companies law and the law governing securities and the Stock Exchange.

Appointment and Removal of Board Members

The selection of persons to the office of director of the Company does not go through the Recruitment
Committee's process because the Company has not yet had a Recruitment Committee. However, the Board of
Directors will consider and select individuals having qualifications, knowledge, ability and experience regarding
relevant works in the interests of efficient operation of the Company and having such qualifications as required
by the pertinent law and notifications of the Securities and Exchange Commission.

1. Directors of the Company are elected by a meeting of shareholders and there will be at least 5 directors
and at least 3 Independent directors. Not less than one third of the number of directors must be
independent directors. Not less than one half of the directors must be residents of Thailand.

2. Members of the Board of Directors will be elected by a meeting of shareholders in accordance with the
following criteria and procedures:

(1) A shareholder has one vote per share;
(2) Each shareholder must exercise her/his whole votes to elect one candidate or more as director(s)
but her/his votes may not be distributed howsoever to elect the candidate(s);
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(3) The candidates receiving the highest votes in respective sequence equal to the number of directors
which should be elected at such time will be elected directors. In the event the next elected
candidates receive equal votes and their number exceeds the number of directors which should be
elected at such time, the chairperson will have a casting vote.

. At every annual ordinary meeting, one-third of the directors, or, if their number is not a multiple of

three, then the number nearest to one-third must retire from office. The directors who have been longest
in office must retire. A director retired by rotation is eligible for re-election.

A director to resign from office before her/his retirement by rotation must tender a letter of resignation
to the Company, and her/his resignation will be effective from the date on which the letter of
resignation is delivered to the Company.

. If the office of a director is vacated otherwise than by rotation, the Board of Directors will elect a new

director to replace the director whose office is vacated, and the replacement will retain the office of
director only for the remaining tenure of her/his predecessor.
A director will be retired from office before the time of her/his retirement by rotation only by resolution
of a meeting of shareholders, and not less than three-fourths of the votes of the shareholders present and
entitled fo vote and having shares in aggregate not less than one half of the number of shares held by
the shareholders present and entitled to vote will be required.

Appointment of Audit Committee Members

The Board of Directors will consider and select individuals having qualifications, knowledge, ability and

experience regarding relevant works that would be helpful to the systems of corporate governance and internal

control in order that they would meet the standards and follow the correct course. The candidates selected must

have such qualifications as required by the pertinent law and notifications of the Securities and Exchange

Commission.

1.

At least 3 Audit Committee members must be appointed from the Board members whose qualifications
conform tfo the requirements of the Office of the Securities and Exchange Commission. At least 1 member
of the Audit Committee must have financial and accounting knowledge and experience sufficient for the
performance of her/his duty to verify the reliability of financial statements.

. The term of office of the Audit Committee lasts for 2 years each, counting from the date of its

appointment, the Audit Committee members whose term of office has expired are eligible for

reappointment.

. The number of the Audit Committee members must be maintained at not lower than 3. If they are

reduced fo lower than this number, (an) additional member(s) must be appointed to complete the
number specified within 3 months from the date of the reduction. The new member(s) of the Audit
Committee will retain the office only for the remaining tenure of her/his/their predecessor(s).

. The Board of Directors must elect 1 member of the Audit Committee to perform her/his duty as the

Chairperson of the Audit Committee and must elect a person with such qualifications as approved by
the Audit Committee to perform her/his duty as the Secretary to the Audit Committee.

. A person to be appointed to the office of Audit Committee member must have the following

qualifications:
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(1) Holding shares representing 1 percent max of the paid-up capital of the Company, its affiliated,
associated or related companies, provided shares held by related parties are included;

(2) Being a director who does not participate in the management of the Company,its affiliated,
associated or related companies, or majority shareholders of the Company; and not being a servant,
employee or advisor receiving a regular salary from the Company, an affiliated, associated or
related company, or a majority shareholder of the Company;

(3) Being a director without either direct or indirect benefits or interests in terms of both finance and
management in the Company, its affiliated or associated companies, or majority shareholders of the
Company; and not having had or interests of that nature during a period of 1 year before being
appointed as member of the Audit Committee unless the Board of Directors is, after careful
consideration, those previous benefits or interests will not affect the performance of the duty and
the giving of free opinions by the Audit Committee member;

(4) Being a director who is not related fo or is not a close relative of an executive or majority
shareholder of the Company;

(5) Being a director who is not appointed as agent to protect interests of directors of the Company,
majority shareholders, or shareholders related to the majority of the Company;

(6) Being a director who is able to perform her/his duty and comment or report freely on the result of the
performance of her/his duty as enfrusted by the Board of Directors, without being under the control of a
majority shareholder of the Company, including related parties or close relatives of that person;

(7) Being a director with appropriate knowledge, ability and skills

Company Secretary
The Board of Directors appointed a Company Secretary clearly at the Board of Directors Meeting, No. 2/2010, at
which Mr. Vitoon Sila-On, who has knowledge and ability fo perform her duty and comment or report on results
to the Board of Directors for the purpose of compliance with principles of good corporate governance including
the public limited companies law, the law governing securities and the Stock Exchange and other pertinent laws,
was assigned to continue to serve as the Company Secretary with the duty to take the following actions:
(1) To prepare and file documentation, that is, registers of directors, notices for Board meetings, minutes of
Board meetings and annual reports of the Company, including quarterly and yearly financial statements;
(2) To keep a record of interests reported by directors and executives;
(3) To make advice on laws and rules of which the Board of Directors must be aware for the purpose of
discharging its duties and responsibilities;
(4) To oversee activities of the Board of Directors

Remuneration for Executives

The Company has formulated a policy on fair and reasonable remuneration for the directors, taking into
consideration its suitability for and consistency with the directors' responsibilities, the Company's financial
and a comparison with other companies in the same group of business at the same level. The remuneration is
fixed as gratuities and meeting allowances. In addition, directors assigned to serve as members of the Audit
Committee will receive more remuneration and meeting allowances according to their responsibilities that have

increased. The Company seeks approval for the directors' remuneration from the meeting of shareholders every year.
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(1) Remuneration for Board Members
The 2011 General Shareholders Meeting, held on April 28, 2011, resolved to approve the directors'
remuneration divided into the following:

Regular Remuneration for .
Meeting Allowance

Board / Committee Position Non-Executive Director i .
: : (Baht/Director/Meeting)

(Baht/Director/Month)

_ : Chairperson - : 30,000

Board of Directors : : :
: Member : 20,000 ; 20,000
) ) Chairperson 15,000 30,000

Audit Committee

Member 10,000 20,000
Nomination and : Chairperson - 15,000
Remuneration Committee : Member : - : 10,000

The regular remuneration and the meeting allowance mentioned above, if approved by the Meeting of
Shareholders, will be effective as from May 2011 until the Nomination and Remuneration Committee considers
that the remuneration is not suitable to or consistent with the overall economic condition. It will then be
proposed fo the Board of Directors for consideration and approval for alterations thereto would be sought from
the Meeting of Shareholders.

The annual gratuity was fixed at 300,000 Baht for the Chairperson of the board and 200,000 Baht each for the 11
directors of the Company. The gratuity amounts in tfotal to 2,500,000 Baht, and shall be paid in accordance to the
period of holding their position.

2011 2010

Remuneration . ' .
Person : Baht : Person : Baht
Regular Remuneration for Non-Executive Director 7 1,210,000 - -
Meefing Allowance i 2 2075000 | P 1,300,000
Cerataty .1 2500000 12 2850000
Total : | 5,765,000 : 3,850,000

Please refer to the heading "Board of Directors” for the remuneration received by the directors in their
as directors of the Company, that is, gratuities and meeting allowances, which are separated and indicated for
each individual director.
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(2) Remuneration for Executive Committee and Executives

The Company has fixed the Executive Committee and executives' remuneration in accordance with the policy
and criteria whereby suitability for and consistency with the financial standing and the Company's operation
results and net profit are taken into consideration. To this, the President and other executives will jointly fix
indicators and indices and make a yearly evaluation of performance so as to fix remuneration that reflects the
actual performance and builds an incentive for more efficient and effective performance continuously.

In 2011, the Company paid remuneration as salaries, bonuses, special rewards and fravel expenses to 11
executive committee and executives of fotally Baht 28.28 million

(3) Other Remuneration

In addition, beside the salaries and bonuses, the Company has fixed the remuneration and welfare in both
monetary and non-monetary with fairmess and reasonable by consideration of the Company's ability and
comparison with other organizations. Other remuneration and welfare are such as company cars, provident
fund, life insurance, accident insurance, annual health examination, medical fee and allowance for the death

of family member.
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Corporate Governance

The Board of Directors has complied with good practices for directors of a listed company by adopting the

principles of good corporate governance and rules of practice of the Office of the Securities and Exchange

Commission and the Stock Exchange of Thailand as guidelines and has appointed an Audit Committee to assist

in supervising its internal control system and to ensure that the principles of good corporate governance have

been observed, with such details as set out as follows:

(1) Rights of Shareholders
The Board of Directors has formulated a corporate governance policy for a long-term benefit of its

shareholders within the frame of stipulations of law and business ethics and attached importance to the

rights of shareholders. The Company is determined and intends to grant to all of its shareholders equal rights

as follows:

1.

Such basic rights as the shareholders should be entitled fo in terms of voting, receipt of dividends,
fransactions or transfers of shares, presence at shareholders' meetings, and equal receipt of sufficient
information in a form befitting consideration and at an appropriate time;

. The right to elect and remove a director or an auditor during the election process, where the information

regarding the candidates including names, professional work experiences, whether he or she is a board
member of another company, and other relevant information would be included in the shareholders'
meeting invitation.

. The right to be entitled to a dividend allotment;
. The right to be aware of the Board's resolutions concerning details of a meeting and the agenda of a

meeting of shareholders in advance of the date of the meeting through information disclosed on the
Company's website;

. The right to receive an invitation to a meeting of shareholders and information on the place, time and

agenda of the meeting, the criteria and procedure for attendance, and the points for consideration with
facts, reasons and the Board's opinion clearly presented in each item on the agenda; to this, the
Company will announce such invitation on the Company's website at least 1 months in advance before
the meeting, and will publish the invitation in at least one daily newspaper for 3 consecutive days before
the date of the meeting, and the Company will arrange for the tfime and place that are most convenient
for the shareholders to be present at the meeting;

. The Company accords an opportunity for its shareholders to propose a meeting agenda in advance and

to send questions in advance for the meeting of shareholders through the Company's website at least 5
months in advance before the meeting of shareholders;

. The Company encourages all of its directors to attend meetings of shareholders continuously and

regularly every year. In particular, the Chairperson of the Board of Directors, the Chairperson of the
Audit Committee and the President are present at every meeting of shareholders.

(2) Equal Treatment tfowards Shareholders

The Company has been aware of and attached importance to fair and equal treatment towards its

shareholders. To this, it has formulated a policy to oversee and protect the shareholders' rights and to

encourage all the shareholders to obtain fair and equal rights as shareholders. In addition, the policy on
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freatment fowards shareholders must be in accordance with the Company's principles of good corporate

governance and must be consistent with the practices under the rules and regulations of the Office of the

Securities and Exchange Commission and the Stock Exchange of Thailand and with other pertinent laws.

Details of the Company's main policy formulated fo see to it that the shareholders obtains equal, fair and

equitable rights are as follows:

1. To encourage and allow all groups of shareholders, especially minority shareholders, to have a
chance to participate in recruiting and electing directors to protect the equal rights of all parties by
publishing the information for acknowledgement by the shareholders on the Company's website at
least 5 months in advance before the meeting of shareholders;

2. To encourage and allow a shareholder, who is not able to be present at a meeting, fo have a chance to
grant proxy:

2.1 In the event the shareholder is not able to be present at the meeting of shareholders, the
Company offers 3 forms of proxy so that the shareholder will have a chance to select one that
befits the needs for her/his use. All the proxy forms are determined by the Department of
Business Development, Ministry of Commerce.

2.2 The grantfor can grant proxy to an independent director, who will perform the duty in accordance
with the grantor's intention. The Company has enclosed details of the independent directors with
the proxy forms continuously and regularly every year.

3. Equality during Meeting of Shareholders

3.1 Before the commencement of a meeting, the chairperson will inform the shareholders clearly of the
rules to be applied at the meeting and of the steps of voting on the resolution of each agenda item.

3.2 The Board Chairperson, who will attend and preside at every meeting of shareholders, accords an
opportunity for the shareholders to ask questions and gives answers or explanations on the points
relevant to the meeting agenda or the Company at all tfimes.

3.3 The Company accords an opportunity for the shareholders to resolve fo elect each individual director.

3.4 At a meeting of shareholders, the agenda as notified in the invitation to the meeting must be
implemented. The Company has no policy fo increase the meeting agenda or change the order of
the agenda items unless such change or increase is reasonable and lawful in every respect.

3.5 For transparency and accountability, at a meeting of shareholders the Company will use ballots for all
agenda items, and for more rapidity and accuracy the Company has used a computer system for
registration and for the passing of resolutions of shareholders.

4. After a meeting of shareholders, the Company will prepare minutes of the meeting according to its agenda
together with resolutions of the meetings and the number of votes agreeing, disagreeing or abstaining from
voting, including significant details required for consideration, to completion within 14 days counting from the
date of the meeting, and will also publish them for acknowledgement by the shareholders via the Stock
Exchange of Thailand and the Company's website in order that the shareholders can make examinations.

5. Policy and Measure for Care of Internal Information - The Company has a policy and procedure for
overseeing its directors and executives regarding the use for their own benefit of internal information
which has not yet been disclosed to the general public, including securities transactions especially during
1 month before the financial statements are made public. To this, directors and executives in various
departments are required to understand the duty fo report on the holding of securities in the Company by
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themselves, their spouses and children who have not yet become of age. All changes in the holding of
securities must at all time be notified and securities holding reports submitted via the Company
Secretary's office before they are forwarded fo the Office of the Securities and Exchange Commission.

At the 2011 Ordinary Meeting of Shareholders, the Company granted all such rights and equalities as
mentioned in 1 and 2 above to its shareholders and also prepared an invitation in both Thai and
English for foreign shareholders, and for the 2012 Ordinary Meeting the Company will take steps to
grant these rights and equalities to its shareholders.

(3) Roles of Stakeholders

The Company attaches importance to the rights of all groups of stakeholders by complying with the rules
and regulations of the Stock Exchange of Thailand and the Office of the Securities and Exchange
Commission, as well as with other laws relating to the protection of rights of these stakeholders so that

they will be well cared for.

Shareholders :

Customers :

Suppliers :

Creditors :

Competitors :

Employees :

Society and Environment :

The Company is always well aware that it will conduct its business with
fransparency. It is determined to make its business prosper and yield good
returns to the shareholders continuously in a long term.

The Company is determined to develop the quality and standards of its
products and will pay attention to friendly services for its customers to their
maximum satisfaction and will also make available a working unit or personnel
performing the duty to accept customers' complaints so as to take action for
the customers as soon as possible and the customers' secrets will be kept.

The Company will treat its suppliers fairly and equally,taking mutual benefits
info consideration.

The Company will treat its creditors fairly by complying strictly with the terms
and conditions of the agreements and with the financial commitments.

The Company will behave in accordance with international rules of competition
and will treat its competitors fairly, avoid dishonest methods, and will not destroy
the reputation of its competitors.

The Company holds that an employee is a valuable resource and must be
treated fairly in terms of opportunity, benefit in return and potential
development and must be assured of her/his life quality and safety of work as
well as suitable welfare and Provident Fund.

The Company is defermined fo conduct economically and socially beneficial business
and attaches importance fo environmental care and preservation. To this, the
Company has a unit performing the duty to take care and charge of society and to
promote organizational cultures and evoke awareness in all individuals in the
organization so that they take care of, develop and promote the environment and
stakeholders in line with the sustainable growth of the Company are indicated in the
heading "Social and Environment Policies".
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A stakeholder can ask for details, make complaints or notify clues of an offense committed regarding
financial reports, internal control systems or business ethics of the Company by means of the email
address secretary@snpfood.com or audit@snpfood.com or at telephone no. 0-2185-1313, at the Company
Secretary Department or the Internal Audit Office, which will consider the matters before forwarding them
to the Audit Committee and the working units concerned for further action. The complaints and clues so
notified will be protected and kept confidential, and steps will be taken to find ways to make to

corrections or improvements.

(4) Disclosure of Information and Transparency

1. Relationship with Investors

The Board of Directors attaches importance and is aware that disclosures of both financial and non-
financial information of the Company will all affect the decision processes of investors and stakeholders of
the Company. The Board of Directors is therefore aware of the necessity for disclosure of complete, true,
reliable, regular and updated information. To disclose this information, the Board of Directors has assigned
a finance and accounting support unit to communicate with institute investors, shareholders, analysts and
the public sector concerned. Investors can ask information about the Company at telephone no. 0-2185-
1313 or on the website www.sandp.co.th or via the email address presidentoffice@snpfood.com.

2. Principles of Corporate Governance

The Company attaches importance to good corporate governance, which is important fo the sustainable
growth of the Company in a long ferm. It encourages the directors, Audit Committee members and employees
concerned to perform their ethical duties under the Company's missions faithfully, honestly and fairly and to
freat the Company and all groups of stakeholders, the general public, society and customers in accordance
with ethical practices. To this, the Company communicates regularly with its customers and monitors
compliance with these courses constantly and also determines disciplinary action.

In addition, the Company pays strict attention fo transactions that may have conflicts of interests, implements
the requirements of the Securities and Exchange Commission and the Stock Exchange of Thailand, and
stipulates that changes in the holding of securities be reported to Board meetings at all times, with such
details as set out in the heading "Supervision of Use of Internal Information".

3. Remuneration for Directors and Executives

The directors' remuneration is in accordance with a principle and policy specified by the Board of Directors,
and it is connected with the Company's operation results. Refer to the heading "Remuneration for
Executives". Approval for the directors' remuneration is sought from the meeting of shareholders at all
fimes.

(5) Board's Responsibilities
1. Board Structure
The Board of Directors attaches importance to good corporate governance, business virtue and transparency.
For this purpose, the Board of Directors has appointed an independent Audit Committee comprising
3 independent directors, whose term of office is 2 years each, and 1 secretary. Their names are as follows:
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1

Miss Cattleya Saengsastra  Chairperson, Audit Committee

)
2) Miss Sophavadee Uttamobol Member, Audit Committee
3) Mr. Piya Sosothikul Member, Audit Committee
4) Mrs. Chirley Sawangkong Secretary, Audit Committee

The purpose is fo be in charge of the quality of financial reports and internal control systems. In 2011,

4 Audit Committee meetings were held and reports were submitted to the Board of Directors. For the

Audit Committee's opinions, please refer to details in the heading "Internal Control".

2. Counter-balancing by Non-executive Directors

There are 12 members of the Board of Directors, which comprises:

6 executive directors

2 other directors

4 independent directors, equal to one-fourth of the whole Board

Combination or Separation of Positions

The Board Chairperson is the representative of the group of majority shareholders, who, in 2011, hold in

aggregate 39.90 percent of the shares.
The Board Chairperson is not the same person as the Vice President, but both are the representatives of the

same group of majority shareholders.

The Board of Directors comprises 4 independent directors and 2 non-executive directors, who will lead

to management counterbalancing and cross-examination.

Roles, Duties and Responsibilities of Board of Directors

4.1

4.2

Leadership and Visions

All members of the Board of Directors possess leadership, have wide visions and are free o make
a decision. In addition, the Board of Directors participates in formulating or approving of visions,
strategies, targets and budgets of the Company and supervises the Management so that it
conduct business affairs efficiently and independently for an increase in the economic values and

a sustainable growth of the business.

Separation of Roles, Duties and Responsibilities between the Board of Directors and the
Management

The duties of the Board of Directors and the Management are clearly separated for management
counterbalancing and cross-examination. The Board of Directors will consider and approve of
policies in their overall pictures, such as, visions, missions and corporate governance policies,
whereas the Management will have the duty to manage the Company and lay down plans and
strategies in accordance with the policies formulated by the Board of Directors. Details of the
roles, duties and responsibilities of the Board of Directors and the Management are indicated in

the heading "Directorial Structure".
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4.3

4.4

4.5

Policy on Conflicts of Interests

To prevent a conflict of interests, the Company has formulated a policy clearly for the supervision of
fransactions that may lead to conflicts of interests. To this, steps of approval for connected
fransactions between companies or persons that may have conflicts are specified in writing. In the
event a director has an inferest in any item on the agenda, that director will have no right fo vote
on that item. In addition, policies and procedures for supervising executives and parties concerned
have been formulated in order that they do not use internal information of the Company for a
personal benefit. In 2009, The Executive Committee has also formulated guidelines for the process
of submitting each member's information as well as related personal information. Such information
must be reported at least once a year, or once the information has been altered, so that the
Company can monitor and control fransactions that are related to each member.

Internal Control and Audit Systems

The Company, having attached importance to an efficient internal control system, has specified
the operational duties and powers of its executives and operators clearly in writing. Use of
properties of the Company is controlled and supervised so that they bring about benefits, and the
duties of operators, monitorial personnel and evaluators are separated for appropriate
counterbalancing and cross-examination. In addition, there is internal control regarding the
financial system, and the Company has made available a system of financial reporting to
executives according fo line of command.

The Internal Audit Department perform its duty to make examinations to ensure that the main
business and significant financial activities of the Company have been conducted in accordance
with guidelines formulated and with efficiency, as well as to examine compliance with the laws
and requirements pertinent to the Company. And in order that the internal audit unit is
independent and able to perform the duty of cross-examination and counterbalancing fully, the
Board of Directors requires that the Internal Audit Department report the audit results directly to
the Audit Committee and that those results also be evaluated by the Audit Committee.

Meetings of Directors

The Board of Directors holds a regular meeting at least in every quarter. And in order that
directors are able to be present at a Board meeting, the Secretarial Department specifies a
schedule of Board meetings in advance every year and informs all the directors of this schedule at
all times before the Board meetings. The Secretarial Department will send an invitation together
with supporting documents at least 7 days in advance of the meeting so that the Board of
Directors may consider it and have sufficient time to study information before attending the
meeting. In 2011, the Board of Directors held 7 meetings in total. The Chairperson of the board
attended all the Board meetings, and during the meetings the chairperson gave a chance and
allocated time for directors to ask the Management and for careful, appropriate and sufficient
consideration of information, and records of the meetings were kept in writing and minutes of the
meetings certified by the Board of Directors were filed and made ready for examination by the
directors and parties concerned.
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4.6

4.7

4.8

Meetings of Directors

The Board of Directors holds a regular meeting at least in every quarter. And in order that
directors are able to be present at a Board meeting, the Secretarial Department specifies
a schedule of Board meetings in advance every year and informs all the directors of this
schedule at all times before the Board meetings. The Secretarial Department will send an
invitation together with supporting documents at least 7 days in advance of the meeting
so that the Board of Directors may consider it and have sufficient time to study information
before attending the meeting. In 2011, the Board of Directors held 7 meetings in total. The
Chairperson of the board attended all the Board meetings, and during the meetings the
chairperson gave a chance and allocated time for directors to ask the Management and for
careful, appropriate and sufficient consideration of information, and records of the
meetings were kept in writing and minutes of the meetings certified by the Board of
Directors were filed and made ready for examination by the directors and parties

concerned.

Reporting by Board of Directors

The Board of Directors is responsible for consolidated financial statements of the Company and its
subsidiaries and for financial information appearing in annual reports. The financial statements
have been prepared in conformity with accounting standards generally accepted in Thailand.
Appropriate and constantly applied accounting policies are selected for use and careful discretion
is exercised and optimum estimations applied for the preparation thereof. Moreover, significant
information is sufficiently disclosed in the notes to financial statements. For details, please refer to
the Report on the Board's Responsibility for the Preparation of Financial Reports.

The Board of Directors has caused to be maintained an efficient internal control system so as to
reasonably ensure that records of accounting information are correct, complete and sufficient and
to disclose weak points for the purpose of preventing dishonest acts or significantly irregular

transactions.

Evaluation of Board's Performance

The Board of Directors, at the Meeting, No. 1/2012, held on February 28, 2011, resolved to
approve the Board's self-assessment form used for the evaluation of the performance of the duties
of the Board of Directors en bloc for 2011 under the subjects of assessment concerning the Board's
structure and qualifications; the Board's roles, duties and responsibilities; Board meetings; the
performance of duties of the Board of Directors; relationship with the Management; and self-
development of directors and development of executives. Result of the evaluation is intfended to
be used for the improvement of the performance of duties by the Board of Directors. In the overall
picture of the Board of Directors, most of the actions were deemed to be well taken or executed.
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4.9 Development of Directors and Executives

4.9.1 Development of Directors' and Executives' Knowledge - The Company promotes and
offers convenience for directors' and executives' training and knowledge development
relating to corporate governance. The Company has made an orientation ceremony for
new directors whenever a new director is appointed. To this, an overall picture will be
presented regarding the Company's business and relevant information; the names of the
Company's directors and managerial structure; legal documentation and handbooks;
rules and regulations of working units concerned; the directors' roles, powers, duties and
responsibilities; corporate governance guidelines; certificates, Memorandum and Articles
of Association; the Company's rules, visions, targets, and information on the conduct of
business and activities of the Company. Directors are also caused to visit businesses and
attend meetings related to the setting of visions and business plans in association with
high-ranking executives of the Company.

4.9.2 Work Succession Plan - The Company has prepared some personnel as replacements for
high-ranking executives who are about to attain retirement age. At the same time, a
guideline has been formulated for the development and enhancement of the potential of
executives who would succeed to the positions.

Personnel

The Company has had no significant labor disputes during the previous 3 years' period, and the employees
(exclusive of the directors and executives under the heading "remuneration for executives") and employees'
remuneration, that is, salaries, bonuses, special rewards and overtime pay and other welfare, separated
according to main line of command, are as follows:

2011 2010
Working Units © Number of : © Number of :
: : Remuneration : : Remuneration

Persons :  Persons
Local Offices S R 21343 i 378 183.71
Branch Operation Dept. 3,733 531.32 3,403 503.37
Factories 1,465 254.17 1,457 220.89
Total 5,530 998.93 5,238 907.97

Internal Control
S&P business is based on reliability and fairness; everyone involved will be treated with responsibility to
sustainably create mutual benefits. This practice has been held fast since the corporate establishment in 1973.

S&P seriously emphasize the importance of the infernal control system. The internal control system has been
effectively and efficiently set up and developed in accordance with international standards. The focal point has

133 s&P Annual Report 2011



been placed on internal environments, risk assessment, controlling activities, IT & communication systems, and
continuous follow-up. The organization has been structured to suitably fit corporate business plans, with focus
on clear-cut job allocation, good controlling system, good risk management, practice guidelines and manuals
suitable for the business, efficient and modern development of computer system. The company has also been
encouraging its staff fo regularly follow the internal control system that has been continuously improved in
compliance with the changing business environment. A summary is as follows.

1.

Business Environment

S&P heavily focuses on creating good environments for business control, thereby setting up policies,
measures, procedures, assessments, and key performance indexes that fit the present business.
The company has also set up the management structure and the responsibility scope of boards of directors
fo facilitate concrete business control. The Board of Directors plays an important role in setting up policies
and ensuring that the management follows such policies.

In 2011, the company introduced a written ethics manual, and a communication means organization-wide
in order to streamline the ethical practice of staff at all levels. Additionally, to allow all staff to participate
following laws, regulations, and ethics, the company introduced Whistle Blower as a channel for fair audit,
with a measure set up for improvements.

The company believes in employees' values and potentials, thereby making the internal control system clear
and clean; this would creatively contribute to a nice and clear working environment suitable for audits.
Employees at all levels were trained for competence in working, adjusting themselves to the changes of
business environment, improving their working and administrative systems. This serves as a foundation for
clear and effective growth in operations ready for audits at all tfime. Also, a practice under one standard
was set up fo bring about success in different operations, with an overview, a method for teamwork, and
an organization-oriented participation deployed.

Conftrolling Activities

The company set up an internal control system for finance and computer system. Activities such as job
allocation, defending, crosschecking, screening, approval, were included in operational procedures that
suited the operation. The computer system was set up to verify imported data before processing. This was
controlled by crosschecking and analyzing the reported data received from the processing.

Audits and Reports

Regulations for the auditing committee were determined to set the scope of the auditing
committee's responsibilities, and fo ensure that the auditing unit followed such regulations. Plans for audit,
man power, and budget had to be imposed according to the nature of the business, and had to conform to
the international standard for audits.

As for reports, the auditing unit had fo once per quarter summarize the audit alongside with business plans
presented fo the auditing committee. The auditing committee had to send the audit report to the board of
directors once per quarter.

Information Technology Development
S&P developed an efficient and modern computer system that was safe for the data, and utilized it as a tool
for publicizing S&P business and communicating within the organization correctly at the right time.
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The information technology was used in different processes ranging from compiling IT information,
processing IT information, saving IT information, and presenting IT information via a modern computer
system suitable for the present business. In this regard, the management could use this IT information for
planning, controlling the operations, assessing the result based on principles, analyzing cause & effect, and
correctly following up in time.

5. Following Up
The company continually systemized the follow-up process and the KPI of functional units. Also, audit
follow-up according to the agreed amendment was performed fo assess the possibility of the operations.
Finally, in case of problems, joint efforts were made to properly allocate responsibilities.

Human Resources Policy

The company recognizes the importance of human resources as a valuable resource to the organization. Then
the company is committed to develop our personnel fo be ready for the business competition, develop staff
caring system and skill development programs at all level in order to maintain and enhance their value to the
organization, and also to retain valuable employees to enjoy working with the company.

Furthermore, the company always allows the employees to develop their skill and expertise by organized Super
Chef competition as part of training and creating new menus, cake decoration competition, Barista and Latte
Art competition. These also help the company to be able to produce high capability staff with skill in various
fields to support business growth both domestic and abroad. The company supports the operation of the S&P
Learning Center which authorized from the Ministry of Education to offer course of vocational certificate on
retail business, food and culinary. The company has signed the memorandum of understanding (MOU) with the
Office of Vocational Education to open vocational course in Dual Vacational Training system for students across
the country that offer the vocation training in the company's outlets. The students in this program will be able
to gain experience and earning during school. In addition, the company is cooperating with institution of
education to develop undergraduate program of culinary technologies and services in order fo produce higher
capability chef and restaurant manager.

Policy regarding Social and Environmental Responsibility

All groups within the company, in particular the public relations group give high importance to social and
environmental responsibility. The company has continually organized social activities and in 2011, this
continued through activities such as the "Cake a Wish Make a Wish" event where we donated cakes to 20
charities involved with underprivileged people; the "Bring Back the Kids' Smile" where we donated lunch and
gifts and organized fun activities for underprivileged children from the Santisuk Foundation; the "Kitchen for
Kids" program where we helped repair the kitchens and canteens of 3 rural schools; Rajaprajanigroh 33 school
- Lopburi, Chantha-Buri Welfare School and Suratthani Welfare School in order to promote healthy nutrition by
bringing the expert who will provide knowledge on nutrition and sanitation to the teachers, students, and
cooks, and also offers a dining table, promote sustainable agriculture by providing breeding pigs. The company
donated toys and improve playground to the schools that was effected form flood. The company also gives
advice to the M.3 students on the possibility of further education at the S&P Learning Center, and invites M.6é
students fo start working with S&P. During the flood situation in 2011, the company also supported the flood
victim by organized "S&P Hospitality" that donated food and necessities to the people in the flood
areatogether with donated our products to many agencies and and organizations that were medium for
distributing aid in order fo reach as much as people as possible.
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Details of Executives

Mrs. Patcharee Chandrachoti : Age 60

Position 1 Vice President for Operations Department
Academic qualifications : - Commerce Diploma, Chao Phraya Commercial College
Equity stake : 0.025%

Family relations between
Executives : — None -

Previous 5-year experience

Period Position Company

Past 5 years  : Vice President for Operations : S&P Syndicate Public Co., Ltd.
: Department :

Mr. Somjit Kititeerakul 1 Age 50
Position : Vice President for Bakery
Academic qualifications : - Bachelor of Science (Biotechnology), Kasetsart University
- Master of Art in International Trade Negotiation, Ramkhamhaeng University
Equity stake .
Family relations between
Executives : - None -
Previous 5-year experience

Period Position Company

Past 5 years Vice President for Bakery S&P Syndicate Public Co., Ltd.
Mr. Chongchana Chantamas: Age 47
Position . Vice President for Food Operations
Academic qualifications . - Bachalor of Science (Food Science and Technology), Kasetsart University
Equity stake D=
Family relations between
Executives : - None -

Previous 5-year experience

Period Position Company

Past 5 years  : Vice President for : S&P Syndicate Public Co., Lid.
: Food Operations :
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Mr. Pakorn Tiewcharoen : Age 41

Position . Vice President-Trade

Academic qualifications : - MBA, Business Administration, SASIN-Kellogg Program
- BBA, Business Administration, Assunption University.

Equity stake Do

Family relations between

Executives : - None -

Previous 5-year experience :

Period Position Company
2008-Present Vice President-Trade S&P Syndicate Public Co., Ltd.
2000-2007 : Marketing and International © Siam Cement Group of companies (SCG)

. Business Manager

Mrs. Chandnibha Suriyong : Age 61
Position : Senior Vice President Operations - S&P Global Co., Ltd.
Academic qualifications : = MBA Communication Arts, University of Wisconsin - Madison,
Wisconsin, U.S.A
- Food Service Management & Operations,
University of Wisconsin - Madison, U.S.A.
Equity stake : 0.016
Family relations between
Executives : - None -

Previous 5-year experience :

Period Position Company

Past 5 years Senior Vice President Operations S&P Global Co., Ltd.
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Company name

Primary business

Registered capital

Issued and paid-up capital

Head Office

Registration No.
Telephone
Facsimile

Email address
Homepage

Registrar

Corporate auditors

Legal counsel

General corporate information and other references

S&P Syndicate Public Company Limited

Restaurant and bakery shop chain operator; producer of cakes, breads,

baked goods, Thai desserts prepared frozen foods and bakery products;
provider of home delivery and outside catering services; investor and operator
of Thai restaurants abroad.

523,431,365 Baht
(Five hundred twenty-three million four hundred
thirty-one three hundred sixty-five Baht)

523,431,365 Baht

(Five hundred twenty-three million four hundred
thirty-one three hundred sixty-five Baht),
comprising 104,686,273

ordinary shares with a par value of 5 Baht per share.

457-457/6 Sukhumvit 55 (Soi Thonglor),
Sukhumvit Road, Klongtannua, Vadhana, Bangkok 10110

0107537001170 (From No. Bo. Mo.Cho. 364)
(02) 185-1313

(02) 185-1274
presidentoffice@snpfood.com
www.snpfood.com

Thailand Securities Depository Centre

CAPITAL MARKET ACADEMY BUILDING

2/7 Moo 4, (North Park Project) Vibhavadi-Rangsit Road
Tung Song Hong, Laksi, Bangkok 10210 Thailand
Telephone (02) 596-9000

Facsimile (02) 832-4994-6

Deloitte Touche Tohmatsu Jaiyos Co., Ltd.

Rajanakarn Building, 25", Floor

183 South Sathon Road, Yannawa, Sathon, Bangkok 10120
Telephone (02) 676-5700

Facsimile (02) 676-5757

Dr. Suvarn Valaisathien Law Office

68 Soi 8, Sukhumvit Road, Klongtoey, Bangkok 10110
Telephone (02) 253-3427

Facsimile (02) 653-1135

The detail of subsidiaries and associated companies in which of the Company made investments, in the form of
shareholding of 10% or more of the fotal number of shares issued. (see details under the section "S&P Group

Structure")
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