


ANNUAL REPORT 
2017



3

ANNUAL REPORT 2017

Food Capitals Public Company Limited

Contents
 ANNUAL REPORT 2017

Message from the Chairman & the CEO 4

Report of the Audit Commitee 6

Board of Directors 7

Geographic Business Portfolio 8

Business Overview 17

Domino’s Pizza 18

Kyochon 22

The Coffee Bean & Tea Leaf 26

Lifestyle Restaurants
G Enterprise & CO Group

30
34

Red Planet Hotels 38

Industry Trends and Competition 40

Financial Highlights 42

Management Discussion and Analysis 48

Connected Transactions 53

Management Structure 63

Capital Structure and Major Shareholders 69

Corporate Governance 72

Corporate Social Responsibility 80

Internal Control and Risk Management 82

Assets and Material Agreements 84

Auditor’s Remuneration 87

Legal Disputes 88

Risk Factors 89

General Information 92

Audited Financial Statements 93

Directors and Management Background 174

Details of director, authorized directors
of the subsidiaries and associate companies
Details of the Chief Internal Auditor and Compliance Information

177

178

Details of the latest appraisal report 179



4

ANNUAL REPORT 2017

Food Capitals Public Company Limited

Message from Chairman 
of the Board of Directors 
and Chief Executive Officer

From year 2016 through the end of 2017 were times our Food 
Capital Public company Limited had continuously laid down 
the ground works to build up our “Support Center”.  This was 
so that our company will have a department which is ready 
and able to lender operational supports to restaurants that 
our Company owns. Last year was also the year which our 
Company actively sought out for business and investment op-
portunities inside and outside of Thailand.  With the successful 
establishment our Restaurant Supporting Center (RSC) and the 
merger and acquisition with G-Enterprise & Co in February last 
year, our total sales in 2017 were Baht 703 million, an increase 
of 2.90% from Baht 683 million in year 2016. Hence, we are 
proud to say that 2017 was the year we saw the materializa-
tion of our strategic plan and business reorganization.
However, the feverish competitive environment in Restaurant 
& Hospitality industry which saw no signs of cooling down have 
negatively prevented us from achieving our expansion targets. 
Moreover, it has also forced us to close down 13 locations of 
our Quick Service and Lifestyle restaurants combined. All these 
locations were those that contributed to losses or negative 
cashflow. With the accrued average growth of 2.6% in Red 
Planet Hotel, the same is true that the less than expected 
growth in both of our restaurant and hospitality business has 
brought about substantial sums of impairment of goodwill 

AKRADEJ 
SRICHAWLA

Chairman of the Board of 
Directors

NARAVADEE
WARAVANITCHA

Chief Executive Officer 
/ Executive Director
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which was a major component of the administrative expenses 
hence affecting a substantial increase of loss from Baht 423 
million in 2016 to Baht 943 million in 2017.
The continuous occurrences of losses and shareholder’s equi-
ties have been a challenge to our directors and management 
team, making business turn around and finding measures to 
propel our company as a healthy going concern become our 
immediate priority.
To avoid losses from having to close non-performing restau-
rants down, going forward, we need to be more vigilant in 
choosing our future locations for new restaurants. We must 
make sure that we will meet our expansion targets both in 
numbers of outlets and profitability.
At the end of year 2017, Food Capitals had a total of 63 
restaurants.  Among those, 56 were in Thailand and 7 were 
in Cambodia.
Top on the list this year for our Management and Board of 
Directors are mission to better manage cashflow and fulfill 
our obligation to repay the Baht 600 million once it becomes 
due in the second quarter of 2018. For this, our company has 
been exploring solutions which may bring about an entire 
business restructuring at organizational level. Our Manage-
ment would like to ensure all the shareholders that once 
we have a clear plan, we will present the plan to the next 
Annual General Shareholders Meeting as the next step.
Despite the negative news and the lackluster financial results, 
we still believe that within our team of staff and manage-
ment, we do have abundance of talents and solidarity in 
our company. It is of our Company’s greatest believe that 
when talents of like minds working in a unified front, we will 
weather through problems and crisis and soon reestablish 
our business in its normal course. Together, we will better 
manage investments, risks, and cashflow. All of these are our 
missions to create long term business growth and a healthy 
return for our shareholders.
All the members of the Board of Directors and the Manage-
ment would like to thank all the Shareholders who have been 
giving continuous support. We hope to continue receiving 
your support again in future.

AKRADEJ 
SRICHAWLA

Chairman of the Board 
of Directors

NARAVADEE
WARAVANITCHA

Chief Executive Officer 
/ Executive Director



6

ANNUAL REPORT 2017

Food Capitals Public Company Limited

The Audit Committees of Food Capitals Public Com-
pany Limited consists of 3 people which are Mr.Witit 
Sujjapong (Chairman of the Audit Committee), Mr.Krish 
Detter (Audit Committee) and Mr.Viroj Tangjetan-
aporn (Audit Committee). The Audit Committees of 
the Company works independently in accordance 
with the standards established by the Board of Di-
rectors of the Stock Exchange of Thailand (SET) and 
the Securities and Exchange Commission. Mr. Witit 
Sujjapong, the Chairman of the Audit Committee, 
Is a knowledgeable person, understanding and has 
adequately experience in reviewing accounting and 
financial transactions. Additionally, he also has the 
knowledge and understanding regarding preparing 
publicly disclosed financial statements. The Audit 
Committee acts as a representative and mitigates the 
duties and responsibilities of the Board of Directors in 
relation to the transparency of financial reports and 
disclosure of financial information, the adequacy and 
effectiveness of internal control, performance, char-
acteristics, and independence of the Internal Audit 
Department. Moreover, It helps to review the laws 
and regulations in compliance with the Securities 
and Exchange Commission and prevent conflicts of 
interest, Including advice to the Board of Directors 
on the selection and appointment of the Company’s 
auditors.

There are 4 audit committee meetings were held in 
2017. The obligations are as follows;

• Consider the Company’s quarterly and annually 
financial reports. The meetings were held including 
the company’s auditors to review the report of the 
auditor, validate the financial statements, disclosure 
and related accounting policies to ensure that the 
Company’s financial statements are accurate, com-
plete, reliable and prepared in accordance with Gen-
erally Accepted Accounting Principles (GAAP)
• The Audit Committee considered the internal audit 
plan of the Internal Audit Department, review the re-
sults of the annual internal audit, give suggestions for 
improvement, revise the internal controls proposed 
to the management including follow-up progress

In February 2017, Audit Committee has appointed Ac-
counting Revolution Co., Ltd. to conduct internal audit 
inspection focused in cash receiving internal control 
processes followed by the importance of risk assess-
ment by the internal audit firm and check the laws 
and regulations in compliance with the Stock Exchange 
of Thailand and the Securities and Exchange Commis-
sion. Furthermore, to review and assess the adequacy 
of the Company’s internal control system. The Audit 
Committees have the opinion that the Company has 
continuous improvement internal control system. 
This includes the development of risk management 
systems.

At the Audit Committee Meeting No. 3/2018 on 20 
March 2018, the Audit Committee proposed to the 
Board of Directors appointed Karin Audit Company 
Limited as the Company’s auditor to conduct audit 
review of the financial statements for the first quarter 
of 2018 and audit review of the financial statements 
for the second quarter of 2018 (in case that the Entire 
Business Transfer (EBT) transaction is not completed 
within second quarter of 2018) and proposed the ap-
pointment PricewaterhouseCoopers ABAS Company 
Limited to be the statutory auditor of the Company 
and subsidiaries for the review financial statements of 
the second quarter of 2018, the review financial state-
ments of the third quarter of 2018, and the statutory 
audit of the financial statements for the year 2018.  
In according to the EBT plan, all business transfer 
transactions is expected to be completed within the 
second quarter of 2018. The appointment of the au-
ditors and the remuneration of the auditor will be 
proposed for approval at the Annual General Meeting 
of Shareholders of 2018.

On behalf of the Audit Committee of Food Capitals 
Public Company Limited

Audit Committee Report

Witit Sujjapong
Chairman of Audit Committee
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Business
Business Overview of the Group Company

Food Capitals Public Company Limited (the “Company”) was incorporated on 22 De-
cember 2003 with the current registered and paid-up capital of Baht 2,136,460,276. The 
Company focuses on quick-service restaurants, casual dining restaurants, lifestyle res-
taurants and bars, and the investment in hospitality sector in Thailand and across Asia.

The Group Company is the franchisee of a leading 
brands: 
(1) Domino’s Pizza (“Domino’s”) in Thailand and Cam-
bodia;
(2) The Coffee Bean & Tea Leaf (“CBTL”) in Thailand; and 
(3) Kyochon (“Kyochon”) in Thailand, Myanmar, Lao, 
and Cambodia.
The Company also owns and operates its 8 lifestyle 
restaurants and bars under owned brands namely: 
(1) The Iron Fairies, Sukhumvit 55 (Soi Thonglor) 
(2) The Iron Fairies, Central Festival Eastville, 1st Floor;  

(3) Maggie Choo’s, Novotel Fenix Silom; and 
(4) Fat Gut’Z Saloon, Central East Ville. 
(5) Group of lifestyles restaurant operated under “G 
Enterprise & CO Co., Ltd.” under brands name Moom 
Mum Park, Umami-Fallabella, Chingchar Charlie – The 
Emporium and Paragon branches, and Pirate Chambre 

The Company is also engaged in the hospitality sector, 
Red Planet Hotels Limited (“RPHL”). RPHL operates 
budget hotels under its own brand in Thailand, The 
Philippines, Indonesia, and Japan 

Vision Mission and Goal of the Company
The Company’s vision is to be a leader in restaurant business by bringing the experience of 
restaurant management under international brands to create sustained value and growth 
of restaurants of the Company and create sustainable return for shareholders. 

The Company’s mission focus on building the professional team that specialize on food business by giving new 
generation the opportunity to expand the business to the World. The company focus on the investment in new 
food business and co-management with the expertise with passion in food business. The Company’s mission 
to create “Food Culture” in order to serve the nutrient food and international standard service to customer. 
The Company believes in long-term growth in food business around the world. Therefore, the Company’s goal 
to utilize the expertisement in food business in order to expand the business both in domestic and international, 
In particular, countries with high potential for economic growth and high purchasing power to create the value 
of the Company and return to stakeholders.
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Key Milestones and Major Development of the Company in the past 3 years

2014
: The Company held an equity interests in Sweetstar 
K.K. of 28.5% in Sweestar K.K. is a franchisee of Magno-
lia Bakery and Mr. Jones’ Orphanage in Japan. Besides, 
it also made a partial acquisition of Q’s Dining Inc., an 
owner of 17 restaurants in Japan.
: The first Magnolia Bakery store in Asia was opened 
in Tokyo, Japan.
: The first Mr. Jones’ Orphanage store in Japan was 
opened in Sapporo, Hokkaido.
: The first Kyochon store of the Company was opened 
at MBK Center.
: The Company entered into a joint-venture agreement 
with CBM Corporation Company Limited (“CBM”) to 
operate Domino’s Pizza in Cambodia.
: At year-end 2014, the Company and its subsidiaries 
owned 54 restaurants in Thailand and Asia.

2015
: The first Domino’s Pizza store in Cambodia was 
opened in Phnom Penh in January 2015.
: The Company restructured its internal group struc-
ture by incorporating a subsidiary namely, Evolution 
Foods (Thailand) Company Limited, to hold all equity 
interests in:
•  Fenix Pizza Company Limited , D. Pizza Public Com-
pany Limited (the master franchisees of Domino’s Thai-
land and Cambodia respectively); 
•  Fico Coffee Company Limited  (the master franchisee 
of The Coffee Bean & Tea Leaf); and 
•  Kyochon Company Limited (the master franchisee 
of Kyochon).

Mr. Wuttisak Limphanit increased capital in Evolution 
Foods (Thailand) Company Limited in an amount of 
Baht 150 million, representing 10% equity interests in 
order to support its growth strategy.
: The second Magnolia Bakery store was opened in 
Pangyo-Hyundai department store in Gyeonggi-do Ko-
rea in August 2015.
: The Board of Directors of the Company resolved to 
approve the closure of Monster Media Company Lim-
ited and PhotoME.Com Company Limited on 14 August 
2015. These subsidiaries conducted digital media busi-
ness. The rationale was to focus on core businesses 
of the Company.
: The Company granted the franchise right to oper-
ate Mr. Jones’ Orphanage in Myanmar to Alpha Plus 
Company Limited in August 2015.

: The Company entered into a joint-venture with CBM 
to operate Kyochon in Cambodia. The first Kyochon 
store in Cambodia was opened in Phnom Penh.
: The first Mr. Jones’ Orphanage store in Myanmar was 
opened in HAGL Center in Yangon.
: As of year-end 2015, the Company and its subsidiar-
ies owned 73 restaurants in Thailand and overseas.

2016	
: In 2016, the Company has disposed its investment 
in Sweetstar K.K. by selling 222,250 ordinary shares, 
representing 11.1% shareholding, 3,000 ordinary shares 
in Sweetstar Asia Limited, representing 12.2% share-
holding, and 213 ordinary shares in Q’s Dining Inc., 
representing 29.3% shareholding. 
: The Company changed its company name from 
former name of “Evolution Capital Public Company 
Limited” to “Food Capitals Public Company Limited” 
and its symbol from “E” to “FC” according to the 
resolutions of the Extraordinary General Meeting of 
Shareholders No. 1/2016 held on 14 June 2016.
: In September 2016, the Company disposed 100% 
shares in Mr. Jones International Company Limited 
(“MJO”), a subsidiary of the Company, at the sale 
price of Baht 27 million, and sold MJO trademark at 
the price of USD 40,000 according to the resolutions 
of the Board of Directors’ Meeting No. 3/2015 held 
on 13 May 2016. 
: In December 2016, the Company acquired 12,000 
ordinary shares of Maggie Choos’ Company Limited at 
the price of Baht 3 million. Consequently, the share-
holding in Maggie Choos’ Company Limited was in-
creased from 80% to 100%.
: As of year-end 2016, the Company and its subsidiar-
ies owned 61 restaurants in Thailand and overseas.

2017	
: In February 2017, the Company acquired a wholly 
shares of G Enterprise & CO Co., Ltd. from an unrelated 
previous shareholders.  As resulted increase a number 
of restaurants in group companies of 6 outlets which 
operated under owned trademarks namely “Chingchar 
Charlie”, “Umami-Fallabella”, “Pirate Chambre” and 
“Pirate Bazaar”. At the end of 2017, the Company 
and its subsidiaries owned 63 number of restaurants 
in Thailand and overseas included.
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The Company’s Group Structure
Food Capital Public Company Limited operates business in a holding shares in other com-
panies (“Holding Company”), which has a major investment in its restaurant business under 
the Franchise/ trademark owned by the company. The Company also invested in real estate 
development companies. The shareholding structure in subsidiaries and associates in the 
Group as at 31 December 2017 is as follows:

Food & Beverage Business

Other Business

100% 100% 90%100%

Evolution Land 

Casa Fico 
Company Limited

Fena Park 
Company Limited 

Andaman Beach 
Residences Co., Ltd.

Phang Nga Hotel  
Co., Ltd.

42.5%

42.5%

50%

50%

51%

51%

Red Planet Hotels 
(Thailand) Co., Ltd.

49%51%

Red Planet Hotels 

Two (Thailand) Co., Ltd.
49%51%

Red Planet Hotels 

Three (Thailand) Co., Ltd.
49%51%

Red Planet Hotels 

Four (Thailand) Co., Ltd.
49%51%

Red Planet Hotels 

Five (Thailand) Co., Ltd.
49%51%

Evolution 
Holdings Limited

Evolution Advisor 
Limited s

Evolution Capital
International Pte. Ltd.

100%

Evolution Investments 
Limited (dormant)

10.9%

100%
Red Planet 
Holdings Limited

Food Capitals 
USA Inc.

100%

Fenix Iron Fairies 
Company Limited

Maggie Choo’s
Company Limited

FC Commissary 
Company Limited

100%

100%

G Enterprise & CO 
Co., Ltd.

100%

Evolution Foods
(Thailand) Co., Ltd.

Domino’s (Thailand)  
Company Limited

CBTL (Thailand) 
Company Limited

Kyochon 
Company Limited

Evolution Foods 
International Limited

D. Pizza PCL.

Kyochon 
(Cambodia) Limited

100%

99.8%

95%

100%

65%

65%
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Information of the Company  subsidiaries and associate companies is provided below.
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Our Brands

Domino’s Pizza

Kyochon

Moommum Park

Pirate Chambre

The Coffee Bean 
& Tea Leaf Thailand

Fenix Iron Fairies

Chingchar Charlie

Maggie Choo’s

Red Planet Hotel

Umami-Farlabella
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Nature of Business and Industry Overview
Nature of Business

Franchised Restaurant Business 
The Company operates Domino’s Pizza in Thailand and Cambodia, The Coffee Bean & 
Tea Leaf in Thailand, Kyochon Company Limited in Thailand and Cambodia and owns 
master franchise rights for Kyochon in Myanmar and Laos.
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Domino’s Pizza 
in Thailand 
and Cambodia 

Domino’s Pizza (“Domino’s”) was initially 
founded in 1960 in Michigan, the United 
States. Domino’s Pizza is one of the most 
popular pizzeria in the US with more than 
12,000 stores spreading out in more than 
80 countries across the world and more 
than 1 million pizzas sold daily. This 
makes Domino’s Pizza the second world’s 
largest pizza brand. High-quality ingre-
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dient, specially-made dough, and fresh 
oven-baked pizzas only upon customers’ 
orders are highlights of Domino’s Pizza. It 
emphasized on the new technology to re-
spond to the change of customers’ lifestyle 
by introducing online ordering in 2013 and 
launching voice-over mobile application in 
iOS, Android, and Window Phone 8 in 2014. 

Domino’s (Thailand) Co., Ltd. (Domino’s) 
(formerly known as “Fenix Pizza Co., Ltd.”), 
the Company’s subsidiary, has the exclu-
sive franchise rights to operate Domino’s 
Pizza stores in Thailand. Domino’s Pizza 
offers a variety dishes e.g. pizza, bread, 

pasta, side dishes and desserts. Customers 
can either dine in, take away or have the 
order delivered to their places through 3 
channels: (1) Call center 1612, (2) website 
www.dominospizza.co.th, and (3) Mobile 
application in both iOS and Android, start-
ing from October 2015.

In November 2014, the Company entered 
into a joint venture agreement with CBM 
to incorporate D. Pizza Public Company 
Limited (“D. Pizza”) to operate Domino’s 
Pizza in Cambodia. D Pizza opened the first 
Domino’s Pizza store in Phnom Penh on 21 
January 2015.
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1. Sukhumvit 1
2. Holiday Inn Sukhumvit 22 
3. Sukhumvit 103 
4. I’M Park, Samyan 
5. Sena Fest
6. The Sense Pinklao 
7. Victoria Garden 
8. The Season Phaholyothin 
9. Prachanivet
10. Sutthisarn
11. Ladprao 71 
12. The Paseo Town 
13. The Nine, Rama IX 
14. Plearnary Mall Watch-
arapon 
15. Jas Ramintra
16. Amorini 
17.Muang Thong Thani 

18. Pattaya 2 (Na Kluea) 
19. South Pattaya 
20. Lotus Chonburi
21. The Bright Rama II
22. Food Villa 
23. 55 Srinakarin 
24. Metropole Thonglor 
25. Seacon Bangkae
26. Silom
27. Jazz Srinakarin 
28. Kaset Intersection
29. Nichada, Nonthaburi
30. China Town
31. Bangkapi
32. Banglumpoo
33. Saint Louis
34. Rattanakosin 200 yr
35. Nonthaburi 

1. BKK 1, St. 51 (Pasteur), 
Corner St. 288, Phnom Penh
2. City Mall, Charles de 
Gaulle Blvd, Phnom Penh
3. IFL, Confederation de la 
Russie, Phnom Penh
4. AEON Mall, Samdach Sot-
hearos Blvd, Phnom Penh
5. PPT, Sangkat Phnom Penh 
Thmey, Phonm Penh
6. Souvanna, Phnom Penh
7. Toul Kork, Phnom Penh
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Kyochon 
in Thailand and Cambodia
Kyochon F&B Company Lim-
ited, the franchisor of Kyo-
chon chicken, was founded 
in 1991. Kyochon offers 
unique fried chicken reflect-
ing the original Korean food 
culture and emphasizes on 
high-quality products and 
health consciousness at the 
same time. Additionally, it 

uses high-quality cooking oil 
which helps reduce LDL cho-
lesterol. These healthy ingre-
dients make Kyochon become 
very popular with over 1,000 
outlets throughout Korea. 
Kyochon also spreads out its 
outlets internationally, name-
ly the US, China, Indonesia, 
Malaysia, The Philippines, Ja-

pan, Thailand and Cambodia. 
In 2011, Kyochon was praised 
as “New York’s best chicken 
wing” by NBC and received 
Brand of the Year award for 
12 consecutive years, which 
assured the food quality and 
deliciousness to the public.
 

Kyochon Company Limited 
(“KCL”) is a subsidiary of 
the Company and is partially 
owned by Korean F&B Com-
pany Limited, the franchisor. 
KCL owns the exclusive rights 
to operate Kyochon stores in 
Thailand, Cambodia, Myan-
mar and Laos PDR.

As for Cambodia, KCL granted 
a franchise right to Kyochon 
(Cambodia) Company Lim-
ited (“KCC”), a joint-venture 
between the Company and 
CBM, the same joint-venture 
partner as that of Domino’s 
Pizza in Cambodia. The first 
store was opened in the heart 
of Phnom Pehn at the corner 
of 288 and 51 Street (Pasteur) 
in October 2015.  Currently, 
Kyochon Cambodia is tempo-
rarily halt for looking relocate 
to the new suitable location.  



1. Digital Gateway Siam
2. Market Village 
Suvannabhumi 
3. Mega Bangna
4. Fashion Island 
5. Central Westgate
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THE COFFEE
BEAN & TEA LEAF 
THAILAND

Founded in 1963, in southern California, USA. International 
Coffee & Tea, LLC the franchisor of The Coffee Bean & Tea 
Leaf (“CBTL”) and also the oldest and largest privately-held 
specialty coffee and tea retailer in the United States. At pre-
sent, there are over 1,000 CBTL outlets, spreading out in 32 
countries, offering traditional tea and coffee, hand brewed by 
baristas. Consistency of the flavor is the key to CBTL, therefore 
sourcing key ingredients such as coffee and tea are done in 
high-selection standard. Aside from hot and iced coffee and 
tea, CBTL also serves a wide variety of ice-blended coffee 
and non-coffee drinks which are the brand’s signature drinks. 
CBTL is among the first to introduce ice-blend drink. CBTL 
(Thailand) Co., Ltd. (formerly known as “Fico Coffee Company 
Limited”), the Company’s subsidiary, has been granted the 
franchise rights to operate CBTL stores in Thailand.
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Equity Store
1. Central World, 2 Fl  
2. Siam Center
3. Central Embassy 
4. MBK Center
5. Mike Pattaya 
6. Mega Bangna 
7. Zpell Rangsit

Sub-Franchisee Store
The Bright Rama II
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Own-Brand Group
The Company operates casual restaurants and bars under 
its subsidiaries. There are 8 restaurants in Fenix Iron Fairies 
group. The detail of restaurants are as follows:
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Maggie Choo’s

Maggie Choo’s is a bar operated by Fenix 
Silom Co., Ltd., the Company’s subsidi-
ary. The interior decoration is inspired by 
Shanghai in 1930’s. Aside from serving 
soft drinks, there is a wide variety of live 
performance available in the bar as well. 
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The Iron Fairies
The Iron Fairies is a jazz bar with a magical 
fairytale-inspired theme.
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G Enterprise & CO Group
G Enterprise is a leader in the famous 18-year-old restau-
rant business under four trade names, “MOOMMUM PARK”, 
UMAMI FALLABELLA, “CHINGCHA CHALEE” “PIRATE CHAM-
BRE” (“PIRATE CHAMBRE”), which is well-know and famous 
brands for a long time. There are experienced cooks skillful 
provided well quality with efficient cost of products. The 
central kitchen is managed efficient providing supply chain 
management availability to other affiliates in group.
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The Company entered into a Share Purchase Agreement in 
acquiring of the entire business of G Enterprise & CO Co Ltd. 
on February 24, 2017. The Company reported the acquisition 
of the entire business of G G Enterprise & CO Co., Ltd. on 
February 27, 2017. This transaction is classified as asset ac-
quisition. The Company is obligated to disclose in accordance 
with the information about the acquisition or disposition of 
assets to the Stock Exchange of Thailand. (“SET”) as specified 
in the Notification of the Acquisition or Disposal of Assets, 
which is not required to be proposed to the shareholders’ 
meeting for approval.
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Details of stores of owned brand group are as follows:

36

ANNUAL REPORT 2017

Food Capitals Public Company Limited

Moommum Park

Pirate ChambreThe Iron Fairies

Chingchar CharleeMaggie Choo’s

Umami-Farlabella



37

ANNUAL REPORT 2017

Food Capitals Public Company Limited



Rooms
Countries

Hotels
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 Other Investment of the Company 
The Company invests in Red Planet Hotels Limited which operates budget hotels under its own brand. 
The concept of Red Planet Hotel is redefining the value of hotel experience to the guests. 
Red Planet Hotels provide a high-quality, hygienic, comfortable and convenient stay with 
professional service at desirable locations at attractive prices. Red Planet Hotel operates 
over 4,202 keys in Thailand, The Philippines, Indonesia and Japan.  Total operating hotels 
at the end of 2017 were 27 hotel locations.  



Industry Overview and Competition

Restaurant Industry
In 2017, Thai economy is expected to expand. According to the forecast by the Bank of Thailand, the GDP growth 
is 3.9% with government spending as main supporting factor, compensated for contractions in export and private 
investments. Tourism industry tends to lower due to bomb, sanction on zero Baht tours, and bi-lateral economy. 
Although private consumption decreased in 2017, the government consumption stimulus plan during November 
and December 2017 was expected to relieve the contraction. 
Therefore, the promotion is a strategy that can attract Thai people to use more restaurants. Moreover, the popu-
larity of franchise restaurant business has resulted in more entrepreneurs entering the market. Entrepreneurs 
need to focus on building a restaurant brand to create an identity and well-know to customers.

Budget Hotel Industry
Asian economic growth was expected to grow steadily at 5.4% in 2015-2018 according to International Monetary 
Fund (IMF). The growth should benefit from a strong labor market, disposable income growth along with the 
ongoing gradual recovery in the world economy. Based on the forecast of IMF, GDP of major geographic market 
of Red Planet Hotel was expected at 5.0% CAGR for Thailand, 10.9% CAGR for the Philippines, 5.4% CAGR for 
Indonesia, and 2.6% CAGR for Japan.
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2013 2014 2015* 2016* 2017* 2018* USD Billion CAGR 
(2015 – 2018)

Thailand 420 405 374 393 411 432

Growth -3.7% -7.7% 5.2% 4.6% 5.1% 5.0%

Philippines 272 285 299 330 367 408

Growth 4.7% 5.2% 10.3% 11.1% 11.2% 10.9%

Indonesia 913 889 873 876 950 1,021

Growth -2.6% -1.8% 0.4% 8.5% 7.4% 5.4%

Japan 4,920 4,602 4,116 4,171 4,342 4,446

Growth -6.4% -10.6% 1.3% 4.1% 2.4% 2.6%

* Forecasted Source: International Monetary Fund (IMF)

GDP (US Billion) and GDP Growth Forecast 

Procurement of Products and Services
Most of the raw material suppliers are domestic suppliers. Except for certain raw materials that are designated 
imported from overseas according to the production standard set by the franchisor.
Main ingredients include meat, dairy products, flour, egg bread and sauces. Each brand will order local and 
imported raw materials. Some of the ingredients will be shipped from the suppliers to the central kitchen, FC 
Commissary Co., Ltd., a subsidiary of the company which serves as both warehouse and prepare raw materials 
for cooking. (Mise-En-Place). Raw materials are short-lived. Each store will receive direct sales from the supplier. 
Each branch and FC Commissary Co., Ltd. will have an arrangement confirming the quantity of raw materials 
delivered in each round according to the current internal control system. FC Commissary are focused support 
operation only to the group company’s business at currently.

Environmental Impact
The company focused on the operation and quality of service. It has focused on environmental management in 
various areas, including continuous supervision and improvement of operations in order to prevent any impact 
on the environment.  At present, the company does not have any disputes or environmental lawsuits.
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Summary of financial position and results of the Company and its subsidiaries

Statement of Financial Position and Statements of Income as of December 
31, 2017, and the Company’s and its subsidiaries’ operating results for the 
past 2 years

Financial Position and Performace
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Statements of comprehensive income
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Cash flows statement
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Management Discussion and Analysis

Description and Analysis of Financial Position and Operating Results

There were 35 Domino’s Pizza stores, 7 The Coffee Bean & Tea Leaf stores, 5 Kyochon Chicken, and 8 stand-
alone restaurants at end of 2017, included 5 well-known restaurants namely, “Pirate Chambre”, “Chingchar 
Charlie”, “Umami-Fallabella”, “Moommum Park” acquired early in February 2017 which are operated under G 
Enterprise & CO Co., Ltd.  The Company also signed up for exclusive franchise rights in Cambodia for Domino’s 
Pizza and Kyochon which are operated through the subsidiaries in Cambodia.

Analysis of operating results
Revenue Structure

Total Revenue comprises of revenue from sales and services, management income, interest income and other income accord-
ing to the presentation of Statement of Comprehensive income.

Revenue from continuing operation during 2017 of Baht 721.16 million was increased by Baht 7.97 million or 
1.12%, compared to 2016 which revenue was Baht 713.19 million, due arise to the following reasons:

• Revenue from food and beverage for the year 2017 was Baht 695.84 million which was increased by Baht 24.42 
million, or 3.64% compare with the year 2016 mainly reason came from revenues of G Enterprise & Co Co., Ltd. 
(“G Enterprise”) which the Company completed the acquisition transaction in 1st quarter 2017. The Company 
commenced consolidation of revenue from such new subsidiary from March 2017, onwards.

• Revenues from Quick Service Restaurants (Domestic sales) decreased by Baht 100 million which resulted from 
the closure of non-performance stores in last year.  The new stores for 2017 has started its operation after first-
half of 2017.  Whist, revenue from Quick Service Restaurants in Cambodia increased by Baht 16 million arising 
from an expansion of a new store in September 2017. 
	
• Revenues from Life Style Restaurants decreased by Baht 35 million compare to the previous year as resulted 
from the termination of lease at Seen Space in Thong Lor in June 2017. 

• Other revenues decrased by Baht 10.64 million or 41.05% compare to the previous year was resulted from 
reduction in sponsorship support due to the cancellation of lease in Seenspace, Thong Lor in June 2017.

Operating Performance Overview
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Revenue breakdown by segment

The Company’s two main continuing operating businesses comprise: 1) Food & Beverage retail and 2) Investment 
Services (including business, investment, and property development consulting services) as follows:

a)	 Food & Beverage Retail

The Company consolidated revenue from sales comprising revenue from Quick Service Restaurants (“QSR”) gen-
erated from various international famous brands such as Domino’s Pizza, Coffee Bean & Tea Leaf, and Kyochon 
fried chicken. Revenue from QSR group decreased from last year by Baht 83.4 million or -17.8% resulted from 
the closure of non-performance stores in last year.  The new stores for 2017 has started its operation after first-
half of 2017.  Whist, revenue from Quick Service Restaurants in Cambodia increased by Baht 16 million arising 
from an expansion of a new store in September 2017.

Revenues from Life Style Restaurants decreased by Baht 35 million compare with prior year as resulted from 
the termination of lease at Seen Space in Thong Lor in June 2017. 

Number of equity stores
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Business advisory, investment and property development services

In 2017 revenue from services business was Baht 7.06 million, a decrease of Baht 4.22 million or -37.41% com-
pared to 2016. The revenue decrease due to reduce in scope of investment service as it is no longer the group 
company’s core business.

Breakdown of revenue from advisory service 

Cost Breakdown by Segment

Cost of sales for the current year was Baht 254.3 million, or 36.5% of sales which increased by Baht 1.4 million 
or 0.6%, compared to cost of sales of the prior year of Baht 252.8 million, or 37.6% of sales. Cost percentage to 
sales decrease by 1.1%, due to change in the Group’s cost structures after acquired “G Enterprise” which cost 
of product is different compare to the QSR group. In addition, cost percentage to sales decreased affect from 
material prices controllable and select proper vendor to maintain cost of goods along with products quality.

Selling and Administrative Expenses

Cost of sales and services breakdown by segment
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Selling expenses of Baht 553.2 million, increased by Baht 28.7 million or 5% due to main focused in local store 
marketing. Most of the selling expenses derived from food and beverage retails operation which mainly represent-
ing rental expenses from the operation of Domino’s Pizza, the Coffee Bean & Tea Leaf, and Kyochon restaurants 
and the rental in community mall from the stand alone restaurants operated under its own brands name. In 
addition, the significant increase in selling expenses was due to the acquisition of G Enterprise in early 2017.

Administrative expenses for the current year are Baht 857.7 million, an increase of Baht 484.2 million or 130%, 
compared to Baht 373.5 million of prior year, mainly resulted from the recognition of loss from devaluation of 
investment in Red Planet Hotels Limited Group of Baht 348 million, based on reassessment of investment, and 
impairment loss on goodwill of Baht 137.1 million recorded in the current year. In addition, there was accounted 
allowance for impairment on receivable from sales of investment of Baht 37 million which these transactions 
are non-cash losses and non-recurring.

Financial Costs

In 2017, the Company incurred increment in interest of Baht 15.17 million or 48.75% due to the issuance of 
unsecured debenture for the maturity within 1 year 9 month, at fixed interest rate of 6% per annum in the ag-
gregate amount of Baht 600 million, representing debenture of 600,000 units at Baht 1,000 each. The interest 
incurred from debenture issuance will be due for payment on a quarterly basis through the debenture period 
until maturity in May 2018.  The Company was repaid promissory note, Baht 57.50 million and closed a financial 
institution loan facility by using cash obtaining from issuance of debenture in the late year 2016. 

Net Profit (Loss)

ส�ำหรับปี 2560 บรษิทัฯมขีาดทนุสทุธจิากการด�ำเนนิงานต่อเน่ืองเป็นจ�ำนวน 978.84 ล้านบาท ขาดทุนเพิม่ขึน้จ�ำนวน 524.16    ล้านIn 
2017, the Company posted a net loss from continuing operations of Baht 978.84 million, an increase in net loss 
of Baht 524.16 million or 115.28% compared to 2016, was mainly due to impairment loss from investment in 
Red Planet Hotels recognised in 2017 of Baht 348 million, as well as recognising loss from goodwill impairment 
in the amount Baht 137.1 million and impairment loss from receivable from receivable from sales of invest-
ment of Baht 37 million which are non-recurring and not arised from the Company’s normal operating results. 
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Analysis of Financial Positions
Assets

As of 31 December 2017, the Company had total assets of Baht 1,466.82 million, a decrease of Baht 770.19 
million from the end of 2016, was primarily due to the following reasons. 

•	 Total current assets decreased by Baht 239.84 million from the end of last year due to decrease in 
cash and cash equivalents by Baht 268.59 million as a result of expansion investing in additional restaurant 
outlets during the year 2017, as well as recorded impairment loss on receivables from sale of  investments 
during the year 2017 of Baht 37 million. 

•	 Non-current assets decreased by Baht 531.35 million from the end of the last year due to the devalu-
ation of investment in Red Planet Hotels Limited amounting to Baht 348 million, to reflect the revalued 
amount of such investments. In addition, the Company recognized a loss on impairment of goodwill of 
Baht 137.1 million

Liabilities and Shareholders’ Equity

As of 31 December 2017, the Company had total liabilities of Baht 1,051.34 million, an increase of Baht 111.31 
million from the end of 2016, mainly due to increase in trade payable for the purpose to support the additional 
in Capital Expenditures.  The Company expanded the new opening Domino’s Pizza of 11 stores after in second 
half of 2017. 

As of 31 December 2017, shareholders’ equity was Baht 415.448 million, a decrease of Baht 881.50 million from 
the end of 2016, as resulted from net comprehensive expenses accounted for the year 2017 of Baht 980.8 million.

Liquidity Ratio
As of 31 December 2017 and as of 31 December 2016, liquidity ratio were 0.15 times and 2.54 times, respectively.  
The change in liquidity ratio due to the maturity date of debentures and loan from related parties which due 
for repayment in May 2018. 

The Company’s capital structure
Capital structure of the Company as of 31 December 2017 and 31 December 2016, the debt-to-equity ratio 
were 2.53 times and 0.72 times, respectively.  In 2017, the Company’s debt-to-equity ratio increase due to the 
increase in trade and other payables and decrease in shareholders’ equity due to net loss recognized in 2017 
of Baht 881.5 million.
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Connected Transactions
A policy regarding possible future connected 
transactions was specified as follows:

1. In the case where the Company has connected trans-
actions, the Company policy is to proceed in the same 
manner as all other businesses which refer to market 
prices and conditions, in that the Company shall allow 
the Audit Committee to consider or give its opinions 
on the necessity and suitability of engaging in the con-
nected transaction.  This includes those cases where 
it is necessary for the Company to have independent 
values, experts or financial advisers, express their views 
on aforementioned connected transactions, in order 
to be able to use this as information on which to base 
the decisions of the Board or Shareholders, depend-
ing on the case. This is to ensure that the connected 
transactions are aligned with market prices, are suitable 
and are compatible with normal business activity. Thus, 
the Company shall disclose information pertaining to 
connected transactions in the budget report, as com-
piled by the Company’s auditor and the annual report.

2. In the case where the Company has connected trans-
actions, the Board shall act in accordance with the law 
related to securities and the Stock Exchange, including 
decrees, announcements, orders and the regulations 
of the Stock Exchange of Thailand, i.e. act in accord-
ance with regulations regarding the transparency of 
information concerning connected transactions and 
the valuation of assets, where they have been received 
or sold, where they are assets crucial to the Company 
and its subsidiaries.

The significant related party transactions have followed 
the commercial conditions and standards mutually 
agreed upon by the Company and the persons or those 
related businesses, which are normal business transac-
tions. Details are as in table below:

Related party transactions

Significant related party transactions between the Company and its subsidiaries and related person or juristic 
person for the year ended 31 December 2015, 2016 and 2017, respectively and balance as at 31 December 
2015, 2016 and 2017, respectively.

53

ANNUAL REPORT 2017

Food Capitals Public Company Limited



54

ANNUAL REPORT 2017

Food Capitals Public Company Limited



55

ANNUAL REPORT 2017

Food Capitals Public Company Limited



56

ANNUAL REPORT 2017

Food Capitals Public Company Limited



57

ANNUAL REPORT 2017

Food Capitals Public Company Limited



58

ANNUAL REPORT 2017

Food Capitals Public Company Limited



59

ANNUAL REPORT 2017

Food Capitals Public Company Limited



60

ANNUAL REPORT 2017

Food Capitals Public Company Limited



61

ANNUAL REPORT 2017

Food Capitals Public Company Limited



62

ANNUAL REPORT 2017

Food Capitals Public Company Limited



Management Structure
Management Structure as of 31st December 2017

Board of Directors

Management structure of the company consist of three committees which are the Audit 
Committee Executive Committee and the Nomination and Remuneration Committee. The 
details are as follows;
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1	 Mr. Akradej Srichawla		  Chairman of the Board of Directors
2	 Mr. Akkarat Na Ranong		  Vice Chairman/ Executive Chairman
3	 Ms. Naravadee Waravanitcha	 Chief Executive Officer / Director
4	 Mr. Krit Srichawla		  Director
5	 Mr. Thosaphol Pengsom		  Director
6	 Mr. Witit Sujjapong		  Chairman of Audit Committee / Independent Director
7	 Mr. Krish Detter			   Audit Committee / Independent Director
8	 Mr. Viroj Tangjetanaporn		  Audit Committee / Independent Director
9	 Mr. Nuttawut Phaoborom 1	 Independent Director

Remark
1. Mr. Nuttawut Phaoborom is appointed as Independent Director in place of Mr. Wuttichai Duangrat who has 
resigned, effective from August 31, 2017.
The authorized signatories have three members; 1) Mr. Krit Srichawla, 2) Mr. Akradej Srichawla and 3) Ms Nara-
vadee Waravanitcha. Two thirds of authorized Directors of the Company’s authorized signatories jointly sign.

Board of Directors

As of December 31, 2017, the Company’s Board of Directors consists of 9 members with 
the following members:

Audit Committee

The Company has appointed the Audit Committee who has the duty and authority to supervise the business 
of the Company in accordance with the management structure. The Audit Committee consists of 3 members, 
all of them are Independent Directors as follows;

1)	 Mr. Witit Sujjapong 		  Chairman of Audit Committee
2)	 Mr. Krish Detter 			   Audit Committee
3)	 Mr. Viroj Tangjetanaporn		  Audit Committee

Mr. Witit Sujjapong is a director who has knowledge and experience in accounting and finance to review the 
reliability of the Company’s financial statement. He has Bachelor Degree in Economics from Hitosubashi Uni-
versity (Japan), Master Degree in Economics from Hitosubashi University (Japan) and recently he is one of the 
Audit Committee member for Easy Buy Public Company Limited.

Executive Director

The Executive Board determines the direction and goals of the Company. Including advice on decisions in areas 
such as Business Strategy, Investment Policy, and Risk Management for the Board of Directors. The Executive 
Committee is as follows.

1)	 Mr. Akkarat Na Ranong		  Executive Chairman / Director
2)	 Ms. Naravadee Waravanitcha	 Chief Executive Officer / Director
3)	 Mr. Nachanok Rattanatarot	 Chief Operation Officer / Director
4)	 Mr. Pauramin Srichawla		  Managing Director
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Nomination and Remuneration Committee

Nomination and Remuneration Committee consists of three Audit Committees to promote the principles of good 
corporate governance. They are responsible for setting the criteria and policy for nomination of directors. And sub-
committees, as well as recruiting, selecting and nominating appropriate persons to be the Company’s directors. 
It also reviews and determines the remuneration of top executives and the Board of Directors, including stock 
compensation plan to motivate. The Nomination and Remuneration Committee members are shown as follows;

1)	 Mr. Witit Sujjapong 	 Chairman of Nomination and Remuneration Committee 
2)	 Mr. Krish Detter 		  Nomination and Remuneration Committee 
3)	 Mr. Viroj Tangjetanaporn	 Nomination and Remuneration Committee 

Details of attendance of the Board of Directors in 2017 are as follows

Remark
1. Ms. Naravadee Waravanitcha is appointed as Chief Executive Officer in place of Mr. Tarakorn Angpubate 
   who has resigned, effective from September 1, 2017.
2. Mr. Sanjay Kumar Singh has resigned from the Board of Directors, effective since February 27, 2017.
3. Mr. Marut Chalotorn has resigned from the Board of Directors, effective since September 14, 2017.
4. Mr. Nuttawut Phaoborom is appointed as Independent Director in place of Mr. Wuttichai Duangrat 
   who has resigned, effective from August 31, 2017.
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Executives

The list of executives as of December 31, 2017 is as follows.

Corporate Secretary
The Board of Directors has resolution to appoint Ms. Naravadee Waravanitcha as the Corporate Secretary since 
September 1, 2017 to act as a consultant to advise the directors on the compliance with the law on directors’ 
duties and responsibilities. His duty includes the minutes of the Board of Directors and always attend the Board 
of Directors’ meetings. The qualification of the Company Secretary is shown in Attachment 1.

Remuneration Package

Remuneration of Directors in 2017

Remuneration of Directors in 2017 is the amount of Baht 4,500,000 consisting of monthly compensation and 
meeting remuneration. The details are as follows;
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Details of Executive Remuneration             	

In 2017, the Company paid management remuneration as follows;

Employee

As of December 31, 2017, the Company and its subsidiaries employed a total of 1,032 persons, excluding man-
agement executives 11 persons. The details are as follows;

67

ANNUAL REPORT 2017

Food Capitals Public Company Limited



Details of the Company’s employee remuneration in 2017 are as follows:

Human Resources Development Policy
Promoting Learning and Self-Development: Employees are encouraged to grow with the Company. The Company 
seeks to encourage employees to continually develop their skills in order to grow their jobs which is extremely 
important. The company provides in-house training for executive level employees at the merchant level to de-
velop leadership skills, such as interviews to get the most out of your position. In addition, the Company encour-
ages the development of staff at the operational level in accordance with the standards of the franchise brand.

68

ANNUAL REPORT 2017

Food Capitals Public Company Limited



Management and Corporate Governance
Securities and Shareholders

Registered and Paid Up Capital

As of December 31, 2017, the Company’s registered capital is Baht 3,178,403,680 consisting of 3,178,403,680 
ordinary shares with a par value of Baht 1 per share and the Company’s paid up capital is Baht 2,136,460,276 
consisting of 2,136,460,276ordinary shares with a par value of Baht 1 per share.

The top ten majority shareholder as of November 22, 2017 were as follows:

Shareholders

Source: Thailand Securities Depository Co.,Ltd
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Dividend Payment Policy
The Company has not made dividend payments in the past 3 years as it has accumulated losses.
Pursuant to the Company’s Article of Association, dividend shall be paid at a rate of not less than 50 percent of 
the net profit after deduction of tax and statutory reserves required by applicable laws and regulations; provided 
that the Company would still have adequate cash for on-going operation and working capital purposes. The 
Company’s dividend policy is subject to change from time to time as approved by Shareholders in a General 
Shareholders Meeting.

Remark:
1. Mr. Krit Srichawla Mr. Theprit Srichawla Mr. Akradej Srichawla Mr. Amorn Srichawla and Fico Corporation Co., 
Ltd. are acting in concert under the Notification “the nature of a relationship or behaviour and requirements 
under section 246 and section 247”.
2. Fico CorporationCo.,Ltd operates the lease of office building, utilities service of office building and parking 
service. The Fico’s major shareholders are Mr. Krit Srichawla Mr. Theprit Srichawla Mr. Akradej Srichawla and Mr. 
Amorn Srichawla hold share in total of 340,000 shares or equal to 85% of registered and paid-up capital

Other Securities

Warrants on ordinary shares of the Company

• Warrants on the ordinary shares to the existing shareholders No.1 (FC-W1)

Term of Warrants (year)						      10 years
Issue Date							       December 23, 2010
Expiration Date							       December 22, 2020
Conversion Ratio							      1 unit of warrant per 1.065 ordinary share
Exercise Price							       Baht 1.408 per share
Offering Unit							       347,000,000 units
Number of new ordinary share reserved				    347,000,000 shares
Number of exercised warrants as of December 31, 2017		  -0- units
Number of unexercised warrants as of December 31, 2017		  347,000,000 units
Number of remaining shares reserved as of December 31, 2017	 391,293,529 shares
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• Warrants on the ordinary shares to the existing shareholders No.2 (FC-W2)

Term of Warrants (year)						      10 years
Issue Date							       December 23, 2010
Expiration Date							       December 22, 2020
Conversion Ratio							      1 unit of warrant per 1 ordinary share
Exercise Price							       Baht 2 per share
Offering Unit							       261,750,000 units
Number of new ordinary share reserved				    261,750,000 shares
Number of exercised warrants as of December 31, 2017		  -0- units
Number of unexercised warrants as of December 31, 2017		  261,750,000 units
Number of remaining shares reserved as of December 31, 2017	 227,147,059 shares

• DEBENTURES OF FOOD CAPITALS PUBLIC COMPANY LIMITED No. 1/2559 Due 2018

Type of debenture		  : Name-Registered Certificate, Unsubordinated and Unsecure 
				    Debentures without a Debentureholders’ Representative 
Term of debenture		  : 1 year 9 months from the issue date 
Offering amount			  : Baht 600,000,000 
Offering unit			   : 600,000 units
Par value per unit		  : Baht 1,000
Offering price per unit		  : Baht 1,000
Issue Date			   : August 11, 2016
Redemption Date		  : May 11, 2018
Interest Rate			   : Fixed Interest Rate 6% per annum
Interest Payment Date		  : Quarterly Interest Payment on August 11, November 11, February 11 
				    and May 11 of year and the first interest payment is November 11, 2016
Financial Ratio condition		  : Debt to Equity ratio is not exceeding 2.5:1
Debenture registrar		  : Bank of Ayudhya Pcl.
Debenture Holders’ Representative	 : - n.a. -
Secondary Market		  : The Thai Bond Market Association

Debt Securities - Promissory Notes, Debentures

• Promissory Notes 
The Group has issued a promissory note as a conditional corporate guarantee in the amount of Baht 100 
million to the Srichawla Group as protection against loss of value of the consideration which results from the 
acquisition of investment in Casa Fico Co., Ltd. and Fena Park Co., Ltd., on 26 November 2012.The guarantee 
shall be valid for a period of 3 years ending 26 November 2015. The final amount payable under the guaran-
tee shall be adjusted based on the share price of the Company at the end of the guarantee period. However, 
the principle of this condition is to grant an opportunity for the Group to be free from paying such obligation 
if the Group’s share price is at least equal to Baht 2.00 per share where (a) in the next 3 years from the clos-
ing date of the transaction or (b) on the time that the Group decides to sells all shares in Casa Fico Co., Ltd. 
and Fena Park Co., Ltd. and/or the land/leasehold right owned by these two companies before the end of 
guarantee period. In that event, such guarantee will be revoked and the Group will not be bound to pay that 
amount to the Srichawla Group. On the contrary, if the Group’s share price is less than Baht 2.00 per share 
within the specified time, in both (a) and (b) described above, the Group must pay the determined amount in 
accordance with the calculation method, which is limited to Baht 100 million.
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Corporate Governance
Corporate Governance Policy
In recognition of the importance of good corporate governance, the Board of Directors agree to establish 
standards of business administration in order to achieve efficient and transparent operations, increase 
competitiveness and provide fair treatment and confidentiality to all stakeholders. In 2004, the Company 
appointed an Audit Committee to provide advice and scrutinise the Company’s good governance policy. 
The policy should establish the rights and equality of shareholders and stakeholders, the definition of the 
structure, responsibilities, duties, accountability and independence of the committee, accurate and regular 
disclosure of information to the public, risk control and management, and ethical business administration. 

The Company has complied with the principles of good corporate governance for listed companies, as 
follows: 

Rights of Shareholders 
The Company recognises the rights of all shareholders and demonstrates its respect for shareholders’ rights 
by encouraging them to exercise their basic rights after stock trading and the right to receive dividends. These 
rights include: 

• Secure method of ownership registration
• Convey and transfer shares
• Obtain relevant and material information on timely and regular basis
• Participate and vote in general shareholder meetings
• Assign a proxy to vote on their behalf in meetings
• Be informed of the rules that govern shareholder meetings
• Give opinions and ask questions in shareholder meetings
• Vote to elect or remove Directors
• Vote to appoint independent auditors and set annual audit fees
• Share the profits of the Company
• Participate in and be informed regarding major decisions concerning fundamental corporate changes

• The Board of Directors values the importance of shareholders’ meetings and shall facilitate all 
shareholders to attend the meetings, gain access to information, and exercise voting rights at these 
meetings in an equitable manner.

• The Board of Directors shall present important matters to shareholders so that they can participate 
in the decision-making while ensuring that shareholders receive full, adequate and timely information 
for decision-making purposes. In addition, it shall support and facilitate appropriate voting procedures 
including voting by proxy.

Equitable Treatment of Shareholders

The Company has adopted measures to prevent misuse of inside information by the Board and management, 
abusive self-dealing, insider trading or disclosure of inside information to those related to the Board and man-
agement, which might cause damages to shareholders as a whole. 
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Role of Stakeholders
The Company recognises the importance of the rights of all stakeholders, including shareholders, management, 
employees, customers, suppliers, the community, society, and relevant government and private agencies. Rec-
ognising the need for stakeholders’ support, which strengthens competitiveness and business operations in the 
long term, the Company operates in accordance with relevant rules and regulations, to ensure that the rights 
of all stakeholders are upheld. 

Shareholders:
The Company aims to represent the 
best interests of its shareholders in 
all its business operations and accu-
rately disclose information to them.

Management 
and Employees: 
The Company shall treat all man-
agers and employees equally and 
fairly. Management and employees 
have the right to receive remunera-
tion and benefits in accordance 
with their position, duties, and per-
formance.

Customers: 
The Company shall devote itself 
to its customers, be responsible to 

them, offer quality service, respect 
their confidentiality and assign per-
sonnel to deal with their complaints 
and inquiries as effectively as pos-
sible. 

Suppliers 
and Creditors:  
The Company shall buy products 
and services from suppliers in ac-
cordance with trade regulations, 
including agreeing to act in accord-
ance with supply contracts. With re-
spect to borrowing of money, the 
Company will act in accordance 
with the terms of the contract or 
agreement.

Competitors:
The Company will act in accordance 
with a good regulatory framework, 
avoiding unethical or underhanded 
means to eliminate competition.

Community and Society: 
The Company shall act responsi-
bly with respect to the community 
and society, in that the Company’s 
products shall not have negative ef-
fects on society and shall create a 
good image for the Company.

Disclosure and Transparency
The Company gives a high priority to the disclosure of the Company’s financial reports, and operational in-
formation and is committed to their accuracy, completeness, transparency, quality and the timely release of 
these reports to investors and the public through the Stock Exchange of Thailand and the Company’s website 
www.foodcapitals.com . In addition, the Legal Department is responsible for information disclosure to the Stock 
Exchange of Thailand (“SET”) and the Securities and Exchange Commission (“SEC”) to ensure the Company’s 
compliance with the laws and regulations.

Responsibilities of the Board of Directors
Leadership and Vision

Based on the values of integrity, morality, and business ethics;  the Board of Directors shall determine the 
Company’s vision, policy and business direction, annually review and approve strategies, policies, financial and 
operating objectives, follow up on the management’s implementation of the operating plan, provide appropriate 
internal control, internal audit, and risk management. They shall also ensure that the management team per-
forms its duties according to the objectives and guidelines, thereby delivering maximum benefits to shareholders. 

73

ANNUAL REPORT 2017

Food Capitals Public Company Limited



The Board of Directors’ Responsibilities
• To perform its duties in compliance with the law, the Company’s objectives and Articles of Associa-
tion, including resolutions of the shareholders’ meetings, with honesty, integrity and prudence while 
protecting the Company’s interest.

• To set up vision, policies and the direction of the Company’s business operations and monitor the 
implementation of the Company policies by management to ensure efficiency, effectiveness and 
maximum value to the Company and its shareholders.
• To evaluate performance and determine remuneration for the Company’s management.
• To consider and approve material issues as stipulated by law.
• To establish reliable systems of accounting, financial reporting and auditing. This includes evaluating 
procedures in internal control assessment and follow-up processes, and ensuring the efficiency and 
effectiveness of internal audits, risk management, and financial reports.
• To ensure that no conflicts of interest occur among stakeholders.
• To monitor business operations with the aim of ensuring ethical work standards.

Shareholders’ Meeting 

Distribution of meeting notices

Ahead of each Shareholder meeting, the Company 
sends out invitation letters which state the agenda of 
the meeting and information relating to each agenda 
item, both in Thai and English. The letter reaches 
shareholders seven working days prior to the meeting. 
The Company advertises the date of the meeting in 
the press for at least three consecutive days, at least 
three days prior to the meeting. 

Assigning a proxy to vote 
on their behalf in the meeting

Shareholders can exercise their rights to vote either 
in person or in absentia with equal rights. By com-
pleting a proxy form and including the notice of the 
meeting, Independent Directors grant permission to 
a shareholder to use him as their proxy.

Meeting attendance and registration

To attend the shareholders’ meeting, shareholders 
must present documents to verify their identity, such 
as an identification card or passport. A proxy must 
provide evidence such as the completed proxy form 
along with a copy of an identification card or the pass-
port of the shareholder. Where a proxy is assigned by 
a juridical person, he/she must bring proxy evidence, 
such as the proxy form, along with a certified copy of 
business registration certificate. Shareholders present-
ing an identification card can pre-register two hours 
prior to the AGM. The Company organises a system-
atic and effective registration process to facilitate the 
shareholders attending the meeting.

Board of Directors attendance at 
shareholder meetings

The Company recognises the importance of share-
holders’ meetings. Therefore the meeting is attended 
by the Board of Directors. Moreover, the Chief Execu-
tive Officer, Chairman of each Board Committee and 
the external auditor or a representative also attend 
the meetings to listen to opinions and answer ques-
tions raised by shareholders.
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Shareholders’ opportunities to ask questions and give opinion, 
resolution and records of meetings

The Company facilitates equitable rights among 
shareholders at meetings by declaring clear voting 
procedures and counting methods to all sharehold-
ers present before the meeting begins. During the 
meeting, shareholders have equal opportunities and 
are allowed sufficient time to address issues relevant 
to every agenda with the Board. The Chairman of the 
meeting gives shareholders the opportunity to fully 
examine the operations of the business, ask questions 
and make inquiries, express their views, and make 
various recommendations. The Company has a policy 
to encourage all committee members to attend the 
shareholders meeting, particularly the Chairman of 
the Board and the Chairman of the Audit Committee, 
so that they may respond to inquiries and express 
their own views at the Shareholders’ Meeting, with 
respect to important questions and opinions. These 

are recorded as a part of a report of the meeting, 
which is then made available for the scrutiny of share-
holders unable to attend the meeting. The Company 
will facilitate voting by proxy. The voting and count-
ing of votes will be carried out in an efficient and 
transparent manner. One vote is counted per share 
and a resolution is carried by the majority vote. Vot-
ing tickets will be used where shareholders wish to 
make objection votes or abstention votes and will be 
kept for later inspection. The Company will record 
the resolutions of the meeting by classifying votes 
into approval votes, objection votes, and abstention 
votes for each agenda in writing and will also record 
in detail the questions, answers, and opinions made 
during the meeting. Resolution with voting results will 
be recorded in the minutes of shareholders’ meeting. 

 

Disclosure

The results of the meeting are released by the Stock Exchange of Thailand on the following working day. Within 
14 days, the Company then sends to the Stock Exchange of Thailand the complete minutes of the meeting 
containing names of Board Members/Executives in attendance, numbers/proportions of shareholders who at-
tended resolutions, important issues and questions and answers. 

Conflicts of Interest 
To prevent issues regarding conflicts of interest, the Company appoints the Audit Committee to participate in 
reviewing the disclosure of connected transactions. In any Board of Directors’ meeting, if there is any connected 
transaction in which conflict of interest is observed, individual Directors who may be involved in such conflict 
refrain from voting. Only non-involved Directors and Audit Committee members are eligible to carefully review 
such connected transactions in the best interests of the Company. However, in the case that such connected 
transactions need be handled in compliance with regulations, announcements or any rules of the Stock Exchange 
of Thailand, enforcement shall be strictly applied. 

Business Ethics 
The Board of Directors of the Company acknowledge their roles, duties and accountability, to ensure efficient, 
clear, transparent operations, in accordance with relevant laws and the regulations of the Company, as well 
as resolutions of any Shareholders’ Meeting. The principles, policies, morals and ethics of good corporate gov-
ernance are issued to the Board of Directors as guidelines in carrying out their duties with honesty, morality, 
accountability, loyalty and integrity, in the best interests of the Company and shareholders. 

The Company establishes principles regarding business ethics for the Board of Directors and the Audit Committee. 
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Balance of power for Non-Executive Directors 
The Board of Directors of the Company currently comprises 9 Directors; two Executive Directors and seven Non-
Executive Directors. The Audit Committee comprises three Independent Directors who account for one-third of 
the entire Board. The balance between Executive and Non-Executive Directors is appropriate and ensures that 
the Directors represent the best interests of shareholders, as Non-Executive Directors make up two-thirds of the 
entire Board. The Audit Committee shall be considered as representatives of minority shareholders and have 
the duty of ensuring the accuracy and transparency of the Company’s operations. 

Aggregation or Segregation of Positions  
The Chairman of the Board of Directors shall not be the same person as the Chief Executive Officer. The authority 
of the Chairman of the Board of Directors shall be separated from that of the Chief Executive Officer to ensure 
a clear distinction between supervisory, policy-making duties and day-to-day business administration. The Com-
pany clearly defines the responsibility and authorisation of the Board of Directors and the Audit Committee to 
ensure transparent operations, a balance of power, and appropriate performance reviews.  However, significant 
agenda items must be approved by the Board of Directors’ meeting or Shareholders’ Meeting.  Authorisation 
granted to the Board of Directors, the Audit Committee and the Chief Executive Director, does not give power 
to any of them to approve any connected transaction involving themselves or their representatives, which may 
cause a conflict of interest with the Company.

In addition, during Board meetings, each member is free to express his views.  Members’ views are documented 
in detail in meeting reports.

Remuneration of the Board of Directors and Management 
The Company clearly and transparently specifies the remuneration of Directors to be comparable to the rest 
of the industry and appropriate to their duties. Remuneration is approved at the Shareholders’ Meeting and is 
in compliance with pre-defined policies and principles set by the Directors and therefore ties the Company’s 
operating results to the Directors’ performance. 

The Company specifies the remuneration of Directors and management in accordance with regulations set by 
the Office of the Securities and Exchange Commission and the Stock Exchange of Thailand.  

Meetings of the Board of Directors
Board of Directors’ meetings for the Company are held no less than once every quarter.  Additional meetings 
may be called to discuss special agenda items. Directors must attend, except in case of an emergency. An invita-
tion, along with the meeting agenda and relevant documents, are sent out to each Director at least seven days 
before the meeting to allow adequate time to study the information. In every meeting, each Director can openly 
and freely express his opinion. The minutes of each meeting are properly documented and after approval from 
the Board, filed for auditing purposes.
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1)	 Mr. Witit Sujjapong 	 Chairman of Audit Committee
2)	 Mr. Krish Detter	 Audit Committee Member
3)	 Mr. Viroj Tangjetanaporn	 Audit Committee Member

The Committee is required to call meetings no less than once every quarter. A special meeting may be requested 
to discuss urgent agenda items. It is the duty of the Audit Committee to independently review the Company’s 
financial reports, internal control and audit, operations, selection and appoint the Company’s external auditor, 
disclose connected transactions or items concerning conflict of interest. Such an auditing process is aimed at 
strengthening the efficiency of control and supervision, in compliance with the policy of the Market for Alterna-
tive Investment (“mai”). 

The Audit Committee Members/Independent Directors must possess the qualifications set out by the Capital 
Market Supervisory, as follows:

1) Holds shares not exceeding 1 percent of the total shares with voting right of the Company, its parent company, 
subsidiaries, associates, major shareholders, and controlling parties of the Company, provided that the shares 
held by the related parties of such Independent Director shall be included.
2) Is not or has never been an Executive Director, employee, staff, advisor who receives salary, nor controlling 
parties of the Company, its parent company, subsidiaries, associates, same-level subsidiaries, major shareholders 
or controlling parties of the Company unless the foregoing status ended at least 2 years. 
3) Is not the person who has relationships by means of descent or legal registration under the status of father, 
mother, spouse, brothers and sisters and children, of Management, major shareholders, controlling party or the 
person who is in the process of nomination to be Management or controlling party of the Company or its subsidiary.
4) Have no or has never had business relationships with the Company, its parent company, subsidiaries, associ-
ates, major shareholders or controlling parties of the Company in respect of holding power which may prove to 
be an obstacle in  independent decision-making, including not being or never having been the significant share-
holder or controlling parties of any person having business relationship with the Company, its parent company, 
subsidiaries, associates, major shareholders or controlling parties of the Company unless the foregoing status 
ended at least 2 years. 
The business relationship mentioned under the first paragraph shall include business transaction in ordinary busi-
ness manner of renter lease the immovable property, transaction related to assets or services or the financial 
support regardless of being lent or borrowed, guaranteed, secured, by assets, debt and any otherwise similar 
performance which causes liability or obligation to the Company or counter party, have provided that such li-
ability is equal to or exceed 3 percent of the net tangible assets of the Company or equal or above 20 million 
baht, whichever is lower. In this regard, the calculation of such liability shall be in accordance with the calcula-
tion method of the value of connected transaction under the Notification of Capital Market Supervisory Board 
governing the conditions of connected transaction mutatis mutandis. The liabilities incurred during a period of 
1 year prior to the date of having business relationship with the above party shall be included in calculation of 
such liabilities.
5) Is not or has never been the auditor of the Company, its parent company, subsidiaries, associates, major share-
holders or controlling parties of the Company and is not the significant shareholder, controlling parties, or partner 
of the auditing firm which employs such auditor of the Company, its parent company, subsidiaries, associates, 
major shareholders, or controlling parties of the Company unless the foregoing status ended at least 2 years 
6) Is not or has never been the professional service provider, including but not limited to legal service or financial 
advisor with received service fee more than 2 million baht per year from the Company, its parent company, 

Audit Committee
The Audit Committee was appointed to supervise the Company’s business, including its composition, scope of 
authority and the responsibilities of each committee member, and management structure. The Audit Committee 
comprises three non-executive Independent Directors as follows:
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Executive Committee

The Executive Committee was appointed to provide organizational direction and advise the Board of Directors 
on decisions and business matters ranging from strategy planning, policy, investment and risk. The Executive 
Committee comprises 2 members as follows

1)	 Mr. Akarat Na-Ranong		  Chairman of Executive Committee 
2)	 Ms. Naravadee Waravanitcha	 Chief Executive Officer
3)	 Mr. Nachanok Rattanatarot	 Chief Operation Officer
4)	 Mr. Pauramin Srichawla		  Executive Committee

Nomination and Remuneration Committee

Nomination and Remuneration Committee comprising the three Audit Committee Members, was appointed to 
consider and determine the criterias and policy to nominate senior Management and the Board of Directors’ 
compensation, including the consideration of any share incentive programmes. The Nomination and Remunera-
tion Committee comprises 3 members as follows:

1)	 Mr. Witit Sujjapong 		  Chairman of Nomination and Remuneration Committee
2)	 Mr. Krish Detter			   Nomination and Remuneration Committee Member
3)	 Mr. Viroj Tangjetanaporn		  Nomination and Remuneration Committee Member

Reports of the Audit Committee
The Audit Committee supervises significant business transactions, good governance, financial statements and 
financial information contained in the annual report. Such financial statements and reports must be prepared in 
accordance with generally acceptable accounting policies and standards. In addition, proper discretion, optimum 
evaluation and sufficient disclosure of important information must also be incorporated in the financial notes. 

The Audit Committee establishes efficient and effective internal control to ensure financial information is re-
corded accurately, completely, sufficiently and in a timely manner, while it facilitates fault finding and prevents 
corruption. 

Investor Relations 
The Company recognises the importance of accurate, complete, transparent and thorough disclosure of informa-
tion. Operating results and organisational information must be regularly released to investors, shareholders, and 
stakeholders to ensure they can make accurate decisions. Financial reports, operational guidelines and other 
information are released to investors and the public through the Stock Exchange of Thailand and the Company’s 
website at www.foodcapitals.com email ir@foodcapitals.com

subsidiaries, associates, major shareholders, or controlling parties and is not the significant shareholder, control-
ling parties or partner of the above mentioned service firms unless the foregoing status ended at least 2 years.
7) Is not the director who is nominated to be the representative of directors of the Company, major sharehold-
ers or any other shareholder related to major shareholders.
8) Does not operate the same and competitive business with the business of the Company or its subsidiaries is 
neither a significant partner of the partnership, is nor an executive director, employee, staff, advisor who receives 
salary, does not hold more than 1 percent of the total shares with voting right of any other company which 
operates same and competitive business with the business of the Company or its subsidiaries.
9) Is not any otherwise which is unable to have the independent opinion regarding the business operation of 
the Company
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Inside Information Handling
The Company enforces strict policies regarding the use of inside information as follows:

1) Inside information shall be disclosed only to relevant persons, who shall handle it properly.  Disclosure 
of such information shall be made by authorised persons only.
2) Directors and Management must be aware of the scope of responsibility and accountability in handling 
inside information, without revealing such information for personal benefit or share trading.
3) The Company’s Directors and management must prepare a report on the securities holdings of the 
Directors and/or Management, spouses and minor childrenand persons related to the Directors and/or 
Management, in accordance with the Securities and Exchange Act.
4) The Company establishes degrees of punishment for different levels and intention concerning informa-
tion mishandling, ranging from written warnings, salary deductions, unpaid employment, suspension, to 
termination of employment.

Human Resources Development Policy
The Company’s human resource development policy emphasises the enhancement of staff quality through 
continual in-house training in a number of areas, as appropriate to the work functions of the staff from each 
division. This is to ensure that the Company’s staff continually enhances its knowledge and understanding of 
techniques, technology and work-related skills.  In addition, the Company sends personnel with suitable potential 
to attend external training seminars run by field experts, in order to enhance and deepen their knowledge in 
various specialist areas, such as technology, thus helping them to work more effectively.

Auditor Remuneration 
Section 120 of the Public Companies Act B.E. 2535 requires that every year the Annual General Meeting of 
Shareholders appoints the Company’s auditors and determines their remuneration. The existing auditors may 
be reappointed.
In addition, the Notification of the Securities and Exchange Commission No. Kor Jor. 39/2548 Re: Rules, Criteria 
and Procedures for Disclosure of Financial Status and Operating Results of Securities Issuing Companies (Item 
No. 20) and the Notification of the Capital Market Supervisory Board No. Tor Jor. 11/2552 Re: Rules, Criteria and 
Procedures for Disclosure of Financial Status and Operating Results of Securities Issuing Companies, requires that 
a company ensures the rotation of their auditors if such auditors have performed their duties for 5 consecutive 
accounting years.  However the Company is not required to engage a new audit firm which means the Company 
may appoint any auditors in the existing audit firm to replace the existing auditors.
The resolution of the 2017 Annual General Meeting of Shareholders consider and approve to appoint Mr. Jade-
sada Hungsapluek, Certified Public Accountant (Thailand) No. 3759 and/or Mr. Jirote Siriroroj, Certified Public 
Accountant (Thailand) No. 5113 and/or, Ms. Kannika Wipanurat Certified Public Accountant (Thailand) No. 7305 
of Karin Audit Limited as the auditors of the Company and any one of them is authorised to conduct the audit 
and render an opinion on the financial statements of the Company.
No relationships or interests exist between the nominated auditors and the Company and its subsidiaries or any 
of its executives, major shareholders or their affiliates.
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CORPORATE SOCIAL 
RESPONSIBILITY POLICY
Business expansion, while giving back to society, the environment, and all stakeholders 
has been increasingly important to the sustainable growth of the Company. In 2016, the 
Company and its subsidiaries conducted the following Corporate Social Responsibilities 
as below. 

Environment Conservation
The Company promotes an environmental-friendly 
business conduct as interpreted into the reduction of 
waste, energy-saving programs both at the store level 
of all of its brands as well as the corporate level. The 
Company uses LED light bulbs at the stores.  It also 
advocates the avoidance of plastic bags and the use 
of environmental-friendly packaging in its Kyochon 
stores and The Coffee Bean & Tea leaf.  Besides, it 
also promotes the use of on-line applications which 
helps reduce the use of papers.

Responsibility for Consumer
Operating in a consumer service sector, the responsibility towards consumers has been of utmost importance 
to the Company. Attaining and even exceeding superior standards in terms of the quality of products, services, 
hygiene, and safety as required by the Company’s franchisors has been an emphasis of the Company from the 
policy level to the daily operational level.  For example, the Company strictly control the temperature of the 
freezer to maintain the freshness of raw material while monitoring the temperature in the hall and kitchen area 
for energy saving as well.  Also, hygiene was done at utmost level with a very careful selection of only health-
safety products for consumers and environment.  Besides, the Company has set and welcomed all comments 
and complains on the quality of products and services via website, mobile application, facebook, call center, 
and feedback book, etc.   

Anti-corruption Policy
Anti-corruption has been an increasing focus in the 
business environment around the world. Operating 
as a franchisee of globally and regionally renowned 
restaurant brands, the Company has adopted best 
practices in promoting awareness of corruption within 
the group of Companies. The Company has also set 
internal policies to correspond to Thai and interna-
tional anti-corruption policies and practices.   

Responsibility for Employees
The key asset of the Company is its employees. The 
Company has continuously helped employees en-
hance their operational skills, maintain a balance be-
tween company and social responsibility goals, while 
also maintaining a work-life balance.  The Company 
has set suitable working hours to allow its staff to 
spend time after work with their families. 

Activities for Society
The Company promotes sustainable development 
with social responsibility, environment and stakehold-
ers. In the past, the company has carried out an ac-
tivities to share and fulfill the happiness of disabled 
children at Prachabodee School with charity lunch. 
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Responsibility for Stakeholders
The Company strives to grow and enhance its business relationship with its franchisors, joint-venture partners, 
shareholders, landlords, suppliers, third-party service providers, as well as the various regulators with which it 
interacts daily. As such, the Company seeks to not only comply with all guidelines, policies, agreements, by-
laws, and laws governing its operations, but also to develop an enriched business association with its various 
stakeholders through the fostering of mutual trust and respect.  
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Internal Control and Risk Management
Internal Control and Internal Audit
The Company recognises the importance of internal control at managerial and operational levels in order 
to originate the efficiency and effectiveness in the operation, and clearly designate the scope of the re-
sponsibilities and authorisation of Management and employees in written documents. In addition, policies 
to optimise the usage of the Company’s assets, segregate responsibilities among operating staff, supervising 
staff, and appraise performance, are also implemented to ensure a proper balance of power, prevention 
and reduction of errors, losses, and fraud, trustworthiness of financial statement and business operation 
including compliance with the laws, regulations, and relevant procedures, and encourage to originate the 
internal control appropriately and effectively.

Internal control

It is the responsibility of the Board and the Audit Committee to ensure an internal control system which is ef-
fective and facilitates the management of risk at acceptable levels. Furthermore, the Audit Committee shall 
regularly monitor and assess the efficiency of internal control system in the following core components: the 
control environment, risk assessment, control activities, information and communication systems, and monitoring 
and evaluation processes. The internal control system is an important mechanism that assists management in 
the reduction of business risks, the efficiency of business operations through proper procurement of resources 
and attainment of goals, the protection of Company assets from losses and corruption, the accountability of 
financial reporting, the compliance of all personnel with laws and regulations and the protection of sharehold-
ers’ capital, including to prevent the conflict of interest, the related transactions, the safeguard and usage of 
the assets of the Company in order to prevent the fraud or misconduct.

Internal audit 

In February 2017, the Audit Committee appointed Ac-
counting Revolution Co., Ltd. as the Internal Auditor to 
perform the Internal Audit function for the Company. 
After the Audit Committee has considered the inter-
nal auditor’s qualifications, the Audit Committee give 
an opinion that her qualification is properly qualified 
for being the internal auditor for the Company. With 
these qualifications and capabilities, he is able to 
independently audit the various departments within 
the Company according to the internal control as-
sessment guidelines determined by the Securities and 
Exchange Commission by report directly to the Audit 
Committee and also report to Chief Financial Officer.

The duty of the Internal Audit Department who is 
independent in performing auditing work, evaluating 
performance and adequacy of the internal control 
system, the Risk Management system and the Cor-
porate Governance system in the performances of all 

units in the companies and its affiliates. They adopts 
the framework of COSO (The Committee of Sponsoring 
Organizations of the Tread way Commission) and En-
terprise Risk Management, and monitoring regulations 
in compliance with the Stock Exchange of Thailand 
(SET), and Thai Institute of Directors (IOD) to be used 
to fulfil internal control, and follows the action plan 
approved by the Audit Committee using a risk-based 
approach and includes consultation to ensure that 
the Company’s objectives are achieved as targeted. 
Internal Audit Department also regularly monitors and 
adjusts these implemented systems to be in line with 
changes in the environment and to ensure that errors 
can be corrected in time. In assessing the effectiveness 
of Risk Management, the Internal Audit Department 
reviews event identification and risk factors that affect 
the Company’s objectives and then reviews the Risk 
Management approach. This ensures the accuracy of 
both event identification and risk factors and ensures 
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that a systematic Risk Management approach exists. 
It also ensures that risk is managed at the appropri-
ate level, reported in a timely manner to all relevant 
personnel and reviewed continuously. In assessing the 
effectiveness of Internal Control, the Internal Audit 
Department has developed a questionnaire for each 
process and reviews the outcome of each operation 
to ensure that the Company’s objectives are achieved 
effectively and efficiently, that rules and regulations 
are strictly followed, and that the financial report is 
reliable. In assessing the effectiveness of corporate 
governance, the Internal Audit Department performs 
audits following the good corporate governance cri-
teria of the Securities Exchange Commission (“SEC”). 
This ensures that the Company has the necessary 
infrastructure and supporting processes to approach 
good corporate governance and achieve fairness for 
all stakeholders.

The Internal Auditor acts as a secretary to the Audit 
Committee to enhance the efficacy of its responsibil-
ity and accountability for all functions of the Audit 
Committee, as assigned by the Board of Directors 
and arrange Audit Committee meetings regularly. The 
Internal Auditor has the additional role of advising 
management in the area of information security and 
supporting employees to realise the importance of 
information security.

The Internal Audit Department adheres to the Stand-
ards for the Professional Practice of Internal Auditing 
and the Company continuously encourages its In-
ternal Audit staff to work independently and objec-
tively, comply with relevant standards and emphasize 
quality and continuous development through training 
programs.

Risk management 

The Company has established a risk management system, whereby the Company has designated that managers 
at all levels must assess various risks that may arise in the business operations of the Company in both external 
and internal factors covering all aspect of the risks, and include them in a regular report to the Chief Executive 
Officer, in order that he/she may analyse, summarise and report the monthly operating results to the Board. 
Furthermore, there is the revision for the risk factors which are changing from external and internal source that 
may impact towards the organization by annually.
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Assets and Material Agreements
Assets

As of 31 December 2017, the Company and its subsidiaries Fixed Assets are as follows:
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Domino’s (Thailand) Company Limited (Change from “Fenix Pizza Com-
pany Limited”)
Domino’s (Thailand) Company Limited (Change from “Fenix Pizza Company Limited”) has entered into 
the Master Franchise Agreement with Domino’s Pizza International Franchise Inc. (franchisor) in May 2012, 
to obtain an exclusive right to operate and develop a pizza restaurant chain under the brand “Domino’s 
Pizza” in Thailand. The Agreement remains valid in full force and effect.

CBTL (Thailand) Company Limited (Change from “Fico Coffee Company 
Limited”)
CBTL (Thailand) Company Limited (Change from “Fico Coffee Company Limited”) has entered into the 
Area Development Agreement with CBTL Franchising LLC (franchisor) in July 2011, to obtain an exclusive 
right to operate and develop a coffee shop chain under the brand “The Coffee Bean & Tea Leaf” in 
Thailand. The Agreement remains valid in full force and effect.
 
Kyochon Company Limited
Kyochon Company Limited, is a joint-venture company between the Company with a 95 percent equity 
interest and Kyochon F&B Company Limited has entered into the Master Franchise Agreement with Kyochon 
F&B Company Limited (franchisor) in October 2013, to obtain an exclusive right to operate and develop 
a fried chicken restaurant chain under the brand “Kyochon” in Thailand, Myanmar, Laos, and Cambodia.

D. Pizza Public Company Limited
D. Pizza Public Company Limited, is a joint-venture company registered under Cambodian law between 
the Company with a 65 percent equity interest and CBM Corporation Company Limited has entered into 
the Master Franchise Agreement with Domino’s Pizza International Franchise Inc. (franchisor) in Decem-
ber 2014, to obtain an exclusive right to operate and develop a pizza restaurant chain under the brand 
“Domino’s Pizza” in Cambodia. The Agreement remains valid in full force and effect.

Kyochon (Cambodia) Company Limited
Kyochon (Cambodia) Company Limited, is a joint-venture company registered under Cambodian law 
between the Company with a 65 percent equity interest and CBM Corporation Company Limited has 
entered into the Sub-franchise Agreement with Kyochon Co., Ltd. in October 2015, to obtain an exclusive 
right to operate and develop a restaurant chain under the brand “Kyochon Chicken” in Cambodia. The 
Agreement remains valid in full force and effect.

Material Agreements of the Company’s Subsidiaries

Shareholders Agreement for investment in Red Planet Hotels Limited. 

Through its subsidiary, Evolution Advisors Limited, the Company entered into a shareholder agreement for 
investment in Red Planet Hotels Limited (incorporated and registered under the laws of Cayman Islands) 
in May 2010. Currently, the Company has a 11.1 percent equity interest in Red Planet Hotels Limited.

Material Agreements of the Company

Material Agreement of the Company
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Auditor Remuneration 
Section 120 of the Public Companies Act B.E. 2535 requires that every year the Annual 
General Meeting of Shareholders appoints the Company’s auditors and determines their 
remuneration. The existing auditors may be reappointed.

In addition, the Notification of the Securities and Exchange Commission No. Kor Jor. 39/2548 Re: Rules, Criteria 
and Procedures for Disclosure of Financial Status and Operating Results of Securities Issuing Companies (Item 
No. 20) and the Notification of the Capital Market Supervisory Board No. Tor Jor. 11/2552 Re: Rules, Criteria and 
Procedures for Disclosure of Financial Status and Operating Results of Securities Issuing Companies, requires that 
a company ensures the rotation of their auditors if such auditors have performed their duties for 5 consecutive 
accounting years.  However the Company is not required to engage a new audit firm which means the Company 
may appoint any auditors in the existing audit firm to replace the existing auditors.
The resolution of the 2017 Annual General Meeting of Shareholders consider and approve to appoint Mr. Jade-
sada Hungsapruek, Certified Public Accountant (Thailand) No. 3759 and/or Mr. Jirote Sirirorote, Certified Public 
Accountant (Thailand) No. 5113 and/or, Ms. Kannika Wipanurat Certified Public Accountant (Thailand) No. 7305 
of Karin Audit Limited as the auditors of the Company and any one of them is authorised to conduct the audit 
and render an opinion on the financial statements of the Company.
No relationships or interests exist between the nominated auditors and the Company and its subsidiaries or any 
of its executives, major shareholders or their affiliates. 

The remuneration of auditor for the year 2017 are the follows:

Name Audit Fee (Baht)

The Company 1,290,000

Subsidiaries company 4,215,000

Total 5,505,000

 (หน่วย: บาท) 
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Legal Dispute
On 28 August 2015, a company as the plaintiff filed an arbitral dispute against the 
Company to claim for the outstanding service fee amount of Baht 1 million, including 
the penalty interest at the rate of 15% per annum. The Company filed the statement 
of defense that such plaintiff failed to comply with the agreement. On 2 October 2017, 
the company paid total of Baht 0.87 million as in accordance with compromise agree-
ment which was agreed by both parties. 

As of 31 December 2017, the Company and its subsidiaries have no any litigations or 
unresolved litigations cases from its regular business operations.
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Risk Factors
The Company is aware that there are always risk factors associated with the business 
operation. Therefore, the Company always cautiously assess any potential risk, which 
may adversely affect the business performance, and seek proper preventions and 
mitigate risk to an acceptable level. The business risk factors are as follow:

Fluctuated 
World Economy

The sluggish growth of Chinese economy has an 
impact on regional economic growth while the US 
economy as well as European economy picked up 
in gradual pace. The world economic growth trend 
adversely affected the business sentiment and con-
fidence in private sectors domestically and inter-
nationally.  The sluggish business sentiment and 
confidence led to a slowdown in consumption and 
consequently suppress the revenue growth of the 
Company. 

Even though the Bank of Thailand reported a continu-
ous growth of service sector, especially tourism in 
Thailand, which was one of the supporting factors for 
business growth, the Company managed the risk by 
diversifying its investment to other potential coun-
tries in the region. The Company also controlled its 
debt to equity ratio at an appropriate level to ensure 
sufficient working capital for uncertainties.

 Foreign Exchange
 Rate Fluctuation

A proportion of revenue of the Company was gener-
ated from investment in foreign countries and thus 
fluctuated by the foreign exchange rates which could 
affect the Company’s performance. However, such 
revenue proportion was not significant while the ex-
pense and investment amount made in the overseas 
business were also denominated in foreign currencies 
as well which provided a natural hedge. 

Major shareholders holding more than 25% equity interest

As of 6 January 2016, FICO Corporation Co., Ltd. (“FICO”) and Srichawla Family, the major shareholder of FICO 
(aggregately referred to as “Major Shareholders”) aggregately owned almost 28 percent equity interest in the 
Company. Major shareholders will be able to control partly the shareholders’ resolution that requires more than 
75 percent of total voting rights through the vote against proposals. The Company ensures check and balance 
in the segregated scope and fiduciary duties of the Chairman of the Board of Directors and  and Chief Executive 
Officer under the supervision of the audit committee.
 
However, the fact that the major shareholders hold nearly 28 percent equity interest in the Company allows 
the Major Shareholders to make decisions for the benefit of shareholders as well.

Business Risk Factors

External Risk Factors
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 Intense competition
Casual restaurant and quick service restaurant business are among industries that have fierce competition.  
Hygiene, savories, and service quality are crucial factors in business operation. Aside from the mentioned fac-
tors, active marketing strategy, efficient operations, brands’ reputation and popularity are required to create 
competitive advantages as well.  

The Company has additionally increased its operation efficiency, provided staff training to maintain the service 
quality, and created flexible and various marketing strategies to quickly respond to the fast-changing environment.

Change in consumer 
taste and behavior

Consumers’ tastes in food and beverage consump-
tion naturally change and evolve over time and 
changing surroundings. The Internet has become an 
influential mainstream source of information, which 
can easily access through mobile devices and con-
sequently change consumers’ taste and behavior 
these days. The businesses have to adapt promptly 
to the change, by continually adjusting their business 
strategies as well as researching consumer behavior 
to maintain their customer base and competitive 
advantages.

Food and beverage operators who have the capabil-
ity of studying consumers’ behavior are in an advan-
tageous position when compared to others as they 
can foresee the change. The ability to predict changes 
will enable those operators to deploy concurrently 
strategies and tactics to reflect changes in consum-
ers’ tastes as they occur.  The Company receives 
know-how and experience from global franchisors 
that have long experience in the industry.  These 
franchisors will ascertain that the Company will be 
able to handle the changes when they occur to 
reduce or eliminate adverse impact.

 Raw Material Price 
 Fluctuation

The direct cost in the casual restaurant and quick 
service restaurant business is raw material cost. Sig-
nificant changes in raw material cost significantly af-

Skilled labor shortage
Skilled labor is significant to the profitability of the 
casual restaurant and quick service restaurant as an 
opportunity to generate revenue in the future directly 
relates to the quality of their services and custom-
ers’ experience.

Given the shortage of skilled labor and the general 
turnover rate in the labor market, players attract labor 
force with lucrative remueration and thus creates 
high turnover in the labor market.  The Company at-
tempts to mitigate its reliance on labor by simplifying 
the work process at the stores.  The Company also 
launches a campaign to promote online purchase, 
on mobile application and LINE GIFT SHOP to help 
reduce the reliance on labor.  Besides, the Company 
has cooperated with The Vocational Education Com-
mission for the Dual Vocational Education program 
in 2015. With this program, the students have on-job 
training opportunity that should be beneficial for the 
future career for all the attendees of the program.  
All of these activities are to reduce the risk from the 
shortage in labor workforce. 

Internal Risks Factor

fect the financial performance of the company. Food 
and beverage operators typically adjust their selling 
price to reflect higher raw material cost, which will, to 
an extent, reduce the impact of such change. Aside 
from method as mentioned earlier to abate the risk, 
supply chain management, which is a know-how of 
the franchisors provides the various benefits to the 
Company, realizing from operating under exclusive 
franchises from franchisors that have long successful 
track records. 
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 Performance of Associated Firms and Joint-Ventures
The performance of associated firms and joint-ventures directly affects the Company’s performance. In other 
words, when the performance of these firms is positive, the Company’s net profit shifts upwards and vice versa.  
Therefore, the Company has studied all possible outcome before making any investment decisions. The invest-
ment has diversified regarding business nature, geographies and other related factors to balance risk profile and 
the return. The Company regularly monitors the perfomance of the invested companies to assess its overall 
investment performance.

 Risk of Debt Service Capability
As of 31 December 2017, the Company’s outstanding debt was Baht 735.12 million, mainly due to the maturity 
of the unsecured debentures, and promissory note. However, the Company has hedged such risk. The Board 
of Directors’ Meeting No. 3/2018 held on February 27, 2018 resolved to approve the transaction of disposal of 
investment in subsidiary, comprised of investment in Casa Fico Co., Ltd. and Fena Park Co., Ltd. to Srichawla Group 
by way of exercise Put Option.  Source of debt repayment also obtained from the divestment of 3 subsidiaries 
comprised 1) Fenix Iron Fairies Co., Ltd. 2) FC Commissary Co., Ltd. and 3) Evolution Foods (Thailand) Co., Ltd.

Investment risk of securities holders

Risk from major sharehold-
ers holding shares in the 
Company more than 25%

The Company has a large shareholders - Srichawla 
Group (“Major shareholders”). The Srichawla Fam-
ily and Fico Corporation Co., Ltd. holding shares in 
the Company as of 22 November 2017, the major 
shareholders are able to control the resolutions of 
the shareholders’ meeting which required more than 
75% of the total voting rights by voting against the 
proposal. To manage such risks, the Company’s man-
agement structure is designed to balance the power 
and review the management. The scope of duties 
and responsibilities of the Chairman and Chief Execu-
tive Officer are clearly separated. The Audit Com-
mittee oversees the management of the Company.

However, the shareholders are the major sharehold-
ers of the Company. Such shareholders are motivated 
to make decisions for the benefit of the Company. 
This is a common interest of all shareholders.

 Risks from Goodwill 
As discussed in Note 18 to the financial statements, 
as at December 31, 2017 the Company has balance 
of goodwill from business combination of Food Group 
amounting to Baht 84.63 million. During the year 2017, 
impairment loss on goodwill of Baht 137.06 million 
was recognized in the consolidated statement of 
comprehensive income. Those amounts are thus 
significant to the consolidated financial statements. 
The consideration of the impairment of goodwill is, 
therefore, the significant accounting estimate requir-
ing the management to exercise a high degree of 
judgement in identifying the cash generating units, 
estimating the cash inflows that are expected to be 
generated from that group of assets in the future, and 
setting an appropriate discount rate and long-term 
growth rate. There are thus risks with respect to the 
amount of goodwill.
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General Information
Company Name				    Food Capitals Public Company Limited
Symbol						     FC
Registration Number				    0107546000415
Business Type					     Invest in hospitality and food & beverage sectors
Head Office					     18/8 Fico Place Building, 2nd Floor  
						      Sukhumvit 21 Road (Asoke), Klongtoey Nua,
						      Wattana, Bangkok 10110
Telephone					     0-2259-9522
Facsimile 					     0-2259-9590
Website						     www.foodcapitals.com

Investor Relations Contact Information					   
Telephone					     0-2259-9522
E-mail						      ir@foodcapitals.com

Company Secretary				    Ms. Naravadee Waravanitcha
Telephone					     0-2259-9522

Registered Capital (as of 31 December 2016)
Registered Capital				    THB 3,178,403,680 divided into 3,178,403,680 
						      ordinary shares with a par value of THB 1
Issued and Paid-up Capital			   THB 2,136,460,276 divided into 2,136,460,276
						      ordinary shares with a par value of THB 1
Security and Warrant Registrar			   Thailand Securities Depository Co., Ltd.
						      93  Ratchadaphisek Road, Dindaeng, Bangkok 10400
						      Telephone	 0-2009-9000
						      Facsimile 	 0-2009-9991
						      E-mail		  SETContactCenter@set.or.th
						      Website		 http://www.set.or.th/tsd

Auditor						      Karin Audit Limited
						      Boonyamitr Building, 8th Floor, Unit B, No. 138, Silom Road
						      Suriyawong, Bangrak, Bangkok
						      Mr. Jadesada Hungsapruek (CPA register No. 3759)
						      Ms. Kannika Wipanurat (CPA register No. 7305)
						      Mr. Jirote Siriroroj (CPA register No. 5113)
						      Telephone	 +66 2634 2484-6
						      Facsimile 	 +66 2634 2668
						      E-mail		  audit@karinaudit.co.th
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Remark: number of shareholding as of 22 November 2017
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Details of director, authorized directors of 
the subsidiaries and associate companies
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Details of the Chief Internal Auditor and 
Compliance Information
	 In February 2017, the Audit Committee appointed Accounting Revolution Co., Ltd. to conduct internal 
audit review of the Group’s company focused in work procedures in relation to internal control over cash receiving 
processes, as well as risk assessment. The Internal Audit is responsible report their internal audit results directly 
to the Audit Committee, include monitor and detective processes. The Internal Audit outsource performed the 
audit in accordance with the rules and regulations prescribed by the Stock Exchange of Thailand. And the Securi-
ties and Exchange Commission.

Internal Audit Firm			   Accounting Revolution Co., Ltd. 
					     Ms. Sasivimon Suksai, Certified Public Accountant (CPA)
Position		    		  Internal auditor
Shareholding (%)			   -	
Relationship with the Company	 -

Education background: 		
March 1993		  MBA: Master degree of Business Administration, Chulalongkorn University	
March 1988      		  BBA: Major in Accounting, Thammasat University

Professional Experience:       
2006 - Present 		  Director, Accounting Revolution Co., Ltd.
			   1. Financial and costing system design and implementation
			   2. Internal control review and development internal control process
2002 - 2006 		  Director, Auditor, Thana-ake Advisory Services Co., Ltd.
			   1. Financial and costing system design and implementation
			   2. Internal control review and development internal control process
			   3. Assurance services
1996 - 2006 		  Director: CAS Co., Ltd.
			   1. Financial and costing system design and implementation
			   2. Internal control review and development internal control process
			   3. Assurance services
1991 - 1996 		  Director: VAS Consultant Co., Ltd.
			   1. Financial and costing system design and implementation
			   2. Assurance services
1988 – 1991		  Assistant Auditor: SGV Arthur Andersen (currently KPMG Poomchai Audit).
			   1. External Auditor
			   2. Financial and costing system design and implementation

Criminal recorded	 None
in past 10 years
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Details of the latest appraisal report
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