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

AKRADE)J NARAVADEE

~ SRICHAWLA WARAVANITCHA
Chairman _°f the Board of Chief Executive Officer
Directors ] )
| Executive Director

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
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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.

= ; O
AKRADE)J NARAVADEE
SRICHAWLA WARAVANITCHA
Chairman of the Board Chief Executive Officer

of Directors

| Executive Director
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Audit Committee Report

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

Witit Sujjapong
Chairman of Audit Committee

6 Food Capitals Public Company Limited
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Board of Directors

AKRADE)J AKARAT NARAVADEE
SRICHAWLA NA RANONG WARAVANITCHA
Chairman of the Vice Chairman / Chief Executive Officer /

Board of Directors Executive Chairman

Executive Director

KRIT THOSAPHOL NUTTAWUT
SRICHAWLA PENGSOM PHAOBOROM
Director DIRECTOR INDEPENDENT
DIRECTOR

WITIT KRISH VIROJ
SUJJAPONG DETTER TANGJETANAPORN
Chairman of Audit Audit Committee / Audit Committee /
Committee / Independent Director Independent Director

Independent Director

Food Capitals Public Company Limited 7
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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.

10 Food Capitals Public Company Limited
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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 KK. 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.

Food Capitals Public Company Limited 11
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The Company’s Group Structure
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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 CAPITALS

100%

Evolution Land

et Casa Fico

Company Limited

42.5% [ESIRENEEIIS
Company Limited

EIXAM Andaman Beach

Residences Co., Ltd.

Phang Nga Hotel
Co., Ltd.

51%

51%
(Thailand) Co., Ltd.

Red Planet Hotels
Two (Thailand) Co., Ltd.

51%

Red Planet Hotels
Three (Thailand) Co,, Ltd.

51%

Red Planet Hotels
Four (Thailand) Co., Ltd.

51%

Red Planet Hotels
Five (Thailand) Co., Ltd.

51%

—_
N

50%

Red Planet Hotels [

49%

49%

49%

49%

Other Business

Evolution
Holdings Limited

Evolution Advisor
Limited s

100%

Evolution Capital
International Pte. Ltd.

10.9%

Evolution Investments
Limited (dormant)

Red Planet
Holdings Limited

Food & Beverage Business

100%

Food Capitals
USA Inc.

100%

Fenix Iron Fairies
Company Limited

Food Capitals Public Company Limited

90%

Evolution Foods
(Thailand) Co., Ltd.

CBTL (Thailand)

Company Limited

99.8%f

95% Kyochon

Company Limited

Evolution Foods

International Limited

& D. Pizza PCL.

65% ESVelaglel]

(Cambodia) Limited
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Information of the Company subsidiaries and associate companies is provided below.

Mo, Company Name Address Typa of Registerad Paid-up Crwmership
{Registration Business Capital Capital Percentage
Mumber) (Baht unless (Baht unless
stated stated
otherwise) otherwisa)
Subsidiaries
1 Evolution Land Fico Place Building, 12th | Investment in 229,107,500 | 229.107,500 100.00%
Co., Lid. Floor, 18/8 Real Estate
(0105550103680) | Sukhumvit 21 Rd.,
Klongtoey Nua, Wattana,
Bangkok 10110
2 Monster Media Fico Place Building, 12th | Multimedia 10,000,000 [ 10,000,000 | 100.00%
Co., Ltd.’ Floor, 18/8 Provider
(0105550089946) {dormant)
Sukhumvit 21 Rd.,
Klongtoey Mua, Wattana,
Bangkok 107110
3 Evolution Advisors | 89 Mexus Way Camana Investment USD 50,000 | USD 46,160 | 100.00%
Limited Bay Advisory
(205720) Grand Cayman KY1-
9007
Cayman Islands
4 Evolution Holdings | 113, 2nd Floor, Medine Haolding usD USD | 100.00%
Limited Mews, Chaussee Company 4,675,000 4,675,000
(D81787) Street, Port Louis,
Mauritius
5 FC Commissary 18/8 Fico Place Building, | Central 10,000,000 (10,000,000 | 100.00%
Co.. Ltd 2nd Floor, Sukhumvit 21 | Kitchen
(D105551131555) | Road (Asoke), Klongloey
Mua, Wattana, Bangkok
10110
G Evolution Capital 100 Beach Road Investment SGD 5,000 | SGD 5,000 | 100.00%
International Pte.Ltd| # 25-06, Shaw Towers, Haolding
(201129170N) Singapore Company
) Domino's 18/8 Fico Place Building, | QSR business | 213,000,000 | 213,000,000 | 100.00%
{Thailand) Co., Ltd. | 2nd Floor, Sukhumvit 21
(D105555060342) | Road (Asoke), Klongtoey
Mua, Wattana, Bangkok
10110

Food Capitals Public Company Limited
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Mo, Company Name Address Type of Registered Paid-up Owmership
{Registration Business Capital Capital Percentage
Number) {Baht unless {Baht unless
stated stated
otherwise) otherwise)
8 CBTL (Thailand) 18/8 Fico Place Building, | Coffee Shop/ | 278,000,000 ( 279,000,000 99.86%
Ca., Lid. 2nd Floor, Sukhumvit 21 Bakery
(0105554072967) | Road (Asoke), Klongtoey
Mua, Wattana, Bangkok
10110
9 Fenix Iron Fairies 18/8 Fico Place Building, | Restaurants 4,000,000 4,000,000 | 100.00%
Co., Lid. 2nd Floor, Sukhumvit 21
(0105553125887 | Road (Asoke), Klongtoey
Mua, Waltana, Bangkok
10110
10 Maggie Choos' 18/8 Fico Place Building, | Restaurant 6,000,000 6,000,000 100.00%
Ca., Lid. 2nd Floor, Sukhumvit 21
(0105555053257) | Road (Asoke), Klongtoey
Mua, Wattana, Bangkok
10110
11 Casa Fico Co.,, Fico Place Building, 10th | Residential 285,000,000 | 285,000,000 | 92.50%
Ltd. Floor, 18/8 Property
(0105550050799) | Sukhumvit 21 Rd., Development
Klongtoey, Wattana,
Bangkok 10110
12 Fena Park Co., Fico Place Building, 10th | Residential 100,000,000 | 100,000,000 92.50%
Ltd. Flaar, 18/8 Property
(0105549116277) | Sukhumvit 21 Rd., Development
Klongtosy, Wattana,
Bangkok 107110
13 | Kyochon Co., Ltd | 18/8 Fico Place Building, | Fried chicken 90,000,000 | 90,000,000 | 246/
2nd Floor, Sukhumvit 21 | restaurant
Road (Asoke), Klongloey
Mua, Wattana, Bangkok
10110
14 PhotoME.com Co., | Unit 1707, 17th Floor, Digital Media 10,000,000 | 10,000,000 99.97%
Ltd.* 999/9 The Offices Provider
at Centralworld, Rama | (dormant)

Road,
Pathumwan, Bangkok

10330

14
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15 D Pizza Public 35-37, 5t. Samdach Restaurant Riels Riels 65.00%
Limited Company | Panh, Sangkat 9,000,000 9,000,000
(9926 PMN.ChBF) Boeung Raing, Khan
Daun Penh,
Phnom Penh
16 | Evolution Foods 18/8 Fico Place Building, | Restaurant 661,130,000 | 661,130,000 | 90.00%
(Thailand) 2nd Floor, Sukhumvit 21
Company Limited | Road (Asoke), Klongtoey
Mua, Waltana, Bangkok
10110
17 | Evolution Foods cfo CCS Trustees Restaurant uso UsD | 100.00%
International Limited, No. 263 Main 1,500,030 1,500,030
Limited Street, P.O. Box 2186,
Road Town, Tortula,
British Virgin Island
18 | Kyochon 35-37, 5t. Samdach Restaurant Riels Riels | 65.00%
(Cambodia) Panh, Sangkat 2,000,000 2,000,000
Company Limited
19 G Enfterprise & CO | 518/3 Maneeya Center Restaurant 125,000,000 | 125,000,000 | 100.00%
Co., Ltd. North, 8" Floor, Ploenchit
Road, Lumpini,
Pathumwan, Bangkok
10330
Associated Companies
20 Andaman Beach Fico Place Building, 12th | Residential 10,000,000 | 10,000,000 51.00%
Residences Co., Floor, 18/8 Real Estate
Ltd.* Sukhumvit 21 Rd., Development
(0105551106224) | Klongtoey Mua,
Wattana, Bangkok 10110
21 Phang Mga Hotel Fico Place Building, 12th | Hotel Real 10,000,000 | 10,000,000 51.00%
Co., Ltd.” Floor, 18/8 Estate
(0105551108241) | Sukhumvit 21 Rd., Development
Klongtoey Mua,
Wattana, Bangkok 10110

Remark: As resolved by the Board of Directors Meeting No. 1122017, an 27 December 2017, it has approved the Company and Evolution

Land Co., Ltd., a subsidiary, dispose 2 associates companies comprised 1) 510,000 preference shares of Andaman Beach Residence

arwd 2) 510,000 preference shares of Phang Nga Hoted in a consideration price of THE 10.20 millian.

Food Capitals Public Company Limited
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Our Brands
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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.

Coffee
L e\

“Exx. by

Food Capitals Public Company Limited 17
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Do m i n o’ S Pi Zza Domino’s. Pizza (“.Dom.ino.’s”) was initi.ally
" " founded in 1960 in Michigan, the United
I n Th a I I a n d States. Domino’s Pizza is one of the most
- popular pizzeria in the US with more than

a nd Ca m bOd I a 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-

>

18 Food Capitals Public Company Limited
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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,

FOOD CAPITALS

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.

Food Capitals Public Company Limited
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Qo Domino’s Pizza

—

. Sukhumvit 1

. Holiday Inn Sukhumvit 22
. Sukhumvit 103

. I’M Park, Samyan

. Sena Fest

. The Sense Pinklao

. Victoria Garden

. The Season Phaholyothin

O 00 N O 0 A W DN -

. 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

e

20

18.
19.
20.
21.
22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32.
33.
34.
35.

Food Capitals Public Company Limited

Pattaya 2 (Na Kluea)
South Pattaya

Lotus Chonburi

The Bright Rama I
Food Villa

55 Srinakarin
Metropole Thonglor
Seacon Bangkae
Silom

Jazz Srinakarin
Kaset Intersection
Nichada, Nonthaburi
China Town
Bangkapi
Banglumpoo

Saint Louis
Rattanakosin 200 yr
Nonthaburi

ANNUAL REPORT 2017

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

& Domino's Pizza;
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Kyochon

FOOD CAPITALS

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

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.

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-

Food Capitals Public Company Limited

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.
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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.

26 Food Capitals Public Company Limited
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EVER HAD THE
PERFECT

CAPPUCCINO ?
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Equity Store Sub-Franchisee Store
. Central World, 2 Fl The Bright Rama Il

. Siam Center

. Central Embassy

. MBK Center

. Mike Pattaya

. Mega Bangna

~N O 00 AW DN -

. Zpell Rangsit
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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:

WAGGIE CHOOYS

Food Capitals Public Company Limited

ANNUAL REPORT 2017
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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.

Food Capitals Public Company Limited
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: R The Iron Fairies
The Iron Fairies is a jazz bar with a magical
fairytale-inspired theme.
g ﬂ",‘: .
L s

-f. - # -
T S N
1 ' g
AR ERhEE N d B | M
BE e &
it »G
Ei W o =
'\‘rq_u}%é‘?‘
qpF e
—-l-.‘ _-J ._'l

A

32 Food Capitals Public Company Limited



ANNUAL REPORT 2017 FOOD CAPITALS

Lt
Pl

e
- N
"

Food Capitals Public Company Limited




FOOD CAPITALS ANNUAL REPORT 2017

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.

FRTTTAR,

l 4|
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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.

Food Capitals Public Company Limited
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Details of stores of owned brand group are as follows:
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The Iron Fairies
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Moommum Park
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Chingchar Charlee

Pirate Chambre

®

UMAMI

Umami-Farlabella
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Other Investment of the Company

The Company invests in Red Planet Hotels Limited which operates budget hotels underits 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.

s © Japan
© Indonesia

= “‘ip-" © Philippines
’ ’ 9 Thailand
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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.
Althousgh 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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GDP (US Billion) and GDP Growth Forecast

USD Billion CAGR

2013 2014 2015 2016 2017 2018 (2015 - 2018)

Thailand 420 405 374 393 411 432

Gowth a1 % sx% 4% si%s 0%
Phitppines o2 s 29 0 ser a8
Gowth  ame 5% 103%  111%  112% 109%
Indonesia N T
Gowth se% g% 0% 8% 7% 5a%
Japn 2920 a2 ails 4171 a2 aeds
wowth 6% d06% 1% a1 2% 2%

* Forecasted Source: International Monetary Fund (IMF)

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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Financial Position and Performace

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

Consolidated Financial Stalements
Anmual Statement Annual Statement Annual Statement
Itern (Budited) {Audited) (Audited)
31 Dec. 2015 3 Dec. 2016 31 Dec. 2017

Million Baht % Million Baht %o Million Baht %

Assels

Currant Assats

Cash and cash eguivalents 106.09 466 300.23 1342 .64 216
Trade and other currant recievables 3450 1.53 27.50 1.23 54.26 3T
Accreed income 14,12 417

Shart-term loans to unralated party 5.39 o4 5.35 0.24 5.4 0.35

Short-lerm loans to related parties - = =

Inveniones 50,60 2 3570 1.60 28.76 1.96
Other current assets N6 1.37 15.90 iy | 2513 1.71
Tatal Currend Asseats 242,24 1063 apa 7 17.20 144 93 9.68

Non-Current Assels

Cuollateralized bank deposis 275 012

Recikevables from sales of investment . ! 3811 1.81

Investments in associales ar.ro i85

Other investments B34 26.09 504 34 2857 24834 18.79

Project development cost in prograss 334,67 14,67 327 1462 20700 20.25

Investment propemties 50,40 261 £9.40 2.66 54.70 ari

Leasahald improvemeants and equipment A17.27 18.32 341,60 1527 35 21.49

Goodwil 257,05 11.28 21331 0.54 B4 R3 577

Intangible assets 56.60 257 56.29 2.52 JLEER 6.86

Land leasehold right of land 146.23 642 133,45 B6.23 13268 .05

Deferred tax assets 9.30 0.4 235 1.00 23.33 1.58

Other non-current assets 5423 282 62.36 2.7 65,92 449
Taotal Non-Current Assels 203854 B5.37 185224 B2 80 1.321.89 50.12
Talal Assets 22TT.TH 100.00 2331 100.00 146682 100.00
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Liabilities and Sharehaolkdars’ Equity
Currant Liabilitias

Bank overdrafis - . 1648 008 291 1.83

Trade and other payables 165.59 7.27 12991 581 164.07 11.19

Current portion of long-term bank loans - . - - 11.15 0.76

Current portion of long-term loans from unrelated parties - - - - 596,88 40.89

Shot-term loans from unrelated parties 51.58 226 = - -

Shor-tarm loars from related parties 57.03 2.54 - - -

Current portion of firancial lease payable - . - - 138.24 942

Assumed labilities 366 016 392 0.18 £ 0.50

Caontingent considaration am 013 - - -

Other current liabilities 0.28 0.01 - - -

Current partion of long-tarm bank loans - - 117 0.05 102 o.ar

Current portion of long-term loans from unrefated parties 10.23 0.45 14,50 0.66 19,62 1.35
Tatal Current Liabilites 208.27 13.09 151.64 6.78 D55, 54 65.02
Mon-Current Liabilities

Debeniurnes - - 584814 26.20 -

Finance leaze payable -ret of current portion - . - - 782 052

Long-term bank loans -net of curment portion 0.4 0.0z 447 030 is 0.24

Long-term loans from ralated parties 44 58 1.96 0000 0.00

Deterred tax liabilities 151,31 664 158,08 711 2861 1.85

Prowision for long-term employee benefits 18.26 0.85 18,00 0.85 20,71 141

Other non-current liabilities 2.0 0.10 1.85 005 E ] 0.53

Debentures 16,68 0.73 15,668 0.70 16.03 1.08
Tatal nan-current liabiities 23455 10.30 788,35 3524 B4.40 575
Total liabilities 532.82 2330 040,03 4202 1,061.34 T1.68
Shareholders' equily

Share Capital Registerad 288715 126,75 288715 1249.06 3ATEAD Al

Issuisd and paid up 1.958.27 5.02 1.860.11 8750 213646 145,65

Share premium 519.51 2 519.53 2322 457,71 3.e9

Share discount on business acquisition {120.02) 527 {120.02) 537 {144.82) -9.87

Warrants o 1.67 AT.06 170 3708 2.50

Retained eamings (dafcit)

Approprated - Statulory eserve 266 012 286 012 266 018
Unappropriated (B34.98) 36,56 11.256.90) 56,19 (220023 | -150.00

Other components of shareholders' equity 12029 5.68 125.62 562 124.86 8.51
Equity attributable to owners of the Company 1,693 68 74,36 126816 | s6e0 424,60 28.95
Man-contralling intarests of subsidianies 51.26 2.25 28.61 1.9 {2.13) -0.62
Total shareholders’ equity 1,744,965 T6.61 129697 5708 415,48 28.32
Taolal labilies and shareholders' equity 2,277.78 100.00 223701 100.00 1,466 62 100,00
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Statements of comprehensive income

Continuing operations
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T2B.40 100,00 BE3.59 100,00 T03.00 100.00
Sales 69706 95.70 67142 9822 695.84 98,98
Adhvisory income 1777 244 128 165 7.06 0.01
Sub-franchise income 242 0.33 0.89 013 0.10 0.m
Cost of sales {258.68) (35.51) (252 86) (36.99) (254.32) (36.18)
Gross profit 489,72 64.40 430,72 6301 448,66 6362
Seling expenses (537.14) (73.75) {524.47) i76.72) (553.24) {78.70)
Administrative expenses (353.25) (48.50) (372.48) (54.63) (857.71) (122.01)
Total costs (800.44) (122.25) (897.95) (131.38) {1.410.95) (200.70)
Operating Income (420.72) {57.76) {467.22) (68.35] (962.27) {136.88)
Managemenl income 209 028 199 0.29 1.81 0.26
Inferest InCome 141 0.9 169 0.25 1.07 0.15
Profit from chage in investment classification 158.38 21.74 -
Oiner income 3618 4497 2592 am 1508 217
Financial costs (21.30) i2.92) (31.13) {4.55) {46.30) 16.59)
Share of profil frem investments in associates (B.40) i1.15) 0.76 .11 - .
Lass before income 1ax revenue (252.36) (34.65) 1467.93) (68.46) (990.40) [140.88)
— (44.95) 6.17) 13.32 185 1157 1,65
Loss for the years from discontinued operations {10.03) (1.38) {1.96] 10.28)
Loss for the years 1307.34) (42.19) {454 G8) (66.51) (980.80) (139.52)
Profit (loss) attributabe to:
Equity holders of the Company (279.69) (59.79) (423.36) (61.93) (941.36) {133.91)
Mon-controlling interest of the subsidiares {27 65) i5.91) (31.31) {4.58) {37.47) i5.33)
Loss before tax from continuing operations (#5236 (6799 1380 40
Lass before tax from discontinued operations {10.0) - i1.96)
Loss before tax (262.39) (46T .99) {892 37)
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Cash flows statement

Cash flows from operating activities
Loss before tax from continuing operations (252 36) (467.99) [0.40)
Loss belore tax from discontinued operalions {10.03) - (1.96)
Loss before tax (262.39) (467.99) [992.37)
Adjustments ta reconcile profit (loss) betare tax to net cash
provided by (paid from) operating activities:
Bad debts and allowance for doublful accounts 034 0.04 o
Allewanee for impairment of loans 1o subsidiaries 480 5415 381
Reduction of inventory to net realisable value b - -
Reduction of inventories to net realisable value 0.05 007 0.31
Ircome from investment services {(11.16) - -
Share of lass (profit) on investment in associates and jaint ventures 8.40 (0,78} -
Prafit from change in invesiment classification (158.38) = -
Depraciation and Amortization 91.85 11094 124.88
Loss (gain) from sale of equipment 973
Profit from sale of intangible assets 047
Allowance for impairment of project  development cost in progress 480 11.66 o0t
Loss from sale of investment in subsidiary 2.29
Loss on imgairment of ather investments 348.00
Allowance for impairment of leasehold improvement and equipment (reverse) 874 14,48 403
Loss on disposal of equipment and inangible assels 39.06 3310
Allgwance for impairment of intangiole assets 027 155 433
Impairment of Imvestment proparty 4.70
Allowance for impairment of goadwill 5100 4374 137.06
Loss on wtter-ofl deposils 1.78 1.72 -
Provisions for labilities 1.35 010 0.66
Contingent consideration 66,10 - -
Interest ncome {1.41) (1.69) {1.07)
Interest expense 21,30 M3 4630
{Increase) Decrease in Operating Assels
Trade and other recievables 715 2051 (2.11)
Accrued income (5.95) 811
Inveniories {(21.59) 1289 T.B5
Orther current assets {1.04) (1.38) 3.06
Chhar RON-CUment assels {21.98) (511} 12
{Increase) Decrease in Operating Liabilities
Trade and other payables 15.30 (12.98) 8.24
Orher current liabilities 208 (0.62) 4.08
Cash flows used in oparating activities (189.04) (137.05) (199.37)
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{12.93)
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(18.48)

Cash paid for inlerest expenses {38.03)
Cash recedhied from income tax refund 3.19 -
Cash paid for corporate income tax {3.06) (1.25) (0.58)
Met Cash Flows Received from (Used in) Operating Activities (205.04) (153.80) (237.97)
Cash Flows from Investing Activities
Interast income 1.40 169 1.07
Cash Increase from purchase subsidiaries 9.30
Increase in collateralized bank deposits 2715
Cash paid for additional investment in a subsidiary - {3.00} {39.81)
Met cash received from sale of investment in associates/subsidiaries - 2581
Cash paid for purchase of leasehold improvements and eguipment {177.93) {119.21) {86.61)
Cash paid for purchase of intangible assels {15.40) {11.46) {10.08)
Proceeds from disposal of leasehold improvements and equipment 214 526 5.04
Met Cash Flows Received from (Used in} Investing Activities (189.80) (28.16) (121.08)
Cash Flows from Financing Activities
Increase in bank overdrafts - 1.88 2503
Proceads from the issuance of the share capital - - 63.33
Proceeds from the issuance of debentures - G00.00 -
Deferred debenture issuance costs - (15.23) -
Repayment af kang-term bank loans {74.92) (96.16) -
Repayment of short-term loans from unrelated parties - (57 .50) .
Repaymaent of financial liabdities (0.88) 0.71) (1.34)
Cash receipt from short-term lcans from related parties 3m 1.99
Cash receipt from short-term loans from non - related parties - - 467
Mon-controlling Interests invested in subsidiares 150,00 925 -
Proceeds from increase in share capital 332.78 0.08 -
Dividends paid to non-controlling interests {2.20) - -
Met cash received (used in} financing activities 407.79 44358 41.69
Cash and cash equivalents recebsed from busingss acquisitions - = -
Increace [decrease) in translation adjustmants 5.66 232 (1.23)
Met Increase (Decrease) in Cash and Cash Equivalents 18.62 194,14 (268.59)
Cash and cash equivalents al beginning of year B7.AT 106.09 300.23
Cash and cash equivalents at end of year 106.09 30023 3164
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Liquidity Ratios
Current Ratio Times 0.81 254 0.15
Quick Ratie Times 0.52 2.16 0.09
Cash Ratio Times (0.66) (0.68) {0.43)
Receivable Turmover Times 66.79 5842 596.35
Cash Collection Period Days 5.39 6.16 6.39
Inventory Turnover Times 6.50 586 7.89
Inventory Trade Period Days 55.43 61.43 45.63
Trade Payable Turnover Times 1.70 1.71 1.73
Cash Payment Period Days 21119 21038 208.07
Cash Cycle Days (150,37} (142.75) {156,05)
Profitability Ratios
Gross Profit Margin % 64.49 63.01 63.52
Operating Profit Margin % (57.76) {6A.35) {136.88)
Cash 1o Net Profit Ratio % (0.48) (0.33) 0.25)
Met Profit Margin % {42.19) {B6.51) {139.52)
Return on Equity % (18.73) (0.07) {114.55)
Efficiency Ratios
Return on Assels (14.28) (20.14) (52.96)
Return on Fixed Assets (83.29) (1.33) {434,590
Asset Turnover Times 3385 30.28 3796
Financial Policy Analysis Ratios
Dbt to Equity Ratio Times 0.3 0.7z 2.53
Met Debt to Equity Ratio™” Times 018 013 010
Met Debt to EBITDA Ratio Times (2.25) (0.51) {0.05)
Current interest bearing debt to tolal interest Times 0.35 0.00 0.95
bearing debt ratio
Loans from financial institutions to total debt ratio | Times 0.18 0.00 0.00
Imerest Coverage Ratio Times (14.62) (7.24) 5.24)
Debt service coverage ratio Cash Basis Times 0.73) (0.50) {1.35)
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Management Discussion and Analysis

Description and Analysis of Financial Position and Operating Results
Operating Performance Overview

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

Year 2016 Year 2017 Increase (decrease)
Description Amount Amount Amount
(Million % of (Million % of (Million Change
Baht) Total Baht) Total Baht) (%)
Revenue from sales 671.42 94.14 69584 96.49 24.42 3.64
Consultant income 11.28 1.58 706 | 098 (14.22) (37.41)
Sub-franchise revenue .89 012 0.1 0.01 (0.79) (88.76)
Management income 1.99 0.28 181 | 025 (0.18) (9.05)
Interest income 169 | 024 107 | 015 | (0.62) (36.69)
Other income 25.92 3.63 15.28 2.12 (10.64) | (41.05)
Total income * 713.19 100.00 | 72116 | 100.00 7.97 1.12

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.
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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:

Year 2016 Year 2017 Increase (decrease)
Description Amount Amount Amount |
(Million Yo of (Million Yo of (Million | Change
Baht) Total Baht) Total Baht) (%)
Food and beverage retails 67231 | 9835 | 69594 | 99.00 | 23.63 3.51
Business advisory, investment and .
property development consulting 11.28 1.65 7.06 1.00 (4.22) (37.41)
services
Total revenue from sales and
Ciiviiis 683.59 100.00 703.00 100.00 19.41 2.84

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

Description . As of 31 As of 31 Change in
December 2016 | December 2017 | No. of stores
Domino's Pizza Thailand 30 35 5
Domino's Pizza Cambodia 5 7 2
The Coffee Bean & Tea Leaf 10 8 (2)
Fenix Iron Fairies 6 3 (3)
Magme Choo's | - (1)
G Enterprise & CO - 5 5
Kyochon Thailand 4] 5 (1
Kyochon Cambodia 1 - ()
Total 59 63 4
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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

Year 2016 Year 2017 Increase (decrease)
Description Amount Amount Amount
(Million % of (Million %o of (Million Change
Baht) Total Baht) Total Baht) (%)
Advisory services 11.28 100.00 7.06 100.00 (4.22) (37.41)
Total — Segmnetal income 11.28 100.00 7.06 100,00 {4.22) (37.41)

Cost Breakdown by Segment

Cost of sales and services breakdown by segment

Year 2016 Year 2017 Increase (decrease)
ks Amount | % of Amount % of Amount
ST (Million | Total | (Million | Total | (Million | Change
Baht) | revenue Baht) revenue Baht) (%)
Food and beverage retails | 22287 | 3766 | 23432 | 363 | 146 | (039
Total Cost of sales and services | 252.87 37.66 254,32 36.55 1.46 (0.58)

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

Year 2016 Year 2017 Increase (decrease)
i Amount % of Amount %o of Amount
Lz Gt (Million | Total | (Million | Total | (Million | Change
Baht) revenue Baht) revenue Baht) (%)

Sl:”ing CXpEnscs | 524 47 _T?'i_f_l__ 553.24 ___?_l_‘_il?_E____ 2877 _‘54‘} —
Administrative expenses 37348 5237 857.71 11893 48423 129 65
Total selling and 29705 125.91 1.410.95 195.65 513.00 57.13
administrative expenses
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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

Year 2016 Year 2017 Increase (decrease)
o Amount Amount Amount
Hesccpbon (Million | %of | (Million | %of | (Million | Change
Baht) Total Baht) Total Baht) (%)
Promissory note Baht 57.5 million,  3.78 12.15 - - (3.78) (100.00)
Promissory note Baht 100 million 750 | 2410 7.50 _ 1620 - =
Debenture Baht 600 million 14.10 4531 36.00 1737 21.90 15.53
Loan from financial institutions 4,48 14.39 - - (4.48) (100,00
Other borrowing 1.26 4.05 279 6.03 1.53 12.14
Total financial costs 31.12 100.00 46.29 100.00 15.17 48.75

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)

dmiud 2560 vTEHTauavsInnsulunudeideatiudau 978.84 Suum mmmﬁuﬁuﬁmu 524.16 §1uin
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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Assets

As of 31 December 2016| As of 31 December 2017 | Increase {decrease)
Amount Amount Amount Chanse

(Million | % of total | (Million | % of total | (Million {%}ﬂ

Assets Baht) Baht) Baht)

Current Assets 38477 17.19 144.93 988 (239 84) (62.33)
MNon-Current Asscts 1.853.24 82.81 1.321.89 9012 (531.35) (28.67)
Total Assets 2,237.01 100.00 1,466.82 100.00 (770.19) | (34.43)

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 2016 | As of 31 December 2017 Increase (decrease)
Amount Amount Amount Chan
Liabilities and (Million | % oftotal | (Million | % oftotal | (Million [%}ge
shareholders’ equity Baht) Baht) Baht)
Total habilitics 940,03 4200 105134 71.68 111.31 11.84
Total sharcholders’ equity 1,296.98 58.00 41548 28.32 (881.50) (67.97)
Total Liabilities and
Shareholders’ Equity 2.237.01 100.00 1.466.82 100.00 (770.19) (34.43)

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.

Related party transactions

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:

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.
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Management Structure

Management Structure as of 31st December 2017

: )
¥
The Company's
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At Commithes Esgcutiv Commities Cerzermation Commitien
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Opesation Department Suppon Congr
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: : -' _‘- _ -‘

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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Board of Directors

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

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.

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
a4) 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

Name Number of attendance / total number of meetings
Board of Audit Committes Nomination and
Directors Remuneration Committee
1 Mr. Akarat Na Ranong 911 n.a. n.a.
2 Mr. Krit Srichawla 2M1 n.a. n.a.
3 Mr. Tarakorn Angpubate 8/8 n.a. n.a.
4 Mr. Akradej Srichawla 1011 n.a. n.a.
9. Mr. Thosapho! Pengsom 11/11 n.a. n.a.
6. Mr. Witit Sujjapong 11711 4/4 212
7. Mr. Krish Detter 11/11 474 2/2
8. Mr. Viro) Tangjetanapaorn 911 414 2/2
9. Mr. Sanjay Kumar Singh ! 11 n.a. n.a.
10.  Mr. Marut Chalotorn * a7 n.a. n.a.
1. Ms. Naravadee Waravanitcha * 4/4 n.a. n.a.
12, Mr. Nuttawut Phaoborom 214 n.a. n.a.
13, Mr. Wuttichai Duangrat 35 n.a. n.a.
N—
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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The list of executives as of December 31, 2017 is as follows.

Name Position
1 Ms. Naravadee Waravanitcha Chief Executive Officer
2 Mr. Nachanok Rattanatarot Chief Operating Officer
3 Mr. Pauramin Srichawla Managing Director - Domino's Pizza
4 Mr. Pitch Manakijpairg VP of Finance and Accounting
5  Ms. Suttinee Klayasit General Manager - CBTL Thailand
& Ms. Suttiruk Karnjanaphan General Manager = Kyochon Thailand

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;

Unit: Baht
Number MName Remuneration of Director
Director Audit Committee Momination and
Remuneration
Committee
1. Mr. Akarat Na Ranong 1,418,000 n.a. n.a.
2. Mr. Krit Srichawla 712,500 n.a. n.a.
3. Mr. Tarakorn Angpubate - n.a. n.a.
4. Mr. Akradej Srichawla 334,500 n.a. n.a.
5. Mr. Thosaphaol Pengsom 232,500 n.a. n.a.
B. Mr. Witit Sujjapong 537,500 50,000 25,000
7. Mr. Krish Detter 375,000 50,000 25,000
8. Mr. Virg] Tangjetanaporn 362,500 50,000 25,000
9. Mr. Sanjay Kumar Singh 20,000 n.a. n.a.
10. | Mr. Marut Chalotorn * 145,000 n.a. n.a.
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10. Mr. Marut Chalotorn * 145,000 n.a. n.a.
11. | Ms. Naravadee Waravanitcha * - n.a. n.a.
12, Mr. Muttawut Phacborom 52,500 n.a. na.
13 mr. Wuttichai Duangrat 85,000 n.a. n.a.
Total 4,275,000 150,000 75,000

Details of Executive Remuneration

In 2017, the Company paid management remuneration as follows;

Unit: Million Baht

Type of Remuneration Headcount Amount
Salary 23,748,100
Other benefits such as social security and provident fund, 11
1.833.272
Health insurance, house rental, travel expenses
Total 11 25,581,372

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;

Department Headcount

Operations 906
Commissary and warehouse 32
Finance and Accounting 29
Legal 1
Human Resource 15
Purchasing 10
Marketing 10
Information Technology 5
Business Development 5
General and Administratives 19
Total 1,032
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Details of the Company’s employee remuneration in 2017 are as follows:

LInit: Million Baht

Type of Remuneration Headcount Amount
Salary 210,651,986
Other benefits such as social security and provident fund, Health 1,032
50,028,964

insurance, house rental, travel expenses

Total 1,032 260,680,964

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.
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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.

Shareholders

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

Mumber of Share The proportion of
Narme
(Shares) shareholding
1 Shichawla Group 697,182 466 32.63%
1.1 Mr. Krit Srichawla 200,102,000 9.37%
1.2 Fico Corporation Co.,Ltd. 152,183,533 7.12%
1.3 Mr. Akrade] Srichawla 129,601,200 6.07%
1.4 Mr. Thepnt Srichawla 108,814,533 5.08%
1.5 Mr, Amorn Srichawla 106,481,200 4.98%
2 CIMB SECURITIES (SINGAPORE) PTE.LTD. 113,829,263 533%
3 Thailand Securities Deposit 80,107,133 3.75%
4 Mr, Tarakorn Angpubate 65,000,000 3.04%
5  Mr. Nachanok Rattanatarct 62,000,000 2.90%
G Mr. Fichal Wichakkhapan 48,655,500 2.28%
7 MORGAN STAMLEY & CO. INTERMATIONAL PLC 42,856,600 2.01%
8  Mr. Warut Tantipipob 32,413,600 1.62%
9  Thai MVDR Co., Ltd. 28,800,154 1.35%
10 Mr. Khajorn Panarat 27,750,000 1.30%

Source: Thailand Securities Depository Co.,Ltd
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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

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.

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

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.

« 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 s August 11, 2016

Redemption Date : May 11, 2018

Interest Rate : Fixed Interest Rate 6% per annum

Interest Payment Date : Quarterly Interest Payment on Ausgust 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 ‘-na.-

Secondary Market : The Thai Bond Market Association
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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

Equitable Treatment of Shareholders

» 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.

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.

Disclosure and Transparency

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.

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.
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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,

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.

so that they may respond to inquiries and express
their own views at the Shareholders’ Meeting, with
respect to important questions and opinions. These

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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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:

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,
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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

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
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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.

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
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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.

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.

Responsibility for Consumer

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.

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.
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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.

Risk management

FOOD CAPITALS

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.

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

As of 31 December 2017, the Company and its subsidiaries Fixed Assets are as follows:

ANNUAL REPORT 2017

{Unit: Million Baht)

Mo, Description Location The significant Met Book Owner Loan | Remai | Property Right
of agreement Value Facility ning
Loan
1 Land Samui District, 297.00 Casa Fico Chvner
(Including cost Surat Thani Cao..Ltd
of Construction (Subsidiary
in Progress) Company)
2 Land (Property Samui Destrict, 5940 the Company - Crner
for Investment) Surat Thani
3 Leasehold Samui District, 30-year 80.07 Fena Park - COwener under
Surat Thani leasahold Ca.Ltd leasehold
agreement with (Subsidiary agreement
remaining 21 Company)
YEars
4 Leasehald Samui District, 30-year 52.862 the Company - Ownier uncler
Surat Thani leasehold leasehold
agreement with agreement
remaining 21
yEears
5] Dffice Head Office 25.81 the Company - COrwner
Equipment and its
subsidiaries
] Vehicle Leasing 542 the Company 6.24 3.51 Vehicle under
Agreement with and Doming's Leasing
remaining 44 (Thailand) Agreement
mianths Cao. Ltd
(Subsidiary
Company)
7 Leasehald Head Office at 3-10 year 199,32 the Company - Crner
Improvement Metropolis Lease and its
Building on Agreament with subsidiaries
Sukhumnit Road the extension
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Description

Location

The significant
of agreement

Met Book
Value

Loan
Facility

Remai
ning
Loan

Praparty Right

ard restaurant in
Banghok,
Thailand in total
of 52 branches
and 4 branches
in Chonbun and
T branches in

Cambodia

rightaf 3 - 10

YERrS

Furniture and

Fixturas

Head Office at
Metropolis
Building on
Sukhunmvit Road
and restaurant in
Bangkok,
Thailand in total
of 52 branches
and 4 branches
in Chonburi and
T branches in

Cambodia

76.92

the Company
and its

subsidiaries

Crwneer

Construction in

Progress

3 Doming's shop
in Bangkok
under
devetlopment.

774

the Company

Crwener

Total

799.60
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Material Agreement of the Company

Material Agreements of the Company

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’s Subsidiaries

86

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.
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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:

(Wu: um)

Name Audit Fee (Baht)

The Company 1,290,000

Subsidries company aas00
Total 5,505,000
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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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FOOD CAPITALS

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:

Business Risk Factors

External Risk Factors

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.

9 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.

e 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.
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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.

e 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.

Internal Risks Factor

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-

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.

0 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.

920 Food Capitals Public Company Limited



ANNUAL REPORT 2017 FOOD CAPITALS

9 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

0 Risk from major sharehold- 9 Risks from Goodwill
ers holding shares in the

Company more than 25% As discussed in Note 18 to the financial statements,
as at December 31, 2017 the Company has balance

The Company has a large shareholders - Srichawla of goodwill from business combination of Food Group

Group (“Major shareholders”). The Srichawla Fam-
ily and Fico Corporation Co., Ltd. holding shares in

amounting to Baht 84.63 million. During the year 2017,
impairment loss on goodwill of Baht 137.06 million
the Company as of 22 November 2017, the major 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,

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

therefore, the significant accounting estimate requir-
ing the management to exercise a high degree of

and review the management. The scope of duties judgement in identifying the cash generating units,

and responsibilities of the Chairman and Chief Execu-
tive Officer are clearly separated. The Audit Com-

estimating the cash inflows that are expected to be
generated from that group of assets in the future, and
mittee oversees the management of the Company. setting an appropriate d|scognt ra.te and long-term
growth rate. There are thus risks with respect to the

However, the shareholders are the major sharehold- amount of goodwill.

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.
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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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INDEPFENDENT AUINMTOME S RE PR

Ve The Sharchuolder of Food Capatals Pubhe Company Doomoted angd o= subsgdiarses

A ¥pinion

I hueve oudited the lnancml statements of Food Capials Public Company Lamated 1 s subsicdinry, which comprise the

wonmslicdatled and separate stalemenis of Dnaoncm ] posieon angd as ot Decembser 31, 200107, o B related conmoliddated and sceparaice

statemwents of comprehoensive meomae, changes n sharcholders” couity and cash ows Gor the sear then ended, aod notes o the

conselidated tinancil statements, inchiding a sommary of signiflcant accounting poelicies.,

Iy 1on% e inneon,

b compaalulaled and separate Dnancial staterments relorred o above present Doely, o all inaternal respacis, the
Nimancial posatien ol Food Captals Pabhc Company 1

il andd as subsadiary as gl Decomboer 30, 2007, thowr (el

perfommuamnce and cash Dosws Tor the year then ended in accordance with Thae Firsmcial Reporting Stmdards.

Hasis for ¢ ypdnion

I conductied my audit in aecordnnes with Thue Standards on Aaosdiing, My responsibalities . er those standards are fariher
described in the Anditor's Responsibilities for the Aadit of the Consolidated Finaneial Statements section of my report. 1 am
independent of the Group i aceordanee with the Code of Ethics for Professional Accountants as issucd by the Federation of
Awcounting Professions as relevant oo my audit of the consolidated Mnamcial sttements, and 1 have TolGlled my other etbical
responsibilities e acoordanoe withe the Code. 1 boelieve that the audit evadence 1 have obloaed s solTowent and appropreate G

provede a basas e iy oguneon.

Materianl Uncertainty Related to Going Coneern

Withouwt modily my opindon, 1 drs attention o the Mote 40w nancial statements, which states that Gor the yvear ended
December 31, 20017, the Group posted net loss of Baht 943 33 million and resulied negative of net cash Mows from operation
amaount of Baht 237,97 gullicn, As of Degember 31, 2017 the CGirowp huod deliee of Baln 2,196,587 mualluwn, For the yenr emdead
Decombaer 20, 20017, The Company: postod met loss of Balbd SEG LT aullion and resulled nel nopative cash Dows Droan opsaeralion
mimaount of Baht 145 83 puillion, As of December 31, 2007 the Company had detion of Bahe 1,519.62 million.

A alimgcuinsgd o Mee 23 o e linanecan] statements, the Coompany bas o debentoee ol Babit SO0 oalluan, die lor repayimcnl on

By 11, 2015, The Booard of Dhirectors’ Mecting Mo, 22008 hold Foebrary 21, 2008 approsed vanous fers i arcoordance
with the Merger & Acqguisition plan e, the trnnsaction of the Entire Business Transfer (CEIT) and the Allocation of Securitices
1o e allotied o the Prvate Placeiment and imclisding dispositeon of investments i subsidianes, The Company will aresnging the
Ammual Gieneral Mectung of Sharchablleors on Apnl 23, 20018 o conswder and approsse as o accordhng o the resalubions propaosced

by the Company s Board of Darectors,
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Belaterial Uncertainty Related o CGoing Concern (OO0ONT,)

T comscolubinted and separate oancm] statements have Bbeen propaced on o poeng concern base ander assomptas thal e
shareholders will be resolved propose Agenda in the Annoal General Mecung of Sharcholblders following 1o the Busimess
sralesprantaon Phan throuagh BEoabee Busimess Urnslor teansacbaon, Poarsoaant o the condibion precedent ol the Share Subscripluon

Aprecinen,

i Commpany’ has to dispaeses s invesisent o subsidories aod redecmcd of the Company s debenture belore the

complenon of the pire Husmess Transler,  However, the approprateness ol these assiimplions s subyect o the approved

resclutions from such Shareholders’ Mecting, including process o amprove the Company s profitability msintnin necguinte

cash Mows Tor the Company, and subject o the succession of the Company s capital restrociure as well as ability o obuoan debt
repaymenl within maturity date. These circumstanoes indicate the existence of o material uncertainty which casis significant

doubt abaout the Group s and the Company s abaliy (o ooniinues as @oamgs Conoorm.
Koy Audit Matters

Koy andit matiers are those matters that, in my professional judgment, were of most signilicance in my audin of the consolidated
amd separate financial statements of the current peried. These matters were addressed in the context of my andit of the

conselidated and separate Tnae

I statements as a whole, and in formang my opinion thereon, and 1 do nol provide a separate

apinion on Lhese matlers. In addition o the matters described in the Baterial Uncertaimty Belated o Going Concern section, 1

harve determmuimed the mmatters desoribed balosw o be the koy audit maiters o ba con

icantedd oy

ey At MMaters included Audinied Procodures are as Tollows:
Revenue recognition
Risk

Hevenues froan sales are the Group's signilicant item in the stntement of comprebensive o andd i is o key performannee

imdicator on which the hoomed eredit o =

=. The Group has momerous sales made by oo

through n large number of branches. In add

hecause of the ntensified compet n of the foad and hevernge industry,

thie Ciroup has 0 cont

wlly adapt s promaotional activities in order o boost sales, Thoerefore there are thus risks with

respecl Lo revenue recogmiiion.,
Risk Hesponses of Auditor

By audit procedures responded o the risk referred to above are as follows:

- I examined the Group's revenue recognition by assessing and tests the Group’s intermal controls with respect o

the revenue ovele by making enguires of responsible exeoutives, gaining an understanding of controls and

solecting represds tive samprlos W test the operation of the designed controls,

= I apphed a samplhoge mcthod o sclect =ales and service mnsachons sccurming noar the end of the accounlmmg
portod o examans the supporfmg documents. T also porfonoed analyUocal proceduares o disagperopatod  data G
dhetect possible irregularities an =ales ransachons throughout the perod, parculacly e accounting ontries made

throrpeh pornal vouchars,
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Dmpaivment of Coodwill
Risk

As discussed n Mote 12w the finaneml statements, as at December 20, 2007 the Company has balance of goodwill from

business combination of Food Group amounting o Baht 24,63 million. Dunng the year 2007, impairment loss on gooddwill

ol Baht 13706 oulhion was recogniecd n the consahdsted statement of comprohbensive amcomae. Thosa amaounts are thus

sapemnt Uicanl o thie consa ated Dol statoments, The considortion of the ooparment ol goodwall s, therolore, the

spgrn eant accountime estumals regquirmg the managament o exercse o gh degree of judgement i adentilyang the cash

ol gummasis a1

pengrabing umils, o Tovwws Lhot are expocted o Be penerated froan thal grao

maating the cash i

seiimg an appropraale discount eate and long-term growth eate, There are thus fisks wath respect o the amount of goodwall,
Riszk Responsces of Aaditor
By audit procedures responded o the risk refermed oo abaove are as follows:

- I asmsessed the wentlicatiomn ol cash ponoratmge wmits and the ool models scloctod by amanagoment by gamming
an understandmg ol the management’s decsmon=makme process amd asscssng whother the decisions mads were

womsistienl waltly o assels are ulilised,

- I acladataomn, §otested the sipmileant assumplions applicd by management in preparmg esiimates of the cash Tows

expeeted o be realiscd from the assets, by comparnson those assumplons with informaton from Both mtemal and

external sources and companng past cash Now projections © aetual operating resulis o order o evalunte the
exercise of management judgement in estimating the cash flow projections. 1 also evalumted the discount rate
applicd by the management through analysis of the moving average finance costs of the Company and of the
mdustry and imvolving mternal expert to assist in the assessment ol tos information by comparing if o external

sources based on an expery’s knowledge and poast experience, lested the caleulation of the realisable values of the

assels using the solected Onancial model and considered the ampact of changes o key assamplions on Ghose

realbizable values, Morcover, T roveewsad the desclosuare moade sath respoct o anpaarsenl assossosenl o goodwall,
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Deferred tax
Risk

As discussed in MNote 29, The Group has disclosed s accounting policy and details relating o deferred tax, A

erred nx

assel is recopnised when it is highly probable that the Group®s axable profit will be sullicient o allosy utilisation of the

defomed tax i the future, DRt

mining whether there will be sulTicent

ure mxable profil o atilise emporary difTerenc es
ar laxable losscs reguires sipeoe Dcant ananaeement judpement wilth respoct o proparabion of busaness plans and progoechons of

Tuture sl

s prolil Bascd on approved busmess plans, Therclores, there oo nsk oswath respect Lo the amount of delcrred ax

ELL S B
Risk Responsces of Aoadilor
By audnt procedures responded o the misk relorred o abaove are as Tollows:

= I paened an understanag ol and tested the key related controls over the preparaten amd appeoscal ol the estunates

al” Mature mxable praf

Fowr the purposes ol deforred tax assel recogmibon. | assessed the estmmates ol fulure taxabls

proadin by checkimg the regquired mlormation amd key cconome assumphions used o e progechions against

rmalion fromm Both anternal

el externnl sources, with considerntion of informmation and assemplhons hat
dhirectly allfect revenue growih and gross prolit margin, such as anterest rles, consumer spendimg and  gross

|

estic produact.

- I comparcd the past projections with actual taxable profits (o assess the exercise ol management judgment in
astimaling xable profis. ©also tested the caloulation of foture Gxable profl based on the above inlormmation amd

assmplions, and considered the efMects of changes W key assumplions on the projected futuore axable prof

- Ton ascdelitnom, 1 reviewed the disclosure of i ol roparding tomporary dilTorences and unused s losses Tor

| I ddetorred tax assels were nol recogmised by the CGroap.
C¥hcr malicrs

The consolidated Nnancial stalements of Food Capitals Poablic Company Limited  and s subsidiary and the separasie

[ETRET statemaent of Food Capitals Public Company Limited as af Decomber 3010 2000 6 and the related consolidated and
separale stalcmoents of comprohonsrve incoane, changes m sharcholdors” cguety anad cash Mows Gor the year ended Deceomber

30,2006, and notes o the consolidated fing

al statorments wore adited and reviewed by other auditor, who exprosscd

ungualilied apamons on those statcments, under boer reports dated Barch 1, 2007,

COrther Information

Belammaigremient is responsible Gor the olher mfomusiion. The other information comprse the imfoommsiion included i annmual report of
thz Girompr, but dioses ol imelude the Hnancial sttemaents and oy auditor™s repaort. thereon. The annual report of” the Groupr is expoected

b b pnawde avvanlabbe oo e aller the date ol thas aasdibor™s ropsort.
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By oo oo thes Gl sttemenis does ol cover the other nlormaion and oo nod express any oo ol assueanee conclision

thecreor,

Iy cosinasetaon with oy audal of the lnancial statemenis, my responsiilngy s o read the other inlommation s, i doing so, consider

Iy incomssient with the fnancal stwlements or my knoswledge obtmnaed an the aodin or

whethaer the ol [T CR R T TR RN E AR Py

otherwise nppenrs o e munternlly misstnted,

When | rend the anmeal report of the Croup, of | conchede that there is o materind missintement therein, | am required (o comminecnte

the matter to thoese choarged with governanee Tor commection of the misstaiement.

Responsibilitics of Management and Those Charged with Covernance for the Consolldated Financial Siatements

[ B PR

Belmigement 15 responsible for ithe prepamtion and e presceniation of the consoludated financinl statements in sceordanee wil
Finanenl Heporting Standands, and for such mtemal control s muonangement determnes s necessary o enable the preparmtion of

worsolidaie] finamcinl stntcments that are Tree Crorn raienin] mmisstaiemeni, whether dese o Drmd or ermor,

In prepoaring the consolidnted fnancinl stiements, ounagement is responsible for nssessing ihe Group's ability o cor FTER TEaeY

going coneem, disclosing, as applicable, matters relaled o going concern and using the going concem basis of’ sccounting unless

managerent ither intends o liguidate the Group or o ccaee openstions, or has nd realiste aliemastive bul oo do so.

Thewse churged walh aovemonoe are responsable Tor overseemge the Group s Tmancsl repsorfinmgs prossess.

ex For the Aundit of the Consolidated Financial Statements

Acumalitor s Bespaonsil

By ohjpectives are 1o oblin reasonable assurance aboul whether the consolidated lnancial stitements s a whole are free Tom

wnenid, whether due to fmod or ermor, and toossue an auditor's report that ineludes oy opineon. Reasonable assamnoee

el JTETSH

15 0 high level of assumnee, bt is ot o guarnntes that an audit condocted in accordance with Tha Standards on Aaditing will always

ahetect o mdatendal imssiatearsent whesn ol exasis, Massilenwsits can arse Proan i or ervor aiad are considened maten waglavaclunlly
are o Al apprepale, ey could roeasonably be expoected o mmllecnce he coonomue docimmns ol users aken on the boaeas ol these

wonschdated nancial statomenis,

(-4

s walhe T

A parl ol an audil o aooorn els o Acasdhitmge, T exercise profosseomal guodgment and soaoniaen

professional skepticison throaghout the audit, ©alsao:

smenis, whether due to Orasod or

- ldentily and assess the risks of material misstatement of the consolidated Onancial =i

arror, design and perform awdil procedures responsive W0 those risks, and obtasin aedn evidenee that s sulTicient and

approprinte o provide n basis for my opinion. The risk of not detecting n mal I muasstatement resulting from frawd is
hagher than for one resulting fromm error,  as  Tmod may  involve  collusion, forgery,  intentionnl  omissions,

mnsrepresenlabions, or the overrade of mtermal contral,
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®  Obuan an understanding of mtemal control relevant o the audit m order o design aedin procedures that are approprate o

ihee circumsiances, bul nol Gor the purpose o expressing an opinion on the elMectiveness of the Group™s intermal contraol,

- Evaluate the appropriateness of accountimg pobows ased and the reasonabloness of aoeol img estimailes and related
disclosures made by manngement.
® Conclude on the appropristeness of management’s use ol the going concem basis of acoounting and, based on the audin

evidenee oblainaed, whe

et o maslerial uncertainty exists relsted W events or conditions thatl may cast signilicant doubt on
the Group™s ability o continue as a gomge conoem. 15D conclude that o matenal uncertsimty oxisis, D aom reguired to dmw

anllentson iy audior™s report o the relisted disclosures m the consolulatod Dnanceal statooents o, o such disclosares arc

vianclegpuate, o mmeshily e opemon, My conclusions are based on the audit evadence aobtinned up to thae date o iy ausdelor™s

reprarl, However, Toture events or comdilons oy canses The Cirg o aiaE ler cen

LU SR ] S R R L

- Evaluate the overall prescotabion,  stroctere and  content ol 1 wonsalnlated  Ooancal  sulemaen

lseling the

- b

almclosares, g wlie sransolidated Doanceal stalemes

unadderlyang transactions amld cvenls o

15 reproscnt |
mmanmer that achieves e presentabion, swhether,

- Cibiam sullicient appropriate awdil evidence regarding the Dooncial nlfomouobon of the enbilies or business aclivilies
within the Group o express an opinion on the consalidated Onancial sttements. T am responsible Gfor the direction,

supervision and performmuance of the group ol
1 Tt il 1

I remain solely responsible Gor my audil opinion,

I commmunicante wilth those charged with governance regarding, amaong other matters, the planned scope and timing of the

mudit and significant audit findings, nchoding any significant deficiencies ininternal control o 1 dentily doaring oy aecdit.

1 also provide those charged with govemance with o statement that [ have complicd with relevant ethical reguiremaents
regarding independence, and o commumnicate wilh them all relationships and other matters that may reasonably be thoaght

to bazar o my independence, and where apphoable, related safoguards.

From the mmallors comununicated wath those charged wath povernance, T dotermmnme  those omatteors thal woere of  onost

mee i the audit ol the consolidated Gin I staterments of the curme

ESTET period and are therefore the key aodit mattors.

I de=scribe these mmatlors m ooy auditor™s report unless Law or regulabon procludes pubbe dsclosure aboul the matter or wihon,

m extramely rare crrcumstances, 1 determne that a maier should notl be commmupmcated i omy repaort because the adverse

wonsesguences ol domge qo would reasanably be expected o oubwaph the public mlerest bencelins of such commumesaton,

The enpagement partmer on e aedil resulting e thes ndependent auditor™s report s Mre, Joadesada Hungsapruck

. Tadesada Hungsaprock

Certilied Pubbic Accountand

Regisiration Mo, 3759

pani Ll §

Karn Awdil Company Limited
Bangkok, Thaland.
February 27, 2008
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KARIN

Food Capitals Fublic Comp i

Stutements of fnancial position

MAsnets

Current ascks

Cash and cash egqudvalenis

Trade aaxl other current seccivaliles
Short-term boon to unreloted pary
sihaurt-Lerm baana 1o rolatedd parisos
Invenlnrics

Cither curment asseis

Total current assets

S T TR LR £

Receivable from sale of myvesinacnt
Invesiments in associnies
Investments in subsidiarios

Oher invesimenis

Long-term loans oo related pariy
Froject developient cost in progress
Investment properiics

Leaschold inprovements nnd equdpanent

Caoodweill

il sty
Leaschicld mght of  Land
Plclorred s amscls
BT NOT-CURTCTL 55015
Total nen-current assers

Tartml manwin

dl wmad its sulsidinrics

FOOD CAPITALS

Conslidaned Maancial starememnis

Separate linancial statements

Nates 20T EITT T G
E A.633.778 il Ul WL 12200, 408 252.659.333
& 54,261,400 27500851 10E, 1T1LEIT AR ESE I0R
» EREEE T . -
I3 - = [ LT R R TR S0 % DM KN
Iy 2R, TP 463 A5 704,583

EERERRE 13040, 4 74 AR, TOA 4841771

144,933,236 ARA,TT2047 TATSRT, 7GR R16,A57,435

0 ! 13,779 . ERTVT
=z - - - -
e - HTE IRR,E22 142,750,137
e 246,340,001 SO0 33K, 521 - -
& - . 10K, 122,840 100, BE6, T6H
FES BT M AN A2T.000,544 - -
e S BRI R SR, 26 A ARG
FE AL5212.585 341,597,915 24,347,742 ECEDTIG LT
FE HA G205 213.3010,113 - -
e 1020700 A6, 2R5 ARS RA52,621 @20 A4
20 132,681 08 135,464,142 20 1,0 1 55,364,514
el -] 2R AROLAE 22 RE D (MM - -
GF,9 18,60 62 35T 602 4,447,207 A, 196,490

A2 BEA. 342 1L B32 283 0108 1. 1ZT973.511 1AL 105576

14668 19,568 2, 2A7,008,002 1.B6S, 563,079 2.251,562,811
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Food Cagitals Public Comg Rimited and its subsidiarics

Stutemenis of financial position (coatinuedj

Conwlidated nancial stolemenis Separate lnancial statements

T Y 20T Inig 20T ELLEE S
Liahilities and sharehnlders” coquity
Current labilivics
Bank avwarrskrall 21 26911518 1555082 26911518 -
Trade aaxl other current payaldles - ] LA S G S 1299 10, B 19325, 550 25, AR D
Cwrrent portion of share payable A5, THT - 11,145,762 -
Cowrrent porion of debenfures I SRR ETTAZT - S6 WTT 422 -
et portion of loag -temm beoans from related pamics L3 138,239,726 138,239,726
Shari-term boans fromn anrelates) pariies HEAD TTL 3924 762 - -
Onher current Mnancial liabilities b023, 103 1,165,982 HRE3, 152 Bal BGH
Dither current lisilities 19518, T8 14, 797012 B e E Gdd LEAEN ]
Tartal current lHabilifies N, AT, 6T 151681 654 BIOZAZ, 104 HA RIS RTT
Mon-curcenl labilities
Divbembunes aX - SEEITT.00 - SEEITT. 0N
Mon-current portion of share payable T.R18. 506 . T.RIREG -
Long-ternm losns from related parties [ 2RO GTT 189 0TE 8% ELR T L] ] 155 OTH A
Dielerred tax liabalities e 20, T A 18,997 077 - -
PFrovizion for long-ferm employes benefins 24 T 733,334 1,943 637 1,372,522 1,300 Sdn ]
Onher non-current Bnancial liabilitics ASOT0F A AT R AJ0T, 154 A, SRR
Other non current labilivies 16,025, 708 15,684,842 2,135,000 10 BN
Toral nan-eurvent Hahilities EAAD] TO2 THEA3TAOK T 034,963 TAR.A05.337
Wartml lisbeiligies 1,05 1,344,069 L LORREE W e BRET RGT, 06T THRRE,ZA 434
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Food Capitals Fublic Comp Rimited and its subsidiarics

Stutemenis of Anancial position (continued)

FOOD CAPITALS

Cnnsnlidated Maancial stalememnis

Separate Moancial statenents

2T

DG

20T

EL LR

Ml
Sharehalders’ equiiy
Share capil
Rzgistered 28
A ATEAGR GR0 ardinary shares of Rakil 1 cach
(31 Drecember 20062 2,887, 153,92 1 aninary shares
Fiaht 1 easch)
Issaved and pasd up 25
2 A A2 TE ordinary shares of Bahkit 1 esch
T30 Devemlser 20016 1,950, 306,678 ordinary shiasces
ahi 1 eachl
Share premium 21
Share discounm on Bisiness oeguisiiion 25
Warrants 26
Rotnined carmings (deficitk
Approprisied - Saiukory reseree 27

1 hnappmaspmiatal
Cither compaonenis of sharehalders' equity

uity attrisable o owners of the Company
Mon-controlling interests of subsidianes
Total shareholders’ equity

Tartal lmkeilitios wnd sharcholders" egquity

B UTE AR GED

2 ERRT ISR 021

B0 TH AGR GO

I HRT NS

2130 AGD2TEH
AGT, 700 525
{14, B2 M}

ATO6E 9]

20061312

A2, 0,228,930}

1 S 89 006 0 TH
510, 52E 644
120 020 (WY

AT Nk

26601512

1,256, 900,1446)

2126 AG0ETE
AGT TR 525
Rl M0, THH

L R |

2001512

(1,522 279,022

1 259, 306, 678
S0, 528 44
C1 200,050 sy

AT 0L

2.660.512

(D356, 109, 1 TR)

124 857,721 125,620 M5 - -

A4 GOXEES 1263 163,474 OTT MO0 R AR ELEATT
(0,128, 326) 2R EIDATH

413 AT AR 1290973 030 ST OG0 2 1 AGI 3R] 37T

1. AGG,8 19,568 2,237,008 012 1. 865 563,079 2,251,562.811

THrecions

THfecIors
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Food Capitals Public Company Limited and its sabebiiaries
Stat LR prehensive §
Far the year enaded 31 Decenbar 2007

{0 min: Fahi)

Consolidated Muancial sintemenis Separnte Monanclsl stafements
Mot 27 TG 7 20
Continuing speratlons
Sales ] &5 RAT, TOT 67418, 191
Addvumsry incon T3 455 B1.28]1, 190 - -
Sub-franchise income TE 1 EA HEB TG -
Total revenwes Mrom sales and services 020G GEY SRD,097 - -
Cawsd ool malbes & (254,321,545} {252 R, 668
Taortal conts of sales wnd services (254,321,545} {252 106,003 ) - -
Waross prolit A4 8,077 50 A30, T2 454 -
Belamna el o [ 1813054 [JLEES R ] b (R 32 2R 0
Interest ineomes & B0, A 1.56RT, 555 AT AT RO2 EL N AT
Diher ncoang [ 15,280,872 25217,202 13,620,407 15,176,258
Selling cxpenses (553,242 B2} (524 470,237 -
Adminisinative expenses (HAT. 707 285} {ATEATGO18) CEGT 2008310 (AT, 507 08 %)
Finanginl ooats Li) [0, 2505 |6 (R1025.027) {43,002, 722) C500, TG M)
Share of pralit oo investimenls in assascialos . T2, TI0 - .
Lawa belore ineome Tax revenae R, H0E, A0 (467,90 060 (58O, 160, H44) (350,795, 105)
Tncasine s e emse 2 11,5658 200 13315254 - -
Lavss Tar the years Trom continuing operations [OTE BT B} (%4 0TS 007 LM, 160 5440 [R50, 708 104
Dilscontinued aperatlons
Fass T the years foan discontinued aperations 1,0, 4R -
Lavss Tar tlie years (OEOEG2,ITEY {454, 6T75,907) (580G, 1EU HAL) (350,795, 105)
riher prah Iwa b 3
Ihher comprehensive income e be reclassilied
1o rofin or loss in subsequent perioeds:
Exchange differences on translation of
Mnaneial stalemenis in Foneign curmeney 2O LG [N R Y] = =

Oiher comprvhensive ingome b be reclassi faed

1o profil or loss in subscquent perisds - net of incame ax 299,036 1. 9R0,935) = -
Chker contprelmisive Dicome pol o be Feclassifiod

10 profil or loss in subsequent perosds
Adcinarial gain © met of ineome ax - 1445, 204 = Qx7.752
Oither comprehensive income mol Bo b recbassifed

1o profil or loss in subsequen perisds - met of ineome - 1,445,208 - 9A7.752
idher comprelensive income for the vears DO A {515,731) - 9AT TSR
Tuotal comprehensive incone for the yoars {DRO,502,242) 455,211,638 (SR, 1G0.R44) (340,857.253)
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Fouod Capitals Public Company Liniited and its subsbliaries
Statements of comprehensive income (continmed )
Far the year ended 31 Decembaer 2007

[llmie: Baht)
Consolidated Muancial sintements Separnte Moanclsl stafements
Mt 27 TG 7 20
Prafli (loss) attribuiable fo:
Fauity holders of the {ompany
Lames For e yowrs lroam contimung opssralions (g, 308,436 ) {423 34051, 3T4F (5HG, 1E0 H ALy (3540, TA5, 145)
Lass for the years from discontinued operations (RIS Y - -
Loss for the years aftribuiable to epity halders of
the Compamy {943, 328 TR} (423361,374) (S8 1EOR44) (350,795, 105)
Blon-controllag il Lol the subsiliaries
Lawss for the years from contimiing operniions {37,473 304} {31,314,533)
Lasss for the yemrs From discontinued opensbicns = -
Lioss for the years piiribudable to non-controlling mtorests
Al the subsidiarics (AT, 473,304} {30.314,533)
(RO, E02, 1 TE) LAS40675,907)
Totel comprehensive income attribatable fo:
Equity holders ol the Company (R0, 0360, 834) {426,275, 8T74) (586, LoD, R44) (A4, 557,353)
Muan-controlling mterest ol the subscliancs (465, 4085) (28,235, 764)
(0RO, 502,242 (455,211,638)
Earnlngs per shure aa
Basic carnings per share
Laxs aitrabuitabde 1o equity holders of the Conipany A4S0} [t R 1] 0. 25y 0 L)
Basio eamings per share for contineing operations
Lasss froan sonfinuing opseraticns aitribuiable (o
equity halders of the Campany (04500 (0,2200
ilmted earnings per share
Laxaa antrabwitabde 1o equinty holders of the Conpany A4S0} (. 2208 {11, 2HI) ATk L
Drilwied varmings par share Tor continsing operaiions
T was freum confinuing operlions attibutahlo o
equily hobders of the Coanprany Ak A 50) LN, 2200
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el stk Poll Compeary Limlied s s subsidiares
stakemcnh o chiszes i harvhelders sy

o e vear ended 11 Divember 917

it Bk
Vspsad o8 fmancl-cremenh
Eqit stribitabl b ncrs of the Cmngas
Dcker cogtent of oy
Otbircimpertesshy  Dxer disges
o I lhe vy
Euhany arpe Bol e Toisl equity  Lguify sttribatable
by el Retsin cings eic [ R T d ek " ez Ted
buaei and Sy mbwism Aggroprisied - il sy el ewnd irnad el

padwpogdd  avEm sgEdin Warrash  dalelon ooty Lmgpeopriind  [ascal iairmcits g abaary L gy il ol

Bakumes i af | umwaey OIS U TUTR LT T T T ] s L bt Lkt 057 M0 LSS ET AMAM LmEM
Loss it yor . . . . S E . . © o OMEEIM GUMSE (e
(o corpehersie mcune e v : - E . . e L8 < paame e W e
Toks ey v . . . . ST L) S MU EMETR GUNED AR
iy s e e ) i oy . . . . . . . % . T
Surph o g B p g

of hreidingin 1 bl . . . . . . . (LT T TR T . (LS5 M
Nk ekec s pirds e wbalur . . . . . . . . . . Lss s
bt ebabe sty e

of e absidives : - E . . . - E E E WS s
Bakoorm W Drcomber 20 LT T T o MU (e 165 10 MR IMALE LIS HAGE M
R o | ymesey 17 (T T TS T I T T MWL (e 165 WA MANE LIS BAGE | METE
iy s e e 15 ITIGS SR O . . . . . LT 1T
ot sepanr v i e . - . . - . . - OBREEML TAIM GREL
(b ot o v . . : . . e85 e AT (L
Ranee 13 11 Dcember 3T LSO TR (MO W RN 4% W DGETN O BIADE e
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Fond Capitas Public Company Lindted s its subslifaries

Statements of changes in sharehelders” equity (contianed)

For the vear ended 31 December 2417
{Unit; Bt
Separale financial datements
Share dicomt Retained eamnings (deficil) Total
[vswed amd Share on busines Apprapriated - sharcholders'

paid-up capital premism acruisision Warrasts  statwtoryresenve  Unappropriated equity
Balance 25 at | Janaary 2016 199 269 063 513,505,836 (120,020,000 izk AL 161302 (BEIS1LEM) L8132
Cidhmary shares tssued (Note 23 NAI5 18,5 g . . g 56413
{iber comprehonsive inoome for the year . - . . - 937,351 91,052
Toeel comprebersive income for the vear . - - . * (350,794,108 (350,795,105
Balance a5 a1 3| December 2016 158,306 ATH S350 6H (130,020,060 31965421 1661312 (936,109,178) | 465331 317
Balance 25 a1 | Jannary 2017 159506678 S5 (120,020,000 izl il 161312 (936.109.178) 463,331,377
Ortmary shares s Note 25) 177155588 (31,613,119 24,500,000 - - . 1034479
Tiotel compreeriive income for the year . . : . . (36,160,541 (356, 63,544
Balance 5 31 J1 December 2017 11460276 467,708,528 {144,220.0001 39650 B e K ST a2
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Food Capitals Public Company Limited and its subsidiaries
Canh Mows slalemenl

Faor the vear ended 31 December 2007

Cush Mows from aperating sctivities
Loss before ax from contnuing ofsermnions
Lasss Before tax from discontinued opcrations
Laoss belore tax
Adjustments o reconcile profil (loss) before ax o net cash
provided by (paid from) operating sctivities:
Trade nccounts receivable pnd oiher current receivables
{inerease ) decrensc
Inveniories decreans
Other currcnt asscts (mercase) decroase
Oither - non ourrent assets (increase) decrense
Trade and other current playables increase {decrense)
Dither current liabilities increase (decrease)
Oiher noaecurrent labilities imcrease
Dieprocition and amdarsalion
Loss on writlen-ofT deposils
Allovwance for impaiment of praject developmont cosl in progress
Allowance for impairment of leasehold improvement
ol equipment (reversed
Allowance for impairment of imangible assets
Impanrmwent ol Investmaent property
Provisions o habalities increase {decreasc)
Unrealised loss on exchange
Loss on impainment of investmenis in o subsidiary
Loss on impainment of other invesiments
Share of profit from investmcnts i aasociales
Loss on sale of mmvestiment i subsidian
Bacl clebis and sllowanee for doubiiil sceounts
Adlowance Tor shori-term loan (o subsidinry
Reduction of inveniones o met realisable value
Loss on disposal of cqupasent and imangible asses

Allowance for unpairment of goodwll

ANNUAL REPORT 2017

(Uimit: Bahi)

Conzoliduied Mnuncial stetemenis

Sepurnie Mnancial sintemenis

a7y 20l 2017 20
[SFROATER 300 ) AT S D] ) (386, 1050 HAA) (350, TO5 105)
{1.96:4, 348} - - .
(902 X677, TOEY (46T 901, 161) (586, |69, 844) (350,795, 105)
(2112811} 29,617,321 (530.B53.518) 2B 360
T.853,636 12,893.413 - .
3,062,355 (1. 360.480) 34409601 {7.315.4212)
3,255,135 {5, 108,072) 232 245 114 557
B. 234,003 {12,505 A AN (5,822 T38) 13,596,217
A 000,112 {61, 7o) E032,95% 0% 928
- - 3,122,861 .
124,883 281 110 Sk 3 638 12, B42, 769 10,97 2580
- 1,724 636 - -
300 1,544 11,655,234 - -
4,025 938 14,483,710 (514,082 514,082
4,328,321 1,548,308 - -
4,70 D - A, T0H, GO0 -
659,937 95,5413 (263,920) 1.14E.125
205,695 W65 - -
- - 307 455,522 2001, B00 000
347,908,520 - - -
- {762, 720) - .
- 2,294,491 - 550, e OO
G 113,779 54,147,892 5. 713,787 52,001 CHHY
- - BT 304,720 5, 508 000
KO, A0 T2 ATI - =
A3 O, 3500 AR A 55T 3,044,272 A, 115,042
137,003 WiE A3, T 30,0400 - -
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Food Capitals Public Company Limited and its subsidiaries

Cunh Movws stalemenl

Faor the vear ended 31 December 2007

Interest imcome
THErEsl EXPEnses
Cash vsed i Chperating Activilics
Cash paid Gor inicrest exponscs
Cash reccived from income tax e fund
Cash paid for corporate income tax

Mot Cash oused in Operating Activities

Cash Mows Mrom investing aelivities

FOOD CAPITALS

(Uimit: Bahi)

Conzoliduied Mnuncial stetemenis

Sepurnie Mnancial sintemenis

a7 2006 27 2016

000% 3410 {1,687,555) (49,474, 502) (A0, 135,791 )

A, 295, 168 A E5027 A5 702,722 A0, TG D65
(199368, 033) C(137,054.371) (107 5423500 (I8, 105 449)

Met cash received from sale of imvestiment in subswdinry

Froaws cash pasd
Interest imcorme
Cash Increase Irom purchase subsidianes

Cash paid for mdditional investment in o subsidiary

(38.025,252) (18,483 B14) (3T BO3,B05) (17,943 543)
- 3,190,770 - 3,190,770
{575, 8135) {1,251,684) (B2 B (T4 B0
(237905, 100 {153, 5940 05%F) {145, 829, 208) {32,936,031)
- 25 214 538 - 27,0 O

1,068 341 1,687 555 1011466 6,235 180

O, 200, 542 - - -
30 50Ep (1 ) 5, T 00N (TR, 720,549 7R, 00N

Cash paid for purchase of leaselold improvements anc eouipasent (R, GO, (50 )

Frosceeds from disposal of leaschald mnprovements
andd cxparpment
Cash paid for purchase of intangible asscis

Incrense in shom-term loans o related panies

5,043,271
(10077 5760

(S22, 2032)

5261453
(1. A61.971)

CL AT 1802

5043271
(1 455,009
{155,425, 0005

(35,122.203)

522,541
{5,273 B5G)

{78,008, TEL)

Deerease in restrcted hank deposit - 2,753,292 - 2,753,292
Chher cash paid from investing achivilies - 6,423 - 0,423
Mot cash Mows wsed in investing activities (121087 083 {98, 102.002) {225.965,103) (159,807 A07)

Casl Movws Neom Noancing activities

Inerewse in bank overdsalls 25028, TRG 1283032 6011218 -

MNon-controlling intorests mvestod in subsidiancs - 5347 X224 - -

Procecds from the msuance of the share capital 63 334,470 E 63 334,479 =

Proceeds from the ssuance of the debeniures - R, (W TR - AR, (R O

Trefierred debenture issuing cosls - (15,231.50:0) - {15,230, 5060
Repayment of long-term loms from banks - {0, 1 58, 463) - {4, T 7 055
Repayvment ol loans oo anrclated partes . {57 5040 006K . (57,925 342)
Repaymaent of linancial habalitics {1.339,225) {707.023) (TER5,501) {A16.672)
Cash receipt from short-term loans from related parties - 1,940 055 M BTG, 568 -

Cash receipt from short-term loans from non - related parties 4,670,554 - - -

Food Capitals Public Company Limited
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Food Capitals Public Company Limited and its subsiciarics
Cunh Movws stalemenl

Faor the vear ended 31 December 2007

{UTmin: Haki)

Conzoliduied Mnuncial stetemenis Sepurnie Mnancial sintemenis
a7y LU i) 2017 rLU L
et cash Mows provided from Mnancing activities W65, 55 AAR 52 20 120,357, 164 481 419425
{Ieerease) increase b oeainslation sdjustmenis (1. 230, T32) 2,317,953 - -
el (decrease) increase in cash anmd cash eguivalents [26GE. 592, 3115 194, 140,181 (251 A5T,147) 238 5E5 OR7T
Cash and cash equivalents at beginning of year (Note T J00. 228119 1065, RG O%8 252 650 555 14,073 568
Cush wnd cash egquivalents sl end of yvewr (Mole Th 21635, TTR A0 22E 119 1. 202 A08 252 650 555

Additional iformation for cash Mows

1. For the purpose of prepanng the statement of cash ows, cash amd cash equavaleni= stems inchede cash an hand and cash a1 banks
und short-lerm investment in promissory notes which ore due within 3 months.
2. The Company issued newly ondinary shores of 62 million, with o por volue of Baht 1 per share, ot the offermed prce ench of Baht 1, as pan of its considernt

pard for an investment in G Enterprise & Co Company Limited in acconding o the Share Purchase Agreement. The Company recorded new ordinary share

at Halu 0.6 per share, cquivalent o Guir value an the date of shares issued, (Motes 13 and 23 )
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FOMMY CAPITALS PUBLIC COMPANY LIMITELI AND I'TS SURBSIIMARIES
NOTES T THE FINANCIAL STATEMENTS
3l DECEMBER 2017

Cieneral informn

Food Capitals Public Company Limited (“the Company™) is listed on the Market Tor Alternative Investment (A1)

and s omeorporated  ancd domeciled an C Lamed. s muegor sharcholder s the Snchawla Group, The Company s
principally engaged in mass market consumption businesscs, with a main focus on the food and beverage industry.
The remsiercd olTice ol the Company 1s ol 725 Metropohs Bmcdimg, ]-II-" Moor, Sukhumyvil Road, Klonglon ™o,

Wattana, Hanghkok 1000 140,

Cmn 20 December 20007, the Company Changes the registercd olTice ol the Company Torm TES oo Place B ldmg,

2nd Floor, Sukhumwvit 21 {Asoke) Road., Klongtoey Mua, Wattana, Bangkok 101 10

Basis of prepacation

2.1 The lmanoinl stntements have been prepoared i accordnnee with Thm genernlly accepled nccountimg principles

under the Accountme Act BE. 2543, being those Than Financial RBeporting Standards assoed  ander the

Accounimg Profession At B, 2547, and the hnancal reporting reguirements ol the Scounbies and Exchange

EETTRTI

el statements have been prepoared under the lnstoncal cost convention excepl as disclosed o

accounting policies below,
The preparation of Nonoancial statements o conlommity wiath Tha generally accepled accounting principles

ni

ing estimates, It also requires management o exercise ils judgen

reguires the use ol certain eritical accour
the process of applying the Company s accountimg pobcies, The arcas mvolving a hagher degree of judgement

or complexily, or arens where assumplions and estumates pre signilicont e the lnoocil statements ore discelosed

m Mole 5.

An Enghsh versiom of the Dnoancial stater s have been preparcd from the statutory inancal statements thad

are in the Tha language. In the event of a conflict or a difference i interpretation between the two languages,

the Thin language statutory T

el statements shall prevanl,
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FOMY CAPITALS PURLIC COMPANY LIMITEIY AND ITS SURSIDIARIES
NOTES TO THE FINANCIAL STATEMENTS

31 DECEMBEIR 2007

2.2 Basis of consolidaiion
al The consolidated financial statements include the financial statements of Food Capitals Public Company
Tamnitesd and the following subsidiary companies (the Group™)

Percentage of

Company s mume Mature of business Country of incorpominen sharchalding (946)
Aol 31 Aol 31
Trecemibser Decomber
2017 26

Mald by the Company

Monster MModi Co,, Lisd, Drormmant W hannlauncl 10 ({L)
s Facar Cow,, Dred, Resdential real estale Thenelamncd u2.5" 22.5%
b elipanent
Fena Pask oo, Ll Haotel real eatate developmment T henlaancd u25- 03.5"
Fenix Iron Faines o, Lid. Sales of food and bevernge Il 14H3 (L]
Evolution Land Co. Ltd. Investment in real estate Uhailand 103 LM
Evolution Holdings Limited Holding company Baurtius 10 LM
PO Commassary o, L, Hales ol toaod and bovarage Thasalamcd L (e}
EvosButnon FFososds U haa binad 3 Cles,, Ll Halding company Thasalamcd Lt MR
G Enterprise & Co Company Linited Sales of tood and bevernge I huani Do 1043 -
Foasad Capatals (LISAY, T, Haldang company Ulnetedd States ol TiH}
Aamerica

* Inachoaded 42, 5% madirect stake held through the subsiury, Evolution Lamnd Ceo., Lid,

Held by subsidiaries

Maggie Choo's Coo, Lud. Sales of food and beverage R TTIET | 1063 LM
Evolution Advisors Limited Investment advisory Cayman Islands 1063 LM
Evolution Capital Intemational Moe. Lid. Dhormmani Singapore 1460 (Rali)
Photobde.com Co., Lid, I during liguidation Thailand 1m0 (]
¥, Pueea Ple, Bales ol Foaoxd and bovornge Crambocdin SH.5 S5H.5
roavunae’s Ol landy o, Tl Hales al o] amd beverage Theaslasncd EHLF ERK

CTL CThaalanad) e, Ll Hales al o] amd beverage Theaslasncd Ha.H HL K
Kovasclon O, L, Hales al o] amd beverage Theaslasncd H5.2 HE 2
Evolution Foods Intemational Linived Haolding company Hiritish Wirgin Islands 1063 LM
Kyochon Cambodia Limated Sales of food and beverage Cambodia 585 SH.5
Chalia Tha Cieary T, *= Halding company Uliataesa] Sttes ol A - -

**=ha Thai CGeary Ine., had incompormted under the lnw of the state of California, United Smies of Amenca on 24 Apnil 2007,

As ot 31 December 20017, such subsidinry has oot vet o call up for s share capaal.

(3} The Company s decomed o have control over an omvestee or subsidhares a0 has aghits, or s exposcd, o
variable returns from i involvement with the investee, and i has the abialiny oo direet the activites that allect twe

arnonnt of its renrms,
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hl

The separate

Subsidianes are fully consohidated, being the date on which the Company obtaims control, and continue to

be consolulated until the date when such control coases,

The financial statements of the subsidiaries are preparcd for the same reportiing period as the parent

Ccompany, using consistent significant accounting policies.

The assets andd habalies m the linancml sttements ol overseas subsudary compames are tansloned o Babil asing

the exchangs rate prevailing on the end of reporting period, and revenoes and expensces translated osing m

Ny

avernge exchonge miles, The resulimg dilferences are shown under the coption of “Exchonge dilTerences on

translation of financial statements n foreen cumency™ in the statcments of changes in sharcholders” equity,

Materal balances and transactions  between the Company and s subsidary compamies have been

climinated from the consolidated financial statemenits.

Mon=controlling imterests represent the porton of prolit or loss amd net assceis of the sobsdares that are

not held by the Company and are presented separately i the consolidated profit or loss and swathin equaty

i the consolidated statement of fnancial position,
The separate Dnancial stalements present mvestmends i subswdomes and assocmies under the cost method,

nonal state s i subsidaries and assocates under the cost method.

snls proscnl imves

3. New Mnuncial reporting standards

3.

Revisod accountmg standards and related fnancial reportimg standards, Sigmilecant ampact on th Company

EMectuve January 1, 2007 the Iollowimg are appheable,

TAS 1 (Revised 2016) Presentation of Financial Statements

TAS 34 (Rewvised 20060 The mtermm Nnancial statements
TAR 1 {iRevised 200160 Clarnty on several imporiant issoes Tollows;

= Signilicance - Busmesses should not aggregate or divide information i a fonm that allows users (o
understand the ransaction, 15 the transacton s omaderial, Most dhisclose solTwcient  anlormeatson o

cxuplain the impact on financial position or performance.

= Isolaton hist and the total = bne em adentilied i the TAS 1 omay need w be shown separately, 15
relevant o understanding the financial position and resulis of operations of the Company. There are

alzo new guidelines Tor using ngaregninon,

wial Statements - Confinn that the notes o the Doancial statements do oot need o be

Motes o F

sequenced, Pmancial Statement Presentation,
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- her comprehensive mcome on investments accounted for under cquity method - Share of other
comprehensive inceome Gains or losses ansimmg rom investments aocounted for onder equoty method
are recognieed s o component of profit or loss, Eoch groop s presented os o sepoarmte hine ilem i the

statemment of comprehensive mcome,

TAS 34 (Rewvised 20063 the sigmificant change s o clarify the defimition of reference in the standard to
“the information disclosed in the notes w0 the mterim fnancial statements or elsewhere in the interim
financial report "that the entity making use of this rehiel must refer to the mternim financial statements o
the other reports that contim such inlformation, The users ol the linancm] sttements most be able o
nocess olther reports wilth the mlormation m the same manner and ol the same bme as the nlernm
Nnancial stalements,
Revised accounting standards and the related financial reporting standards. Mo significant impact on the
Company.

3.2 Rewvised accounting standards this will be effective for accounting period beginning on or after January 1, 2008

with sigmificant changes and related to the Company. which has not yet adopted the standard, The amendment s

ellective belore the elTective date, Are as Tollows:

TAS T evised 2017) Statcment of Cash Flows

TAS 12 (Revised 2007 Inecome taxes

TAS TiRevised 2017) Addimmonal disclosures on changes in habithity ol cash [Tow and non-cash ilems

have been disclosed,

TAS 12 iRevised 20017 the accounting method for deferred tax s clanfied when assets are measured at

fair value less than the tax base of the asset. In the following.

= The assels are mensured ot Bor value s lower than the wx bases of the assets, s considered o have o
temporary dilTerence that o tax deduchion oceurs,

= Im estimating fture axable income. TEcan be assumed that the Company waill benciin from the higher

wvalue ol the asset value of the account,

- Im cases where the wmx law has hmitations on the source of tax profits. That can take advantage of
asscts. Deferred tax only e given categornes. Consudered to be the utihization of deferred tax asscis

musl be evaluated together with the delerred ax assets of the same type only,

Estimated future mxable income wall not melode the ax deductuble amoant resulting from the reversal

ol the wempaorary dillerence that s nsced o ax,
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The Company's management hos assessed and determimed that the revised standards wall not hove o

s lcant unpact on the Company.

4. Significant accounting policics

4.1

4.2

4.3

Revenue recognition
Neafers of grevered s

Sales ol goods are recogmesed when the significant nsks and rewards ol ownership of the goods have passed o
the buyer. Sales are the invoaced value, exeludmg valoe added s, of goods supphed aller deductng discounts

and allowances,

Rewrlering of services

RHervice revenue 15 recognised when services have been rendered takimg into account the stage of completion,
Frirerest oo

Interest imeome 1% recognised on an acorual basis based on the efTective mterest rale.

Cash and cash eguivalenis

Cash and cash eguivalents consist of cashoin hand and ot banks, and all oghly bguid anvestments with an

original maturity of three months or less and not subgect o withdrawal restrnictions,
Trade aceounts reccivable

Trade aecounts recervable are stated ot the net realisable value, Allowance for doubtiul accounts s provided Bor
the estimated losses that may be mcuarred in colleciion of recervables, The allowance 15 generally based on

collection expenence and analysis of debt aging.

Invenitories

Toventores are valued ot the lower of eost (under the DNirst an - Dest oot meethod ) and et realisable value,
Investments

a)  Investments im non=-marketable equity securities, which the Company classilies as other mvestiments, are

stated at cost net of allowance for impairment loss (if any ),
bl Investiments in associates are accounted for in the consolidated financial statements using the equity method.

¢} Investments im subsihinrnes and assocmtes are pecounted For an the separate Dnoancial siatements using the

cost method net ol allowance for impainment loss (o any ),

The werghted average method 15 used For compuiaton of the cost ol mvestmenis,
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4.6

4.7

114

In the event the Company reclassilies nvestments from one type to another, such investments will be readjusted

for dhear e waloe as ol the re issilication date, The difTerence between the carryimg amaound of the investmenis
nnd the Doer value on the dole of reclnssilicalion are recorded mm prolil or loss or reconded os other components of

sharcholders” equity, depending on the ype of mvestment that s reclassiDed,

O dlispaossal ol an investment, the dilTerence between net disposal proceeds and the carrying ammount o the mvestment

i recomised m profit or loas.,
Project development cost in progress

Progect development cost o progress s staled ot cost less alloveanee Tor mmpaomment loss o value ol progects OF any),

Progect development cost consists ol land and constrmction m progress,

Construction in progress consisis of the cost of design, cost of advisor, cost of construction and public utliny
costa.  The Group records cost of desiygn, advisor, construction and public utlitics based on the aciual cost

imeurred,
Investment properties

Investiment propertes  are  measured  matially oo cost,  ncluding transaction  costs,  Subsequent oo iotial
recogmilion,  mvestiment properies are staled ol cost less acowmulaied  deprecaton and allwance  for loss on

imypairment (i any ).

Deprecimiion of mvestiment properies s ealeulated by relerence o ther cosis on the straight-hine basis over

estimated usetnl hves, Depreciation of the imvestment properties s incloded in detern

PO DI ORI,

O chisposal o mvestment properies, the diflerence between the net disposal proceeds and the carryimg sunoant

ol the asset s recognised in profit or loss in the period when the asset 8 derecognised.
Leaschold improvements and cquipment/Depreciation

Leaschold improvements and equipment are stated ot cost less aceumulated deprecintion and allowanee for loss

miend ol assets O any),

Dreprecition ol leaschold mnprovements and eguipment s caleulated by relerence o ther costs on the stroaghi-

hine basis over the Tollowing estimated uselul hives:

Leaschold improvement 3.5, 10 and 12 years
OThee equipimnent 2.3, 4 and 5 vears
Furmiure and hxtures 3 and 5 years

Motor vehicles 5 yenrs

Drepreciation s included in detenmmmg mconme.
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Mo depreciation is provided on construction in progress,

An item of leaschold improvements and equipment is derccopnised upon disposal or when oo (oiure cconomae

henefits are expected from its use or disposal, Any gam or loss ansing on disposal of an asset s nchuded i profin or

loss when the asset is derecognised.

Borrowing cosis

Bomowing costs divectly an table o the acqguisition, constroction oF production of an asset that necessarily
takes o substantial period of time o gel ready Gor s intended use or sale are capitahised as part of the cost ol the
respective asseis, All other borrowing costs are expensed in the period they are incurred. Borrowing cosis

consisl ol interest and other costs that an entily incurs in connechon with the borrowing ol funds,

Intangible asscts

Intangible assets acguired through business combination are mitially recognised ot their Goar value on the date of

busimness acguusiiion whale mtanmible assets aequered in other cases are recopmised ot cost, Following the autal

recogniiion, the miangible assets are coamied ot cost less any acoumulated  amortsation amd  any accumalinted

vrnpairrrel lossses (1 oy b,

Intangible asscis with loote hves are amorised ona systemabie basis over the coononmie uselal Lilfe and wested

lor ampaurment whenever there s oan omdication that the miangible asset may be ampanred, The amorBisation

period and the amortisation method of such mible assets are reviewed anl least at each Onancial yvear end.

The amoriisation expense 1s charged to profit or loss,

Aosummary of the intangible asscts with finite usetful lives is as follows:

Uselal lives

Franchi=es 5 and 10 years
Customer lowally 1} yenrs
Computer software 3.5 and 10 yvears

Mo dleprecution s provided on mangible assets under developoent,
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411 Goodwill

116

Cioodwall s mmtially recorded at cost, which equals to the excess of cost of busmess combimation over the toar
walue of the net assels acguired, TU the Gor ovalue o the net assels aeguoired exceeds the cost o business

combination, the excess s mmmediately recogmised as goon i profl or loss,

Gioodwill is carried at cost less any acoumulated impanrment losses, Goodwill s tested for impairment annually

and when circumstances indicate that the carrying value may be impaired.

For the purpose of imparment lesiing, goodwill peguired an o busmess combmation s allocated 1o each ol the
Company s cash generatme unils (or group ol cash-generating unis) thatl are expected (o benelint from the
synergies of the combination, The Company estimates the recoverable amount of each cash-generating umi {or
group ol cash-gencroting units) o wihich the goodwall relates, Where the recovernble amount ol the cash-
penerating unit 5 less than the carrying amount, an anpairment loss s recogmised in profit or loss, Timpaicoet

losses relating o goodwill cannot be reversed in future periods.

Lenschold right of lnnd and amortisation

Leaschold righis of land are stated ol cost less acoumulated amortimation and allowanee for loss on anpairment

ol assets Gl any b,

Amortsation of leaschold rights of land s caleulated by reference o their costs on the straight -line basis over

the lease period of 30 years and ineluded in determiming income.
Related party transactions

Reluted poarties comprise mdividuals o enterprses that control, or are controlled by the Company, whether

directly or indirectly, or which are under common control with the Company.

They also include associated companics, and individuals or enterprises which directly or mdirectly own a voting
mterest in the Company that gives them sigmificant mfluence over the Company. key management personnel,

directors, and ofTicers wiath authorty in the planminmg and direction of the Company™s operatons,
Long-term leases

Leases ol property, plant or equipment which ransfor substantially all the risks and rewards of ownershap are

ised at the lower of the far value of the leased asseis and

clasgificd as finance leases, Finance leases are capits

the present value of the mimimum lease payments. The outstanding rental obligatons, net of finance charges, are
meluded m lomg-term payvables, while the interest element s charged to profit or loss over the lease period, The

assels acoguired under Nnance leases is deprecated over the uselul lile of the asset,
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Leases of property. plant or eguipment which do not transfer substantially all the risks and rewards of

LWL n leases. Operating lease payments are recognised as an expense i profil or

i are classiled as opers

loss on a straight line basis over the lease term,
Forelgn currencles

The consolidated and separate financial statcoments are presented o Baht, which s also the Company®s

lanectonal currency, llems of each entily mcluded o the consolulnied lnancml sinlements ore mensored usimg

the lunchional currency of that entily,

Transactions in (orcign  currencics are e

slated into Baht at the exchange vate maling at the dawe of the
transaction. Monctary asscia and labilitics denominated in forcign currencics are translated into Baht at the

exchange rate raling at the end of reporting perod,
Cions and losses on exchange are included m deternmminmg income,

Impairment of assets

Al the end of cnch reporting period, the Company performs impairment reviews in respect ol the propery, pl

and cguiprment and other mangible asscts whenever events or changes in crcumstances adicate that an asset

may be ampaired. The Company also carries out anmn impaiment reviews in respect of goodwill,. An

of an assct, wl

impatrment loss 15 recognised when the recoverable amaon *h 15 the higher of the asset’s fr

watlue less costs o sell and s value i wse, s less than the coarrymg somount, In determaommg value mouse, the

cstimated uture cash Nows are discounted 1o their present value using a pre-tax discount rate that reflects

current market assessments ol the nme value of money and the nsks specilic o the assel. In determimmg Guoar

wval less costs o sell. an appropriate valuation model s wused, These ca ations are corroborated by a

n information available, reflects the amount that the Company could obtam from

o model that, based

walu

the disposal of the asset in an arm®s length ransaction between knowledgeable, willimg parties, after dedouctimg

the costs ol disposal,
A imparmient loss s recogniEed in profit or loss,

Im the pssessment oF assel anparment ol there s any andication that preseonsly reeo wdd imparment losses

may no longer exist or omay have decreascd, the Company cstimates the asset’s recoverable amount. A

proviously recognised impairment loss s reversed only il there has been a ¢l

e in the assumplions used o

determine the asset’s recoverable amount since the last impairment loss was recognised. The increased carrying

amount of the asset attnibutable o o reversal of an onpairment loss shall not excesd the carmying amount that

wold have been determmined had no mmparmment loss been recogmised Dor the assel i pror years, Such reversal

1% recogmiscd i profit or loss unless the asscl s carmicd al a revalued amouant, m owhich case the reversal, wich

that would have been determined, s treated as a revaluation mercasc.

excecds the carry

L A1
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118

Employvee benelits

Shave-ferm emploves bemefies

Salaries, wages, bonuses and contributions toothe social securty found are recogmsed as expenses when moomred,
Porxi-erprloryennent Benefios

Dyefivved contribuerion plans

The Company, its subsidiaries and its employvees have jointly established a provident fund. The fund is monthly
contribuled by cmployvees and by the Company and s subsidames, The tund’s assels are held mop separate trost
Fumed anad the Company ™s and s subsidaries” contributions are recogmsed as expenses when mcarred,

Frefirnced Berofin plans

The Company and itg sbusidiaries have obligations m respect of the severance payments it must make o
emplovees upon retirement under labhor law, The Company and its subsidianies treat these severance payment
abhigations as o delined benelit plan,

The obhigaton under the defined bene it plan s determaned by a professwonally guahfed mdependent actuary

bascd on actuaral techmigues, using the projected unit eredint method,

Actuanal gams and  losses ansimg from post-employiment benefits are recogmnised  anmnmedately o other
comprehensive income.
Provisions

Prowvisions are roecogmiscd when the Company has o preseont obligaton as a resolt of a past ovent, it s probable

that an outflow of resources embodying ceconomic benefits will be required w scttle the obligation, and a

rehable estimate can be made of the amount of the obligation.
Income tax
Income lnx expense represents the sum ol corporale meome s currently payable and delerred mx,

Curvent tax

Current income tax 5 provided i the accounts at the amoont expected to be paid 1o the taxation authorimes,

based on mxable profis deternmmed m o accordanee with mx legislaton,
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Delerred tax

Dreferred income tax s provided on temporary differences between the tax bases of asscts and labilities and
their carrying amounts at the end of cach reporting period, using the tax rates enacted at the end of the reportinmg

period,

The Company recognises delerred tax habilities for all axable wmporary  difTerences while they recognise

delorred tax assciz For all deductible temporary dilflTerences and tax losses carmed Torward 1o the extent o T

probable that Muure axable profit will be available against which such deductible temporary dilTerences and tax

losses carried forward can be utilisced.

A cach reponing date, the Company reviews and reduces the carrving amount of deferred ax assets oo the
extent that it 1% no longer probable that sulTiowent mxable profit wiall be avialable o allow all or part of the

delorred ax assel o be utilised.

The Company records deferred tax dircctly to sharcholders’ equity if the tax relates o items that are recorded

directly 1o sharcholders' eguity.
Fuir value mensunrement

For value s the price that would be received o sell an assetl or paid 1o ranslier a habality m an ocderly
transaction between buyer and seller Omarket participants) al the measurement date, The Group applies o guoted
markel price m an actve market o measure ther assets and habilines that are requaired 1o be measured ot Guar
wvitllue by relevant lnancal reportiimg standards, BExcepl i case ol no active market ol an adentical asscl or
Labiliy or when o guoted market price 15 not available, the Group measures Duor value usimg valuation echigue
that are appropriaste mm the arcumstances and maxomeses the use ol relevant observable mputs related o asscls

and habaihines that are regquired 1o be measored ot Gor valuoe,

Al assets ancd habihities Lor whoach Goar valoe s measured or dhisclosed m the lnancmal statements are calegorised
within the [ur wvalue hiernrchy into three levels based on eptegonse ol anpul o be used o Tar voloe

measurcment as lollows:

Lewel 1 = Use of guoted markel prices in an observable active market for such assets or habalitnes
Lewvel 2 = Use ol other observable mputs for such asscis or habihties, whether divrectly or mdirectly
Pewvel 3 = Use ol unobservable inputs such as estimates of future cash Mows

Al the end of cach reporting period, the Group determines whether wransters have occurred botween levels
within the fair value hierarchy for assets and labilitics held at the end of the reporting period that are measured

al Fuir value on a recurring basis.,
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Significant accounting judgements and estimates

The preparation of financial statements an conformity  with financial reporting  standards . at times requires
manngement oo make subjective Judgements and estimates regardmg matters that are mherently uncertoom, These

Judgements and estimates allect reported amounts and  disclosures: and actual results could difTer from these

el sl o] estimates are as follows:

ales, S leant judgen
Coodwill

The matal recogmninon and messurement of goodwill, and subsequent impoirment esing, reguire management Lo
make estimates ol cash Mows o0 be generated by the assel or the cash generabmg umits and Lo choose o sunable

dizcount rate i order w caleulate the present value of those cash Mows,

Delerred tax assers

Deferred tax assets are recognised for deduetible emporary differences and unused tax losses w the extent that it is
probable that taxable profit will be available against which the temporary differences and losses can be utilised,
Sugmilieant  management Judgement s reguired oo deternmame the mmount of delerred wmx assets that can be
recogmsed, based upon the hkely g and level of estimate Tulure axable profits,

Related pacty transactions

Dunng the year, the Group had sigmificant busimess transactions with related parties, Such transactions, which are

summarised below, arose in the ordimary course of business and were concluded on commercial terms and bases

agrecd upon between the Company and those related parties.

(Uit Thousand Baht)
Consollated Separaie
linamcial statlemwents Timancal statements Trams ler pricing policy
2007 20006 2007 20016

Transactions with subsidiarics

(el ted from the consolidated financial statements)

Mgumgmnuut (TR SN A Contract pril..'\l..' boiseee] 0w ot
- - 61,751 30300 Blus margin

Interest moeornme Al anterest rate ol 4.5 o
- - 48,463 38,574 12.625%0 per annum

Crher moome Contract price based on
- - 6,609 - agrecmenld

Purchase of goods and services - - 205 = Clost plus margin

Financul costs Adanterest rate of 7.5 per

HTITHLITTL
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(Ui Thowsand Bahi)

Consolidated Separate
financial statements hinancial statements Transfer pricing polcy
2017 2016 2007 20165
Transnctions with associntes
Management income D36 DEG WAL 936 Contract price based on cost

Transactions with related companics

Sales TN 223 - -
Oither meome &, 506 T.654 &, 506 T.AG2
s prorsal ol leascluld 4,518 - 4. 515 -
mprovement and
couipmaent
Purchase of goods and services 24 446 24,130 16,370 ROR3
Financial cost 7,772 7772 7,772 T 772

Transactions with directors
Sale 38 - - -
FFinancial cost - Gl - g

plus margin

Cost plus margim

Contract price basced on cost
plus margin

Contract price based on
normial price charged o thard
party

Cost plus margmn

At interest rate of 1% and

T.5% poer annum

Cost plus margim
Al mterest rate of 6.8% per

ENELI

The balanees of the aecounts as al 31 December 2007 and 2006 between the Company and those related parties

are as Tollows:

Consoldated hnancial Stalements

(Ut Thousand Baht)

Separale lmancial statements

20017 206 2017 2016
Trade and other receivables (Mote H)
Trade recaivables - related partics
Belnted companies 177 443 = -
Ihireciors - 6GR - -
177 511 = -
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Comsalidated Noancial Statements
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(U Thousand Bahe)y

Separate Onancial stalomenis

20017 206 2017 20106
Oiher current receivables - reloted parlies
Subsuhores - - 96,057 34,027
Assnciales 294 ARG 294 487
Related companies 10073 4.166 6,536 4.166
MManagemoeni 10,129 - - -
20496 4,652 102 5587 AH,GED
Acerued income - related parties
Associates - - 0 76
Related companics - - - 1,543
= - S0 1. 9149
Recelvable from sale of investment = related party
Subsidiaries - - 75,400 75400
Less: Allowanee for doubtiul debis = = (75,400) (52,0000
= - - 23 400
Deposit = related parcties
4,335 o, T - S6T
Belnted companies 2 2
Short-term loans to related pariles
Subsidiaries - - T21.672 524,520
Less: Allowanee for doubtiul debis = - (97,512) (9, 5190
= = G224, 1640 S15,0411
Long-term loans 1o related party
a = - 1R, 123 1001 387
Subsidinry 2
Other payable = related partles (Note 22)
Related companies Had 741 12 26
LEES 741 12 26
Long-term lonns Mrom celnted parties
Subsidiary - - 30,9491 -
2E.610 2R, 338 2ER.610 2H 33K

Related companics
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Consahdated financial Statements

FOOD CAPITALS

(U Thousand Baht)

Heparate finaneial statements

2017 20016 2017 2016
Helated partics
- Current portion 138,240 - 138,240
- Long term loans - 130,740 - 130,740
1665 B 50 159 078 197 841 159 078

Loans tw/loans from related partics are clean loans. As at 31 December 2007 and 31 December 2016, the balance

ol loans between the Company and those related partes and the movement are as Tollows;

(LInat; Thousand Baht)

Conmsohdated Nnancial statements

BFalance as al

I Tanuary

Incrense

during the

Change i

Classilication

Fanlarice s ol

31 December

2017 year 2017
Long-term loans from velated parties
Related eompanies 28,338 272 - 2R,.610
Related parties
- e within | year - - 138,240 138,240
- Long-term loans 130,740 7.500 (138.240) -
Totnl | 59 078 TTT2 = 1 6 B 500

(UInit: Thousand Baht)

Separale lnancial statements

Balance as al

Incrense

Change m

Balance as at

I January during the Classification 31 December
2017 wear 2017

Short-term loans to related partics
Subsidiaries 524,520 197,152 - T21.672
Less: Allowance for doubtful debis (9. 519) (BT, 993) - (97.512)
Total S15,000] 10, 1 549 - 624,160
Long=term loans (o related pacty
Subsidiary 141,387 o, 736 - 108,123
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(U e Thonesandd Baby

Separate lnoancml stalements

Balance as at Increase Change i Balance as ot
during the Classileaiion 31 Drecember
year 20017
Long-term loans to related parties
Subsidary - 30,9491 - 30,991
Related companies 28R, 338 272 - 2H G0
Related partics
- Due within | year = = 135,240 135, 24400
“a -
- Long term loans 130,740 7500 (1382400
Total 159,075 X, T63 - 197 =41

The Group hos o loan fcility from a related company through o line of credn of Baht 30 oullion. As at 31 December
2007, the Ciroup s ontstandimg loan and interest payable was Bala 28 million (31 December 2006: Bahid 28 million)d. The

loamn 15 unsecured, bears interest at 1% per anmum and is doe for repayment on call.

As ot 31 December 2007, the Company changed m elassification borrowing firom related parties of Baht 138 oallion as

lomg-term loan from related parties, due within 1 oyear in the statement of financial posimon since such bomowing will be

due For repayment on 26 May 2015,

The Company clissilicd borrowings from related compony as non=current habalites due o the e that the lender agreed

el B recall the loans and imterest payable inthe fornhoommg 12 months,

Dunng the years ended 31 December 2007 and 2016, the Group hod employee benelit expenses payable 1o ther
dhirectors and management s below:

(U Thousand HBahit)

Consalidated Separate
financial statements financial statcments
20017 2016 2007 2006
Short-term employee benelils 22 E91 15513 22,891 12,995
Post=cmployment henelis 2 426 2 42
Total 22,803 159349 22,893 13,421
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7. Cash and cash equivalents
(Uit Thousand Bahi)
Consolidated Separate
Timancul statements Nmancial statements
2007 206 27 2006
Cash 3.764 2,703 53 BT
Bank deposiis 27 872 297 525 1,14 252,573
Total 31.636 300228 1,202 252,660

As ot 31 December 20017, bank deposits in saving accounts carried interest at 001-0.9 per annum (2006; 0.1-0.75 per

FERTRITTIT

H. Trade and other current recelvables

(Ui Thousand Balic)

Consolidated Separaie
lNoancal statcments lmancul statcments
2017 216 2007 2065

Trade receivables - related partics
Aged on the basis of due dates
Mot wet due Hi 24 - -
Past due

U o 3 mmomiths Hia 158 - -

3 - & months 5 167 = -

&= 12 moniths - 158 - -

Orver 12 months = 4 = -
Total 177 511 - -
Less: Aldlowance Por doubtful debis - - - -
Total trade receivables - related parties, net 177 511 - -
Aged on the basis of due dotes
MNot vet due 13,783 12000 - -
Past due

Up to 3 months 203 1,220 - =

3 = 6 months 195 FT74 - -
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(U Thousand Babey

Comsolidated Separale
financial statcments Ninancial statemenis
21T 216 2017 216
& - 12 months 27 291 - -
Crver 12 months 2365 4,683 - -
Tostnl 16,573 T.OEE - -
Iess: Allowance or doubtiul debis (2, 2H6) (3 4900 = -
Toinl rade receirvables - unrelnted pores, net 14, 287 G, 198 = -
Total trade receivables — mnet 1 4 4,709 = -
» 4] » - n.uxilhlﬁ
Orher current recervables - related partics 200, A5 4,652 102 BHT EL RN
Onher current recervables - unrelated parties 9 9RO 1,204 442 82
Acerucd meome &7 S0 S0 2,564
Aucdwvances 343 1,306 3,428 25
Revenue Department receivable 12,0003 11 484 3,162 2,521
Tostal 42 BEEQ . 23,654 104 .‘-.iﬁ‘:). 43 937
Less: Allowance for doubtiul debis (3,080 ) (772 (1.797) (82)
Total other current recervables = met 3o T 22 BE2 1=, 172 43 HE55
Tovinl Trode ond other corrent recervables - net 54 262 27.591 1=, 172 43 H55

Short=term loan to unrelated party

A al 31 December 2007 and 31 December 2006, the Group has an ootstanding short-term loan o an unre lated

party amounting o USE PS50000, The loan is uansecured, with no interest,

Reccivable from sale of investment

Durnng the current year 2007, the Compoany™s management assessed recovernbihily of recervable from sale ol

invesiment doe fromm Food 1P sowhieh waas resulied frorm o share sell and purchase agrecment. Provision on

impairment loss on receivable from sales of imvestment were accounted in the consolidated statement  of
comprehensive mcome and the separate of comprehensive income for the year ended 31 December 20017 and 2006
ol Bahit 36,1 oullion and 234 pulhon, respectively, due o the uncertainty i the amounts and mtenn of duration

expected w be receirved.
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11, Inventorices

(U Thousand Baht)

Consolidated Separate
lnancal stalements lNnancial statements
2017 2006 207 2016
Fowod and bevernges T.752 6,379 = -
Food materials 10,721 18 699 - -
Restaurnnt operatimg supphes and others ] 11,854 - -
Crodds antrnnsi 1. 69 - - -
Taotal 30065 3G 9iz - -
Reduce cost to net realisable value (1.306) 1.227) - -
Inventores=mnel 28,759 35 TO5 - -
1z Investments in associates

(U it Thouwsand 3ahii)
Conselidated lnanaial statamanis

Country of Percentage of CarTying armounts
Commprany s e Mature o busingss [TTEr s T e AT ] Sharvhaolding (960 L=t | Ernsad om oagquily marthaod
2017 2016 2017 20146 2017 20016
Associntes under Evolution Land Co,, Lid.:
Amalaman Beasch Fosichmtial real estate
Reanlences oo, L, Dreselaprrsenl Thaslancd b 1.4 5,218 5,218

Phang Mga [otel Co., Lid. Hlodel real estate

developament 510 1.0 5,218 5,218 = =
Total JEUE T 1450 - -
Less @ Allowanes for smprairimicnt loss on vestiveent 10 AR6) 104363 - =

I CREEC il i associates - met - - - -

O 27 December 2007 The Board of Dvrectors Meeting Mo, 1172007, has Approved the Company and Evolution
Land co,, ld., a subsidury, dispose ol investunent in 2 assocmted companies oo non=related party, comprsmg 13
Preferred shares of Andaman Beach Residence Limiated of 51,000 shares, and 20 preferred shares of Phang Nga

Flotel Co., Lid, of 51,000 shares at the total prace of Baht 10,20 mallion,
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13, Investments in subsidiarvics

ANNUAL REPORT 2017

Detanls of imvestments in subsidianes as presented in separate financial statements are as follows:

CU ik Dhousomd Babi)

oy s N Paid-wpr capiial Percemtage of sharehobling (%) s
20017 T 2017 el E Y 207 T
Melomster Maedin Coo, id. JEUKETHTH] (UK T4 L] LLLH] T, CHE (LR ]
Cosa Fieo Co., Lid. 2RS5, 000 285,000 02,5% 02,5 146,377 146,377
Farna Park Co,, L, 1k, CHOE 1 €0 CH, TR 92,5+ 92,5+ A3,BAR A3.BA3
Femx Iron Farses Cao,, Liad, BRI e LEH] LECH] 140, 198 141,19
Evoluteon Land Co., Tad. 229,108 229,108 L] 1K) 229,108 229 108
Ewoslutmn Holdigs Daonted LISIY 4,675 LISIY 4,675+ [N [E0 k] Les, 15998 146, 1948
O Coimarissary Co., Ladl JRURELEIN] (UK ] [ L4 (L S.0AW S.0350
Evolution Foods T loamad b o L, Gl 130 GGl 130 90 90 GOE. A5 GOR A5
Food Capitals (USA, Inc. LISEx 1 (M= - (L4 - A5, 131 -
O Enterprise & Co Company Limated 125 00 - 1411 - 04,754 -
Torml 15400673 1,410,788
Less Allowoanoe for impoirmsent loss on investmeni (665 A84) (268 020)
Investment in subsidiaries = nast HTS, 18w 1,142,759

* Inssluded 42, 5% inslirect stake hald through the subsebiaey, Eveluatiomn Do Co,, L,

= USEY expressed an thoaasand

128

Investment in Evolution Foods CThalandd Co., Lid.

Puring the current year, the Company considersd 1o recongniee allowanee for ampaimrmment loss on Evolution
Foods (Thailand) Co., Ltd., of Baht 299 million (2016 : Bath 179 million) , due o the recoverable amount is less

than the carryving mmount.
Investment n Evoluton Land Ceo., Lid,

During the current year, the Company considered o recongnise allowance for impairment loss on Evolution Dand
Co, Lrd, of Baht 131 pullion (20016 @ Bath 23 million) . due o the recoverable amount is less than the carrying

amount.
Investment an Food Capitals (USA), Inc,

O 18 Januwary 2017, the Company registered the establishment of the subsidiary - Food Capatals (LTSA), Inc.,
o limied company, meorporated an the Swte of Delvsare, Unoted States o Aamenca, wath the remistered capaial
armount ol LIS 1, Subsegquently, on 13 Moarch 2007, Food Coapatals (LISA), Ine, mereased ils registered capetal 1o

b LISE 1,000, (090,
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The Company pakd for an investment in soch subsidiary on 28 Apnil 2007,
Investments in G Enterprise & Co Company Limited

O 24 February 2007, the Company entercd mibo a Share Sale and Pourchase Agrecment o acoguire the entire shares of G
Enterprise & Co Company Limited (G Enterprise), comprised of 25 000,000 ordinary shares at the par value of Baht 5
per shore, eqgual we 10024 of registered and paad=up capial of G Enterprse oo the anrelated exsing sharcholders with

a conswderation price of not exceeding Baht 12181 mallion. G Enterprise s engaged in restoorant business under

ranclenames “Chimgeha Chalee™, “MMoommmuom Pack™, “Unuor Fallabella®™ and “Parte Chambre™,

As ool 25 February 2007, the Coamnpany pasd the frst installosent of consideration paid i cash of Babn 2981 iillon,

O & March 20017, the Company issued newly ordinary shares of 62 million, with a par value of Baht 1 per share,
ol the oflferred price each of Baht 1, as part of s consuderation pad for on omvestiment n G Enterprse, accondimg
to the resolution of the Extraordinary Sharcholder” s mecting oo, 12007 held on 28 Febuary 2007, Pursuant to the
Share Purchase Agreement, the Company has commitment on share payvable of Baht 30 mullion by way of
mstalment payment in cash into 30 instalment on a monthly basis of Baht 1 million each, starting in March 2017,
The m=talment will be made bascd upon the operation results of G Enlerprise i accordance with the agrreable

condition as stipulated in the Share Purchase Agrecment.
Asoal 31 December 200 7, the Company has commiatment on share pavable of Baht 20 million.

The book value ol net assets ol G Enterprse ot the peguisiiion date are ns follows:

(Unie: Thousand Baht)

Al justment Wl o
Hook Value salse reward
Cash and cash equivalenis Q.297 - Q207
Trade and other eurrent receivables 26,122 - 26,122
Inventorcs 1,215 - 1,215
CMher current assels 230 - 230
Building improver and equipment 35,339 R.095 43 434
Intangible asscis 3HG 55,874 S, 260
Onher non - gurrent asscts 6,821 = G821
Idelerred tax assels - 1,054 1.0
I'rade payables and other current payables [HE. 3001 - (38,300 )
CMher current habilities (9da) - [EETY]
Provision for emploves benefil (4. 245) = (<4, 245)
Provisgion for decommissioning costs (1.223) - (1,223}

Food Capitals Public Company Limited 129



FOOD CAPITALS ANNUAL REPORT 2017

FOoOy CAPITALS PURLIC COMPANY LIMITEIY ANIY ITS SUBSIDIARIES

NOTES T THE FINANCIAL STATEMEMNTS

21 DECEMBER 2017

130

0 Tmnan: “Thaouasaicd Fala

Addjustment Woalue of
Book Value vl record
Drelerred tax hoabalities - (13391 {13,391)
Book value of net assels acguired 34,695 51672 H6,367
Total consideration paid (94,754) - (94, 734)
Goodwill (iNowe 18) G, 059 (51,6720 HART

In accordance with TFRS3, management s roeguired oo make o preliminary assessment ol the Guar values ol
businesses acquired as at the acqguisimion date. During the measurcment period, which must not excecd one year from

unts recogimiscd at the acquisition

the acquisition date, the acqguirer shall retrospectively adjust the provisional

date 1o reflect new imformation  obtamed about fhcts and  circumstances  that existed as of the acguisition
date, Fimahsaton ol the lior values Tor coertmn aeguisiiions of busmesses peguired  durnmg 2007 s dependent on

aetermumation of the ultmmate purchase prce and completon o the porchase prce allocation exercise,

In consuderation of Gur value of asscis from business acguisition in G Enterprise & OO Coo, Lid., the Company
has engaged an independent appraiser authorised by the Scceurnties & Exchange Commission (SECY deternmimed the
mensuremment ol the wdentiliable assets and considerad the possibality that the Group recerved economie beneln
reasonably. The Company anticipated that no maternal changes in the Gir valoe as compared 1o the Guar value on

the date of acquisition of business, except of the following assels,

Leasehold improvement and equipment

Fair value of the acquired leaschold improvement and equipment determined by using cost approach based on
gross curment replacement cost of the asset, then depreciatimg value to reflect the anticipated effective useful hife of

the assel rom new, the age ol the asset and estmated residual valoe ot the end of assels” uselul hik,

Basced upon this valuation approach, total fair value of leaschold improvement and equipment s over than its book

value of Baht 8 million.

Intangible asscls

mirk

The Gur value of the acguired imtangible asscis as a resall Grom the business acquisition represenimg e
from operates restaurant business under radenames " Chingeha Chalee™, ~Moomomum Park™, ~Umami Fallabella™
and = Pirate Chambre” . Trademark valuation determined by usimg income approach based on future projected
revenues, calculatimg by using royalty rates reflerence W market benchmark under the same indusiry sector, then
dizcount royally pavment into the present valuce. Bascd on thes valuabion approach, total Gor value of rademark s

BHabt 56 mnllwoan.
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Inwvestment an br. Jones International Company Linuited

During the year 31 December 2006, e, Jones International Company Limited, a subsadiary, increased ns registered

share capatal Troom Baht B mallhon, doveded anto SO0 ordimary shares wath o par valoe of Baht 10 per share 1o Tala

g6 million, divided into 860,000 ordinary shares with a par value of Balt 100 per share. The Company invested in
these pddmional shares, representing 7HEOO00 ordimary shares gt Baht 100 per share, todaling Baht 78 mllion, The

additional capital has no effect o the Company s sharcholding in that company.

In Awgust 2006, the Company sold all of imvesiments i such subsuhory o thard pary i the amount of Bahe 27
mallion. As the result, the Group recorded loss on sale of imvestment m the subsidiary amounting o Baht 2 oallion n
the consoludnted statement of comprehensive meome and Baht 59 malhon in the separante statement ol comprehensive

mcome for the yvear ended 31 Decembaer 2006, The Company recorded the loss in administrative expenses,
Investment o Casa Fieo Co,, Ll s Feoa Parck. Ce,, Ll

The mvestment in Casa Fico Co, Lid, and Fena Park Co,, Lid, bhas a key condition which s agreed between the

Company and the seller in accordance with the sale and purchase agreement doted 14 MNovember 20002, as Tollows:

1} The Group has issoed o proomssory nobe as o condional corporade goarpmies: in the smoont o Baht 100 ol hon
tev the Srichawla Ciroup as profection agonst loss ol value of the consideration swhich results from the acogusition
ol mvestment in Casa Froo Co., Lid, and Fenn Park Co,, Lud,, on 26 November 20012 The gunrnniee shall be valid
Tor o peread of 3 years endmg 26 Movember 2005, The Dnal amount payvable under the guammiiee shall be
adjusted based on the share price of the Company at the end of the guarantes pericd, However, the principle of
this condition 15 o grant an opportumty Gor the Group o be free from payimg such obligaton oF the Group®s share
price 15 al least egual to Bahit 2200 per share where €a) in the next 3 vears from the closing date of the transaction
or (b)Y on the ume that the Caroupy decides w sells all shares i Casa Freo CUo., Lid, and Fena Park Co., Ll andfor
the land/leaschold right owned by these two companies before the end of guaranice peniod. In that event. such
puaranteds will be revoked and the Group wall non be boond oo pay that somoont o the Sochow b Groop, On the
contrary, if the Group's share price is less than Haht 2,00 per share within the apecified time, in both Ca)d and (h)
descrbed above, the Group must pay the deternmined amount m accordance with the caloulation method, which s

limuted o Babt 1000 pullon, The Group estimated that there was no hkelibood that the Group would ancur such

liabality ol acogusion date,

As of 31 December 2006, the Company has contractual obligation to pay a guarantee payment in full amount of

BEaht 100 mmalhion plos acerued mterest me an amoonnt of” Baht 31 oulhon ander souch corporate guarantee and

promissory note issued o Srichawla group duc to the fact that the Company”s share price was failed below Baht
200 per shore an the end of guaraniee period. The Company recemved o grant Trom Sochoow la groop ascoepted the

wanvier on a default of the promussory note and agreed o provide the extension of the maturty date of such
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2)

promiasory note for a period of 18 months from the orgginal maturnty date as from on 26 Movember 2005 1o 26

Bl 20017 (the second matoriy date™),

O 27 Febroary 2017, the Company received aogrnt from Srchowla group sceepled the extension ol the

maturity dote ol the promussory note Tor a perod of 12 months from the second maturity date or wihin 30 doys

Tronm the date Fena Park oo, D amd Casa Fieo Cou, Tl Cfthe subsadiore="), can sell s the andleaschold vigli
and receive the payment{s) from the buyer i full. As such the matunity date of the promassory note 5 extendoed

tor e longer than 26 May 20018,

The Company, thereliore, presented anamount doe Tor posanent ander prosmissory note issoed o Sochowla groap
plus acerued mterest ns long-term loans from related poarties me the stiotement ol Tinancml posiion as ol 31

December 20007

If Casa Fico Co., Lid. and Fena Park Co., Lid. have not developed or sold the land or leaschold rights owned

by ecach respective company on 26 NMovember 2007, the Company shall have the night within the exercise period
of 60 days (the Exercise Perwsd) to sell all of those shares to Srchawla Groop (the Put Optiond, and Srichawla
Ciroup agrees W buy all those shares Tor o twotal considermtion ol Baht 184 oullon for all shares in Casa Fuoo Co.,

L., and Baht 65 mulhon (o all shares i Fena Poack Co., D,
O 12 Decimber 2007, the Company accepted request made by Sochawla Group o extend the Exercise pernod of

Put Option for another & months from the ongimal exercise date which shall be made within 25 Janoary 2008,

extended the new exercise penod coan be made unul 25 July 20185 Subsequently, the Board of Directors Mo, 320018

held on 27 Febmury 2005, resolvesd the Compony 1o exencise s Pot Option rght and o sell back the shares i those
subsicharies 1o Srichowla Group, Subject o the approval m Aaonual General ol Sharcholders Mecting to be held on
23 Al 2008, the Compnay will be mansiorred of” 50946 shares mterest in Casa Fieo Co., D, and Fena Park Co,

L. 1o Srichawla Group, considered as connected person wransaction (as discussed i MNote 39.13),

Om 21 Movember 2017 | the Board of Directors Mecting Mo, 9720010 7 | w consider and approve the entering into the

ransaction of divestment of Evolution Foods (Thaland } Company Linuted.

Cm 15 December 20007 | the Board ol Derectors Bectmg BNo, 102007 | o consider and approve the enterimg mio ihe

trmesction of divestment of the subsicdleres conssts of
DFemix ron Fairies Compsangy Linmited
20FC Commssary Corpany’ anuted

The Company will be held the Annual General Meeting of Sharcholders to consider and approve the divestment

ol these subsidinmes on 23 Aprl 2008 Cas diseossed o MNote 39 100,
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14, Other investment

(LIt Thouwsand o)
Consolidared

Nnancial sintements

Company's name Fercentage of Sharcholding (%6} Clost
2017 26 20017 2006
Hod Planct Hotels CThanland ) Linated 50.9 509 3,362 3.562
Hoed Planct Hotels Two {(Thatland} Damited 51.0 51.0 7,140 7,140
Hed Planct Hotels Three O hamland ¥ Toamated S1.0 51.0 & 120 &, 120
Fad Plamet Flodels Fowr (Thmland) Toomated 51.0 1.0 EXIE] 2 0O
Hed Planct Hotels Five {Thalandd Laomited 510 51.0 o, 120 &, 120
Faod Plomet Flotels Toomied 11.3 11.3 267317 267,317
Taoval 294 339 594 339
Loess @ himypanramend losses on imvestment (347 90} -
Other mvesimenis = MNet 26, 340 S04 339

Duringe the third gquarter 2007, the Company recognised loss from devaluation of mvesoment in Red Planet lotels
Lamuted Group o totwbing amount Baht 3143 pulbon, based on nel renlizaable value lrom the disposiion of

wvestment mdicated in Letter of Intent offered froom a non-related company.

Subsequently | durng the the Tourth guarter, 2007, The Company s appoimited a Goancial advisor “Acvantgarde Capatal
Cor, L™ 1o conduet the reassessment ol mvesiment in Red Planet Plotels Group owhoch saluaton repor completed m
Moveimlser 20007, by using inconwe approach based on Dhiscounted Cash Flow MMethod., The Compaay recogmnized loss on

umparment of mvestments smount of Baht 33,7 pulhon, presented moadmmsstmbive expenses,

As ol 31 Decembaer 2007 and 31 December 2006, the Group has pledged mvestments m Dve related companies with

three local nancal mstabons o sccure ther credn boan Geillites as ollows:

17 Pledged 15,499 preference shares of Red Planet Hotels (Thanland) Limiated o secure s eredint loan Guealiny of

Babt 92 omilliomn,

2) Pledpged 51,000 preference shares of Red Plancet Hotels Twao (Thaelamd ) Toamted oo secure s credit loan

facility of Baht 72 million.,
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3) Pledged 50,900 preference shares of Red Planct Hotels Three (Thailland) Lomated to sccure its eredit loan

faciliny of Babhin 60 il laon,

A4)  Pledged 25,500 preference shares of Red Planet Tlotels Four (Thmland) Dovated o secure s oredin loan

facility ol Baht 95 mallion.,

51 Pledged 61,199 preference shares of Red Planct Hotels Five (Thaland) Lionted to sccure ats credit loan

facility of Baht 120 ouillion,

The Company also entered mito guaranies agrecment with such group of lnoancml instlabons o secure the
related company’s credl fohibes m the Tull samount ol the outstandimg debt (Mote 33,40, Consequently, the

Company 1% entitled w recerve debl guarmnitee income from certam related companmes,
Project development cost in progress
The net book value of project development cost in progress as al 31 Decomber 2007 and 2006 s prescented below:

(Lot Thousand Bahi)

Consaldated Nnancinl stalements

Construction in

[ ISITRNS PO eSS Tirtal
31 December 2017
sl 29T (M) 46,267 343 267
Less » Allowanee for impairment loss ) - (46,267 ) (46.267)
Met book value 297,000 - 297 000
31 December 20106
Cost 297,000 46,267 343,267
Less : Allowance for impairment loss - (16.255) (16.255)
Met book value 297 00D 30,012 327002

Cost ol project development cost in progress consists ol laond and constroction i progress of LeamSell project

located i Samui . Surat Thani provinee o which real estate development project owned by a subsidiary — Casa
Froo Co, Liwd, The land valuabion assesscd by KK, Valuabon Co,, Lid, based on Market Approasch report dated

26 Seplember 2007 was Babt 3089 aulluon,

During the year ended 31 December 2007, the Group had recognieed loss onommporment of progect development

cost i progress amount Baht 30 onllion (20016 0 Babt 116 hMillion).

Food Capitals Public Company Limited



ANNUAL REPORT 2017 FOOD CAPITALS

FOMMY CAPITALS PURELIC COMPANY LIMITEIY ANIDITS SURSIDIARIES
NOTES T( THE FINANCIAL STATEMENTS
3l DECEMBER 20017

16,  Investment propertices

(U Thousand Balitd

Consalidated financial statements |/

Separate financial stater =
2007 2006
Tl S U T Bt LY ]
Project development cost 4,705 4,705
Less: impanrment of progect development cost (4,7005] -
Met 54,699 59 404

uring the year ended 31 Decomber 2007, the Company haid recogmecd loss on ampaimment of” progect developrment cost ol
Baht 4.7 muillion in the consolidated and separate statement of comprehensive income. presented under administrative

CERPCNNes,
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As at 31 December 2007, the subsidiaries had office equipment and vehicle under finance lease agreements with

net book values amounting to Baht 5 mallon (20006 6 oallon ),

Aol 31 December 2007 and 2006 certion equiprmient ems have been Tully deprecuted but are soll i use. The
pross carmymg amount before deducting acouwmulated depreciation and allowance For ampairment loss of those
asscts amounted to approximately Baht 28 milhon and Baht 38 pallion, respectively (The Company only: Bahi 2

million and Baht 22 million, respectively),

Caovadwill
s Thousand Balin)
Comso hdated
financial statements
2017 20146
Caoachwll EIVE NN T 308 O
Inercase from acguisition ol subsidiary nel book values (MNow 13) ) D5 -
Decrease change of fair value as at purchasing (Mote 13) (51.672) -
Cioodwall from acqguistion of subsidary durimg the vears B.3R7 -
Less: impairment of goodwill (231 HOD (94, 736)
Met Had 633 213,310

Gioodwill is resulted from the acquisition of the entire business of Food Group, melodimg Domane s CFhailand)
Co., Lud., CBTL (Thailand} Co., Lid. and Femix Iron Fairies Co., Lid. from Fieo Foods Co., Ltd, on 26 NMovember
2002, Goodwill is allocated to the Group's cash-gencerating units (CGUs) adentified according to business
sCgment,

For the purposes ol assessing unpairment, asscls are grouped ot the lowest level of each adentiliable cash Tow

(cash-generating umt). The Group recoverable amount asscssment 18 based on cash flow projection of business

plan prepared by management,

Key assumptions used in the recoverable amount assessment melude:

2017 2016
ERITIM margin' 3.1 ¥-27.0% (3% - 2H.O0M
Girowih rate’ 4.0% NI
Dyiseount rate’ LR F L R
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"Budgeted stabilised ERITA margin,
Wenghted average growth rate used o extrapolate cash Dows beyvond the budget period.

“Post-tax discount rate applicd to the cash flow projections,

Management determined budgeted gross margin based on past performance and its expectations  of  market

development, The discount rates used reflect specilic nsks relating 1o the relevant segments,

BHased on the assessn

it of the value of goodwill in the year 2005, the management has considered that there are
changes . crrcumsionees mdicate that the allocnted goodwall o CBTL (Thotland) Co,, Lid, tombng Baht 95
million has potential pnpainment. The management asscsacd that the recoverable amount of thes cash-gencrating
wunit 15 less than the carrving amaount therefore impairment loss of Baht 51 melhion was recognised in the siatement

of comprehensive income for the year ended 31 December 2015,

Hovwever, based on the change in busmess plan as at 31 December 2006, the Group®s management conswlered that

there 15 an indication that the allocated goodwill o CERTL Clhailand) Co., Lad, may be impaired. The recoverable
amount ol thes cpsh-generntmg unil s repssessed and the Group Found that such recovernble mount s less than

previously  assessment. The

sfore, ampairment loss on goodwill of Baht 44 aallon was recogmised o the
consalidated statcment of comprehensive meomae for the yeonr ended 21 December 2006 o rellect the recoverable
amount based on the eurrent circumsiances.

Croowhwall merensed durmg the vears = net of Gur ovaloe adiotment as resulicd o the acoguesinon of G Enlerprse & Co
Coanpany Linuted (G Enterprse), the nanagement s expoected that the Company will recemnve benefit from soch acguisition
due o lendmg opente morestrant. basiness and  good performunee based resulis, inchedingz the growth ol businesss

opgreriuniy i the fabare,

Pruring the wear ended 31 Decomber 2007, the management has asscased o the value of goodwill which allocated to

Drommnoy™s {Thaplomad) Co,, Td, smwd Femix Iron Fames Co,, Lid, oy be impaere], Bosed on the change ol circumsinnees
and busmess plan, managenwint assessod that the recoverable amount of this cash-generating unit 5 less than the camrying
mmount, therelore mmporment loss ol Bolt 245 pulhon and Baht 526 mullon respectively, wns recogneas] o the
consolidated statement o comprehensive mcome for the yvear ended 31 December 2007 w0 rellect the recoverable amount

hased on the current circumstances. and business plan,
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19, Intangible asscts
The net book value of intangible assets as at 31 December 2007 and 20016 15 presented below:

(Lrmit: Thousand Hala)
Consolidated Ninancial statements

Intang@ible
Cushonmer Compuler assels under
Franchise Trudemaork lovwally sollwnre development Toinl

Cost
31 December 2016 EER - 4,861 27,3649 A6 97,274
Acdditions ] . - 2934 4,028 10,273
Irisposals (2RE) - R (%, 8697 ~ (6.157)
Transter in {out) = - - ERET EXET] -
Incrense Irom purchase

ol subsidiaries - 55,874 - 9T - 56,849
31 December 20017 67,751 55,074 4,861 IR 479 1,274 158,219
Aceumulated

amartisation
Asoal 31 December 2006 25,267 - 950 13,061 . A9,ART
Amorisation Dor the year o, T 4,679 A 4, M - 16,225
nsposals (155} - - (58100 - (5,965
Increase lrom porchase

of subsidiarices - - - SRG - SRG
31 December 2017 az.0a1 4,679 1,423 12,046 - 50,239
Adllowance for

impairment loss
31 December 2016 1,574 - - 24 - 1,602
Increase (Decrease) 4,352 - - (243 . 4,32%
31 December 20017 5930 - - - - 5,010
MNet book value
31 December 2016 7,773 . B ] 144,254 E=1 56,285

29,730 51.195 AR 16,433 1.274 102,070

31 December 2007
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(Uit Thousand Baht)
Consaohdated financial statements

Intangihle
Customer Compuler assols under
Franchise loyaliy soliwanre development Total
Caost
31 December 20015 ], 663 4 56l 15,439 4,324 o 28T
Avldmions 1] = 1,015 5,208 11,113
Disposals (1.745) - - - (1. 745)
Tramster i (out) - - 9,294 (9,294) =
Sale ol subsidiary - - (1,379) - (1,379
Translation adjustment - - - (21 (2)
31 Deccmber 2016 64,718 4 1l 27,369 326 97.274
Accumulated amaortisation
A oal 31 Decomber 20005 18,132 523 11,760 = ETH Y
Aanortisation for the year T.320 475 1, HBH6 - QaHl
Inspaosals {128) - - - (125)
Sale of subsidiary - - (622D - (622D
Translation adjustment 43 (34 37 - 41
31 December 2016 25367 GEG 13,061 - 39 3IRT
Allowance for impairment loss
il December 2005 273 - - - 273
Increase (Decrease) 1,305 = 24 - 1,329
31 IDDecember 2006 1.578 - 24 - 1.602
MNet book value
31 December 2015 43,258 4,338 6,67 4,324 5X,599
31 December 2006 37.773 3,902 14,284 326 56,285
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(Unit: Thousand Baht)

Separate financial statements

Intangible assels

Cosit

31 December 2016
Audditions

IDnsposals

Transler i (oul)

31 December 20017
Accumulated amortisation
31 December 2016
Aomortisation for the year
Iispaosals

31 December 20017
Adlowanee For impoaicment loss
31 Decembor 2006

Decrense

31 December 2007

Met book value

31 Decembor 2006

31 December 2017

Computer under
soliware development Tustal
18,116 328 18,444
- 1.456 1.456
(5, 5649) - (5 Bou)
S10 (510} -
12,757 1.274 14,031
9218 - 2,218
L - 2104
(5.844) - (5. 844)
5,478 - 5,478
24 - 24
(24} - (24)
2.RBT4 328 9202
T.279 1.274 8,553
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(Tt Thessand Babiid

Separate financial statements

Intangible asscis

Computer under

sollware development Tustaal
Cost
3l December 2015 R.RB22 4.324 13,146
Acldhinons - 5298 5,298
Tramsler i Gout) 9. 294 (% 294 -
31 December 2016 18,116 328 15,444
Accumulated amortisation
31 Degember 2015 B.754 - = 758
Amortisation for the year 460 - Sl
31 December 20016 9218 = Q9218
Allowance Tor impairment loss
Al December 2015 - - -
Increase 24 - 24
31 December 2016 24 - 24
Mot ook valoe
31 December 2015 64 4,324 4, 3HE
31 December 2016 %874 izs 9202
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20, Leaschold vight of land
Movements of leaschold night of land account for the years ended 31 December 20007 and 20006 are summnarnsed below:

(U Thonesamd Hakity

Consalidated Separale
Nnnancial statements fMnancial statements
2007 2010 20017 2016
Cost 185,749 185,749 H2.449 B2.449
Less Accumulated amortisation (47 04T (40 2H5) (26,332) (23.5H4)
Less Allowance for impairnment (6, (R} (6, 0000 (3, 5000 (3, 5000}
et book valie 132,682 139 464 52617 55,365
Met book value at beginning of year 1 39 40 146,232 55365 SR04
Aumortisation (6. TH2) (6, 76R) (2. 748) (2.726)
Met ook value ot ending ol year 132,682 139 464 52617 55,365

There are 2 leaschold righis of land on Samun Island for which the management has conducted a0 feasibality

analysis For future real estate development projects or resale Tor profit.

Leaschold nght of land 15 amortised by the stranght-hine method over the land lease pernod of 30 years. Under the
lense agrecment, buildimgs and buildmg amprovements constrocted on the leasehold and wall be translerred w the

lessor at the end of the lease agrecment.

2. Owerdralt

The Company has overdrli= with o commercinl bank m the lime ol credn of Baht 30 oalhon o As ol 31 December
2017, the outstanding overdralis s Baht 26,9 millon, The company"s overdralls s unsecured, bears imterest at
BACYIL pror anmuim.

As at 31 December 20016, the subsidiaries has overdrafis with a commercial bank in the line of credit of Baht 2
mullion, As ot 31 December 2006, the oulstandmg overdralls was Baht 1,9 omlhon, bears imterest al MOERE per

annum. The subsichanes” overdralls has been cancelled m 20017,
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22,

z3,

Trade and other payables

FOOD CAPITALS

(Ui Thousand Bahi)

Trade and other current payvables
Onher payables - related parties
Accrued expenses

Accerucd inlerest expenses

Total wrade and other payables

Consohdated Scparate
Tinancal stalements Frmancial statements
2017 2016 2017 20106
124,960 94,767 11,437 T.978
Ha4 T4l 12 26
33,232 29373 3, (ks 12,314
5,030 S.030 5030 5,030
(RS WHTER 129911 149 525 25 348

Debentures

Pursuant to the Extraordmary General Meeting ol Sharcholder Bo,

12006 of the Company held on 14 June 20016

resolved the issuance of the debentures in an amount ol not exeecding Baht 1300 pallion for the purpose o

Nnanee the expansion of the Company s busmess,

O 1 Agust 2006, the Company issoed Baht GO0 pullion of 1 year and 9 months ansceured debentures (600, 000

umits with a Tace value of Baht 1,000 cach) and the prmcipal wall be redecmaed on 11 May 2008, The debentures

bear interest at a fixed roate of 6,00 percent per annum. payvable every 3 months throughowt the life of the

debentures,

Movements in the debenture account during the years ended 31 December 2007 were summarised below:

Balance as at 1 January 2017
Amortisation of deferred debenture issuing cost
Le=s: Deferred debenture issuing cosis

Balance as at 31 December 2017

(Umie: Thousand Bahi)
Consalidated financial
statenments S
Separste Dnancial

slalcmenls

GO0 00K
12 104

(15,232)

506,577

The issuance of debenture contams specificd some covenants such as maintain debt-to-equity ratio at all tioes,
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24,

148

Provision Tor long-term employee benelits
Provision for long-term employee benetbits, which represents compensabion payahble to employvees after they retire,
was s follows;

(Ut Thousand Bahit)

Consolidated Separnle
Nnancial statements lNnancmal statements
20017 20016 2007 20006

Provisions for long=term employee ai
beginning of year 1.5 2,291 1.305 1054

Included m profit or loss:

Currenl serviee oosl 2376 1,027 2. 145 1,000
Interest cost 135 73 39 53
Reversed during the year (1,519 (1,919

Increase lrom purchase of subswhnry 4,245 - - -

Included m other comprehensive income:

Actuanal gains arnsing from

Demographic pssumplions changes - (122} - ()
Financml assumplions changes - 270 - 174
Experience adjustiments - (1,593) - (108D

Benefits paid during the year - - - -

Provisions for long-term employee

benefits at end of vear 7733 1,946 1,573 1,305

All expenses of long-term employee benelit are included in selling and a INISIralive expenses.

A at 31 December 2007, the weighted average duraton of the habilities for long-term emplovee benefit s 11

wvears (scparate financial  statemen 1l wears) (2006 consohdated financial statements: 11 vears, separate

financial statements: 11 years),

Sigmilicant actuarial assumplions are summarised belows:

Consoludated Mnancal statements Separate Gnancial statements
20017 2006 2017 2016
P o T i
IDMscount rate 2.7 10 3.0 3.0 3.0 3.0
Salary increase rate 3.0 i B 0 ERIETYR RN 300 Lo B0 ERIRTSE -]
Turnover rle 25 25 25 25
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25.

FOOD CAPITALS

The result of sensivily analysis Tor signilicant assumplions  that allect the present value ol the long-lernm

cmployes benelit obhigation as at 31 December 2007 are sumumarisod bolow:

Consolidated financial statements

Ut Thousancd Diakt)

Separate financial statements

Increase 1% Decrease 1%

Increase 1% Decrcase 1%

R36
(701}

(736)
TR0

IMscount rale

Salary mercase rate

HAos ol 31 December 20006 as Tollows;

Comsolalated Dooancial statements

Increase 1% IDecrease 1%

250
(226)

(225)
247

(Unit: Thousand Baht)
Separate lnancial statements

Increase 1% Decrease 1%

160}
(141}

(1400
157

Ihscount e
Salary mercase rate

Share capital

Share capital have changed Tor the yeoar ended 31 December 2007 as Gollows:

(843 @4
9 (84}

(U mit: Thousand Bali)

Consahdated hnancal statements S Separate Dinancial siatcmenis

Share Issued and Share discount
Capatal Pand=up S hire O busimess
Repgistered capital PreiiLm ACUIELION
Aot 1 January 20017 2 887,154 1,959 307 519 5249 1 200,020
Share capital decrease (296G, 542) - - -
Share capital incrense SRT7. 792 - = =
Issued share capital - 177,153 (51.81%9) (24 BO00)
Adat 31 December 2007 3 1TH 404 2,136 4600 AT 0 144 5200
As nl 1 Jonuary 20016 2 EET.I54 1. 950 3659 Sl 510 -
Isaue share of warranis - 38 14 -
A oal 31 December 2006 2 HHT. 154 1,959 307 Sl4 5249 -
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On 2 February 20016, the Company recerved payment for the exercise of warranits to purchase the Company s

ordinary shares Mo, 4 (CFO-Wa™) as detanled below:

Date that the Stock

Owrddinary shares FExchange of Thailand
Cantity of issued Tor approved ordinary
exercised exorcised Exercise sharces as listed
Date of cxercise Warrants Conversion ratio Warrants price securities
(Limits) W arrant @ (Sharcs) (Hakht)
sharc)
2 February 2016 376,200 1001 37.615 1.50 24 Fehruary 2016

The Company regisiered the moerease mn the imsoed and pawd-up capatal from Baht 959269 003, divided mito
1959 269 0063 ordinary shares with g par value of Baht 1 per share (o the new issued and pad-op capiial of Baht
1959 306 678, divided into 1,959 306,678 ordinary shares with a par value of Baht 1 per share with the Ministry

ol Commerce on 17 Februnry 2006,
The Extraordinary General Mectung of Sharchobders Mo, 172007 held on 28 Febroary 2007 has resolved on the following

matters:

1} Approved the decrense ol the repistercd copitnl ol the Company rom Boaht Z2E87, 153921 w0 Baht
2,500,601 1,678 by cancelling the Company s registered ordinary shares reserved Tor (1) the adjustment of
rights for warranis to purchase ordinary shares of the Company Mo, 1 (FC-WI1) of 21,738,529 shares with a
par value of Baht 1 per share, (20 the adjostment of nghts for warrants o purchase ordinary shares ol the
Company Mo, 2 (FC-W2) ol 15,397,059 shares with o par value of Bala 1 per share (3) reserved Tor the
exercise ol warrants W purchase ordinary shares of the Company Mo, 3 (00=-W3) an the number of 35,5903 5491
sharcs with a par value of Baht 1 per share, and (4) reserve for the exercise of warrants o purchase ordimary
sharcs of the Company Mo, 4 (FOC-W4a) in the number of 220,502,764 shares with a par value of Baht 1 per
share due 1o the exprration of the exercise pernod o warrants 1o purchase ordmary shares of FO-W3 and FOC-
W, Following the capital decrease, the Company’s registercd  capital  shall be  equivalent o Bala
259061 1,678 and the paid-up capital shall be equivalent to Baht 1,959 306675, The portion of the capital

which has not been paid-up s reserved for the exercise of FO-W and TFOC-W2

2y Approved the capatal mercase up o Bahl SHE7,792 002 from Bobl 2,550,610 1,675 wo Baht 3,0 75403 650 by issumg ol
the mewly issue ordmary shoares ol Baln 387,792 002 swith a0 poar value of Babin 1 per share o reserve Tor the General
Mandate. The Board of Directors have been received the authorization to determane details and conditions of the

msue and offer of newly ssoed ordmary shares, inclodimg authority o sign any related doconments and agrecmenis,

perfiommn any @ n necessary and appropriate for the issoe and offer of newly issued ordinary shares, and register

the new by-1ssued ordmary shores as histed secunies with the Stock Exchomge o ' Uhaooland,
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3)

Falht 2,557, 1 mmalhon, dovaded inge 2. 887,153,921 ord

Approved the allecation ol the newly ssue share of up o SE7. 792002 shares wiath o por value of Baht 1 per shore
undder the General Mandate seluch wall be allotied o 1) allomnent of newly ssocd ordinary shares nol excoodimg
391,861,335 shares (20%% of the Company’s paid-up capital on the date that the Board of Dircctors resolves o
merease capital under o general mandate) o the existing shoreholders: and (2 alloment of newly ssoed ordinary

shares of not excecdmg 195 9300667 shares { 10%%G ol the Company™s pawd-up capital on the date that the Board of”

wlante} o specilic persons. The Board of Dircolors 1%

Inrectors resalves o merease capital under o general n
authorzed 1o consider and determine whether share allocation shall be made once or several time and whether
shires shall be odlered oo any group belore others or olTered o all groups ogether at the ssome D, and o detenmme:
offer price, offer perod, and other details and conditions relating o the allotmem of newly issucd shares. The

Company shall completely allocate the newly ssued shares cither by the date o the next aomeal general meeting or

by the date vequired by law o hold the next annual general mecting, whichever occurs carlier. Following the
allotment of newly-ssued shares under (1) and (20 above, the ol merease n powd-up eapital must nol be more
than 3026 of pad-up capital as of the date that the Company s Board of divectors approved the capital meneases or ol
excecding SE7 T2 (02 shares.

The Board Mecting ™Mo, 2/2007 held on 1 March 2007 has also resolved the allotment of newly issued shares

s Lo llosws:
1y Approved the allobnent of newly ssued ocdmury shores of the Company ol ol exceeding 391,861,335
shares at the par value of Baht 1 per share 1o the existing sharcholders of the Company proportioanally (Rights
Offenng) ot the subscrption mibon of 5 existing ondinary shares 10 1 newly issued ordimary shares where the

exisling sharcholders have the nght (o subscribe newly issued ordmary shares proportionally. aceordmg o

such subscription ratie, The existing sharcholders may oversubsenbe for the newly issued ordinary shares,

1

2y aApproved the allocation of newly issued shares of 62 000,000 shares with the par value at 1 Balt ea
o the private placement the existiing sharcholders of G Enterprise & Co Company Limited have sold
the cntire business of G Enterprise & Co Company Limated to the Company and on 1 March 2007, the
Company and the exisimpg sharcholders as the seller of G Enterprise & Co Company Lanited have

amended the payvment method of sccond installment of Baht 62 million by offering newly issued shares

ol the Company o the exasiing sharcholders as the representative ol the existng shareholders ol
G Enterprise & Co Company Linnted instead of the payment by way of cash an accordance with the
amendment of the share purchase agreement between the Company and the existung sharcholders of

O Enterprise & Co Company Limited as the seller,

Chn % March 2007, the Company registered a decrease of share capital with the Mimnistery of Commerce Trom

ary shares with a par value of Baht 1 per shoare o Bahi
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259000 million, divided ing 2.590,61 1678 ordinary shares with a par value of Baht 1 per share,

Subsequently, on 10 March 20017, the Company registered an inerease of share capital with the Bomsiry ol
Commerce from Baht 2,590,6 aullhon, diveded mto 2,590,610 1,675 ordmary shares waith a poar value of Baht 1 per

share to Baht 31784 mullon, divided e 3,178,403 680 ordinary shares with a par valoe of Baht 1 per share.

The Company issued 62 000,000 new ordmary shares ot o price of Baht 100 per share, eguivalent o Do value

ol Baht (060 per shoare ol the date ol shoares assued, towmlhng of Baht 37.2 milhon for the second mstalment

consideration paid in relation o acguisition o G Eoterprse & Co Company Limated  instead of cash, Share

discount on business acquisition were accounted of Baht 24.8 million. The Company registered the imerease in
the ssued and pod-up copital Irom Baht 1,959 3 mulbon, divided mito 1,959 306,678 ordimoary shares with o par
wvillue ol Baht 1 per share, 1o the new assoed amd pood=ap capatal of Balt 202103 omlbon, dovided o

2021 306,678 ordinary shares with a par value of Baht 1 per share, with the Ministry of Commerce on 20

March 2017,

O 7 Aprl 2007, there were subsceripions ol the Haight OfTenng Shares ol 115,153 598 shares of ol (055 per share,

totaling Babit 633 oullon i aceordance with the resolution of the Extraordmary General Mecting o Sharcholders Mo,

12017, IDscount on ordinary shares were accounted m the amount of Babit 51,8 milhon from the ssuance ol the
RFaght Cd¥ering Shares. The Company registercd the mercase i the issued and pasd-up capital from Babht 2021
million, divided into 20021, 306,678 ordinary shares with a par valoe of Baht 1 per share, to the new issoed and pasd-up
capital of Baht 2,136 milhon, divided mto 2,1 36,460.276 ordinary shares with a par value of Baht 1 per share, The

ry ol Cormimeres on 11 Aprl 20017,

Commpany registensd such change inoissoed and posd-up coapatal with the b
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26, Warrants

Asoat 31 December 2007, the Company*s warranis are as Tollows:

Bumler of

Mumber of warranis WA

Mumbser of warranis

FOOD CAPITALS

Type ol Esercine price Exercize ralus eutstanding as al exercined during cutatandimg as at
WTTRN prer share W arrant @ share) 1 Jonuary 200017 il wvoar S0 Diecember 2007 Terwn of warrant
Fo-wtt 1,408 1: 1,065 347,000, 000 - 247 N 000 23 Docamber 20140 -
22 Decembser 20241
150 - W2 2,00 1= 1.0 260, TR0, O00 - 261, TS0 000 a Tannmiy 2003 -
22 December 2020
FO="Wa( 2y .50 [ R ) 2,205 03, TR (376, HI End of Excrcise

Forod

I“"I'I'lu(‘. Company adjusted for the exercise price and conversion ratio of FO-W 1 effectve trom 3 Drecember 20002

CUECawWd was expired on 2 Fehruary 2016,

During the yvear ended 31 Diecember 2007, there are no warranis exercised tor FO-W and TPO-W2,

The Stock Exchange of Thailand has changed warrants symbol o conform with the change in the Company s

svimbol with elffective from 28 June 20106,

Z7. SAatulory rescrve

Pursuant 1o Section 116 ol the Pubhe omated Companies At BLUE, 2535, the Company' s reguired 1o sel aside 1oon

statutory reserve ot least 5% of s net profit after dedocting acouwmulated deticit brought forward GF any ) until the

reserve reaches 1S ol the remistered share capaital, The statulory reserve 15 nol availlable Gor diviedend distribaton,
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9.

154

Expenscs by nature

Sipmificant expenses by noature are as follows:

Comsalidated

Nnancial statements

2017 26

Snlary and woges and other employvee benelils 2EI OWT 259 518
I'.IL-|1rL'1:'|:|1.|1.:|'r| arndd spmoriesslion 124 5853 10k, S
Rental and service expenses Trom

operating lease agrecments 1 59 048 153,395
Professional fees 43,014 26, 342
Advertising and promotional expenses 30,203 27.333
Nad debts and doubtful accounts 36114 S4_ 148
Impanrment loss on imvestment 347,999 =
Imnpanirmmient loss on assels AR, 742 27 687
Impanrment loss on goodwall 137,003 43 736
Raw materials and consumables used 247477 233 490
Loss on sale of mvestment in subsidiary - 2294

Income tax

ANNUAL REPORT 2017

(LI Thowsand Bahi)
Separate

Nnancial statements

2017 2016
69 230 35 H92
12,843 10,971
13,690 T.956
30714 149, 596
113, i 57,598
39T A56 201,800
4,191 514
- 59,000

Income tax expenses tor the years ended 31 December 2007 and 20016 are made up as follows:

o

lichantecl

hinancial statements

(U Beahty
Heparale

Nnancial statcmenis

2017

216

2017 2016

L
Current meome tax charge -

rent income tax:

Delerred tax:

Relating o ongimation and reversal of
temporary dilTerences (11.566)
Income tax expense (revenue) reporied

in the statements of comprehensive

11,566
income ( }

(13,315)

(13.315)
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Reconciliation between income tax expenses and the product of accounting profit multiplicd by the applicable wax

rates Tor the years ended 31 December 2007 and 2006,

(LUmit: Thousand Baht)

Comscolwlated Soeparala
Ninmancial statements Nnancial statements
2007 2006 2017 2016

Accounting loss before tax (992,368} (467.991) (586,170) (350,795)
Appheable mx rale of the Company 3 and 20 3% and 200 200 200
Acwcounting loss belore tax muliiplied by

applicable wmx rmle (198,473 (93 5UR) (117,234} (70, 159
Eifects of preparing the consolidated

Pimaimc ] slatemenis iy HE (2638) = -
Share of {gain) loss rom investnents in

nssecintes ond joint ventures - 153 - -
Effect of dilferent ax rate 062 LS5 - -
Proveeeds (rom sale ol imvesiment in

subsidiary - s.567 - -
relerred ax asseis Dor which have not

been recognised during the year because

lNoture tnxable profits moay nol be

sullicient TE 96 54 0KH 113,843 6, B
ElTects olf

Mon-deductible expenses 144,950 12,144 3,391 3,269
Income lax expenses (revenue) reported in

(11,566) (13,315) - -

the statement of comprehensive mcome
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I'he components of deferred tax asscts and deferred tax liabilities are as follows:

(Uit Thousand Bahty

Consaludated Separale
Nnancial statements Nnancinl statlements
2007 2006 2017 2006

Idelerred tax assels
Provision for reinstatement cost 3.584 3031 - -
Provision for long-term employvee

benelils 1,229 1728 - _
Fanr value adjustment arising on business

combination 121 204 - -
Unuzsed tnx loss 18,396 18,985 = -
Total 23 330 23 352
Deferred tax linbilitics
{Mher mvesiment 2. 709 12,338 - =
Fanr wilue adjustment arising on

busimess combinntion 17,998 66559 - -
“Tetal 20,707 | &, 97 - -

Asoat 31 December 2017 and 2006, the Group has deductible temporary differences and unused tax losses totaling
Baht 2,649 mulhon and Baht 951 malhon, respechively (the Company only; Baht 1,149 pallion and Baht 153

mullion respectively), on which deferred ax assets have not been recogmised as the Company beheves fulare

taxable profits may not be sullicwent wooalloss atilisation of the temporary difTerences and unused tax losses.

Asat 31 Decembaer 20017, the unused tax losses amounting to Baht 1,255 million will expire by 2022 (20046 Bal

Q30 pnillon will expire by 20213

Z, Earnings per share

Basic carmings per share s caleulated by dividimg profit (loss) Gor the yeoar attributable o cquity holders ol the
Company (exchuling other comprehensive income) by the weighted average number of ordinary shares in issoc

during the wear,

Dnluted carmnings per share is calculated by dividing profit (loss) for the yvear attributable to equity holders of the
Company (excluding other comprehensive mcome) by the w-.-:lgl:ll;i.-l,l AVETIEE numiber ol ord mary shares 1 1ssue

during the vear plus the weighted avernge number of ordmary shares which would need o be issued 1o convert all
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A1,

dilutive potential ordinary shares into ordinary shares, The caleulation assumes that the conversion took place

cither at the bogmmng of the yvear or on the date the potential ordimary shares woere issocd.
The following table sets Gorth the computation ol basie earmings per share and diluted cormimgs per share:

(Umit: Thousand Bahi)

Comsoldated Separaie
financial statcments Nnancial staten 2
207 Y 2007 26
Loss for the yvear from conlimnuing operalions (241,364 (423.361) (586,170) (350,795)
Toss tor the vear from discontimued operations [ - - =
Tosss attributable w eogquity holders of the O oy (943 325) (423 361) (58A,170) {3500, 795)
Ordinary share (Beginning) 1959 307 (L L el 1S58 307 1,959 2649
Tssue of Ordinary Shares-weighted average
during year 134,733 38 134,733 38
Weighted average number of ordinary shares 2,094,040 1.9589.307 2094040 1.959.307
Basic camings per share  for equity holder of
company (Bahyshare) {0 A50) {0,220 (03, 250) {00, 1354000
Basic carmings por share for continuing operations
{Hahtshare) (L4500 (02240 {01,254 (0, 1500

There 15 no disclosure of diluted eamings per share for the yvear ended 31 December 2007 and 2006 since the

exorcise price ol the warranits was hoigher than the averape market price of the ordimary shares.,
Scegment information

Operating scgment information 15 reported i a manner consistent with the internal reports that are regularly
reviewed by the chiel operatimg decision maker in order o make decisions about the allocation of resources o the

scmmwent and asscss ils p-ﬂl‘l.l.‘.l‘!‘l'l'llll'lL‘L‘.

FFor o

nagement purposces, the Group s organmnised into business anits based on therr prodocts and servioes and
during the current year, the Group has changed the organisation of their reportable segments by discontinued

operation of wircless value added service and imeractive solution and mtermel based mformabon services.
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Al present, the Group has three reportable segments as follows,

137 Food and beverange operations

2)  Busmess advisory services, myvestment and property development consulting services
3)  Property development

The chiel operatimg decision maker moniors the operating resulis o the business unils separately Gor the purpose
ol making decisions aboutl resource allocation and assessing performance, Segment pecrfommance s measured
based on operating proll or loss and total assels and on o basis consistent with that used 1o measure operating
profit or loss and total assets in the Nnancial statements, However, the Group lnancing activities (ncluding

Mnance costs) and mcome taxes are managed on a Group basis and are not allocated (o operating segmenis,
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Revenue and profit information regarding the Group's operating segments for vears ended 31 December 2017 and 2016 are as follows.
{Unit: Thousand Baht )
For the years ended 31 December

Business advisory services,
investment and property
Food and beverage operaions  development consulting services Property development Consolidation
mr 2016 m? 06 m? il 007 Mg

Revenue from sales and advisory income 95,937 672,308 7063 11,281 - . T03, 000 653,589
Cost of sales (254.322) 1252.863) - . - - (354.322) (252.863)
Giross profit {1413 419,443 7063 11.281 - - 48478 430,74
Other income 147 15431 10,003 14,074 814 89 18,164 19594
Selling and adnvinistrative expenses (584,173) 1360,86T) (665.507) (210,183) (36,387) (18057)  (1.286.067) (789,107}
Share of profit from investments in associates . 63 - . - . - T63
Lass hefore depreciation and amortisation,

financial costs and income tax (133211 (125,230) (648.441) (184.828) (35.573) (17.968) (819,125) (328.026)
Depreciation and amortisation (98,721} (97,143) (22.024) (1.351) 14,138) 14,143) (124,883 (108.839)
Loss before financial costs and income 1ax 1233,932) (122373 (670, 463) (192,379 (39,7113 (22.113) (544,108) {436.865)
Financial costs {46,295) (31,126}
Loss before income tax revenue {590,403) (467.991)
Income fax revenue 11,565 13315
Loss for the vear from comimuing operations (078,838) 1454,476)
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Geographic infonmation

ANNUAL REPORT 2017

(LI Thousand Baht)

Revenuoe™ Mon-current assels®®
2017 2016 2017 2016
Thailand GO 469 593919 T32.352 1,137,420
Camibodia Q4 468 TR ARG 63, TEA B2 (M3
{Mhers 7063 11,281 219318 GI0452
Total TG OO0 GRI SRY 1. 0015 454 1 . R20. 935

* Revenue from external customers 15 based on locations of the customers,

=® Mon-current assels  other than hnancmal mstroments, delerred ax assets, net delimed benehnt assets and nghis

FLEaEARERRS |.|'r||.||_-r msuriince coniracls,

Information of major customers

For the yvears ended 31 December 2007 and 2016, the Group has no major customer with revenue of 10% or more

ol an entity s revenues,

A2, Provident Tand

The Group and s employees have jomily estabhished o provident fund in accordance wath the Prowvident Fond Act

B.E. 2530, Both employvees and the Group contributed to the fund monthly at the rates of 3% - 2% of basic salary

(2006 at the rates of 3% - 8% of basic salary). The fund, which s managed by Tisco Asset Management Linnited

and ThMB Asset Management Company Limited, will be paid w employees upon tenmimation in accordance with

the Tund rules, The contmbutions For the year 20017 amounimg o approxonately Baht 1LE mullbon (20016; Baha 2

mullion} were recognised as expenses,
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A3, Commitment and contingent liabilities

33,1 Caplial commitments

FOOD CAPITALS

As at 31 December 2000 7, two subsidhianies have commitments i respect ol lechmical assistance, design and

structural work of project construction in progress in accordance with the terms and condition s outlined in

the agrecment sonountmg o Babt 76 mulhon (31 December 2006: Baht 76 oullion),

33.2 Operating lease and service commitments

The Group entercd mto several operating leases agreements n respect ol the lease unil of balding for

alTiees and restavrants, olTee ecquipment and related serviee agrecments, The ernms ol the agrecments are

penerally between 1w 10 years, In addition, there are operating lease of lind agrecments Tor o contret

period of 28 to 30 years,

Futuire o

Comso lidated

Nnancial stolements

i lease payments reguired under these operating leases contracts and servioe agrecmenis were as follows:

0 eed; Belalloesny Bahi)

Separate

nncial stnlements

2007 2006 2017 2016
Land lease payable:
Im upr 1o 1 wear [N 6.3 0.4 0.4
In over | up o 5 vears 2i6,H 26,5 1.7 1.7
In owver 5 years 114.3 121.3 3.7 4.1
(U Belallacsn Badun )
Consohidated Scparate
Nnancial statemenis Nnancial slatemenis
2017 20065 2007 2006
Baht [R5 B] (EF [T B ] [ EFIET Bahi
Bulding and cquipment lease payable:
In up o 1 year 155 4 LA | 0.4 4.6 13.4
In cver 1 up to 5 years 529 0.9 68,1 0.9 2.8 20.6
= ih.d - [F] = -

Inm ower 5 years
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333 Commitment related to franchise agreements

a)  Domoano’s (Thmland) Company Liated (a0 subsidary) entered a franchise agreement with
Dromunao’s Presn International, IO, This Imnchise nght proviedes the subsidury wath the exclusive
right o operate the restourant wathon Thailand, The subswdary s commatied (o pay ranchise fee and

rovally Tee as stipulated in the Granchise agrecment date 100 Bay 2002,

k) CBTL (Thailand) Company Limited (a subsidiary) entered into a franchise agreement with ORTL
Franchismg., LLC. This franchise nght provides the subsidiary with the exclusive night to operate the
restaurant withon Thailand, The subsudmry s commatted oo pay fronchise Gee and rovaliy lee as

stipulnted m the frnnchise ogrecment dote 15 Tuly 20001,

¢} Kyochon Company Limated (o subsichiory) entered mito o franchise agreement wath Kyochon F& I3
Company Lonmited in Borea, Ths franchise nght provides the subsidiary woath the exclusive right o
operate the restaurant within Thailand, Laos, Cambodia and Myanmar under trademark “Kyochon™.
The subhsidiry s commuited 1o pay franchise fee and royalty fee as supulated in the franchise

agrecment date 1 October 2000 3,

) 12 Poeen Ple. (a0 subsudiory) entered inte a fronchise agreement wath Domuno™s Poca International,

LLC. Thas franchise right provides the subsidiary wath the exclusive mnight w operate the restaurant

within Cambaodia, The subsidiary s committed w pay franchise fee and rovalty fiee as stupulated in the

tranchise agrecment date 4 December 20004,

A4 Guarantees

Aol 31 December 2007, the Company has contimgency habilities i respect of debt guarantecs o three

local Minancial mstitutions. The Company, as a guarantor, shall commit to guarantes the satisfaction anmd
discharge of any and all debis, habilities and obligations of any kind owmg at the date or thercatter from
the principal o the linpncml instiobon under the credinn Deiliy meowrred by the relosied compomes, Raed
Planct Hotels (Thaland) Limited. Red Planct Hotels Two (Thailand) Lomited, Red Planet Hotels Three
U e L Toorvanteed, Red Planet Hotels Foor CTha o Doavnted and Red Planet Flotels Five (T halandd
Lumuted m the Gacility amount ol Babht 92 onilhon, Babt 72 oualhon, Babt 60 oullion, Baht 95 malluon and
Baht 1200 mullon, respectively. The Company recaives a debt guarantes froom Red Planct Tlotels omited,
an related company, incorporated in the Cayman Islands, committing o guarantes all obligations by the

Company to five related compames in addition to indemnities and warrantics to the Company.
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33.5 Litigations

O 28 August 2005, a company as the plaintifT Oled an arbitral dispute against the Company 1o claim Tor

the ontstandimg service fee amount of Baht 1 milhion, mcloding the penalty interest at the rate of 5% per
annum. The Company filed the smtement of defense that such plaintd? failed w comply with the
sgrecment, O 2 Oclober 2007, the company pasd total of Bala 087 mullion as o scecordance with

compromise agrecment which was agrecd by both parties.

As ol 31 December 20017, the Company and s subsichomnes hoave no any hhgonions or anresolved

Itigations cascs from s regular business operations,
34, Fair value hicrarchy

erent levels of

As ot 31 December 20017, the Group had the asscts that were mensurcd at fhir value using di

mputs s Gollosws.

[Tt Belallocons Tdalui )

Consalulated Nnancial satemenis
Lewel 1 Lewvel 2 Lewvel 3 Tertanl
Assets Tor which alr value arve disclosed
Investment propertics - 55 - 55

A5, Financial Instrument
251 Finnncinl visk management

ancial instruments, as detined under Thm Accounting Standard o, 1OVT “Fananceal

The Group's [
Instruments:  Isclosure and  Presentations™, principally comprise cash oand  cash  equivalents, trade
aveounts reccivable, loans, investments, trade accounts payable and short-terme and long-term loans, The

Nnancial msks associaled with these nancial mstroments and how they are managed s descernbaed below,

Craedir risk

The Group is exposed o credit risk primarily with respect o trade and other receivables and loans, The
Ciroup manages the nisk by adopting approprate eredit control palicies and procedures and theretore does
not expect o meur material inancial losses. In addition, the Group does not have high concentrations of
credit msk smee i has o large customer base, The maxmnum exposure o credit nisk s lonoted o the

carrying amounts ol recervables and loans as stated in the statement of nancial positon,
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Frverest rafe risk

ANNUAL REPORT 2017

The Group's exposure [ooamlerest rale risk relales promanly (oo10s cash ot banks, loans and bormowings with

mterest. Most of the Group’s Dnancinl assets and habihities bear Moating imterest rates or Dxed mlerest

rates which are close o the market rate.

Signileant nancial asscts and habilitnes classified by type of interest rates are summarnsed in the able

below, with those hnoncinl assets and habibities thot coarry DNixed interest rules lurther clossihed based on

the matreity date, or the repricing date 10 this occurs before the matuariy daie,

Financial assers
Cash and cash equivalents
Trade and other receivables

Short-terme loan to unrelated party

Financial liabilities
Bank overdrafi

1
Payables lrom mwesiment
Debentures

Short-term loans from unrelated

ade and other payables

pariies
Liabalites under finance
lense agrecmenits
Long-term loans from related
pariies

Consoludated financml siatements as at 31 December 2017

Fixed imterest rale Floating M-
Within 1-5 interest mterest
1 wear Venrs rale bearing Tustald
{ Blallion Bala)
- - I8 3 31
- - - 47 47
- - - 5 5
- - 25 55 =53
- - 27 - 27
= - 159 = 159
11 H - - 14
597 - - - 597
5 - - - &
1 3 4
138 28 - - 1 635
755 ia 186 - LR

Food Capitals Public Company Limited

Interest
rale

(% proanld
0, 1% - 0.5%

MOR
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6.0%%

7.5%0 , 15%%

5.05%
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Consalidated lnancial statcments as ol 31 December 2006

Fixed interest rate Floating MNaom-
Within 1=5 inlerest mlerest
1 year YHATHE ranle bearimg Toinld
(AAullion Halat)
Finuncinl assets
Cash el cash eguivalenis = - 297 3 M)
Trade and other recervables - - - 11 11
Avceried income - - - 5 5
Short-term loan to unrelated party - - - 5 5
Restricted bank deposins - - - 36 36
= = 297 il 357
Finmancial liabilities
Iank overdreall = = 2 = 2
Trade and other payahles = - - 1310 1 3400
Short=term loans froam
unrelated parties < - - - 4
Debentures - SRE - - SRE
Liabilities under finance
lease aprocmenis 1 4 - - 5
Long-term loans from related
partics = 1549 - - 1549
5 51 2 130 HEH

Interest
rinle
%l

0.1 = 0.75%

ACIR

T.5%a, 1 5%

6%

5.05%

1%%, 7.5%

Separate lnancml stalements as ol 31 December 2007

Fixed interest rale Blian=
Woathoan -5 nleresl Interest
1 wear Yoars rale bearing Taotal rale
(Ao DEaln) % )
Financial asscis
Cashe el cash eguivalents - = 1 = 1 0,1=7,5%:
Trade and other receivables - - - 1006 1046 -
Short-term loan to related parties T.5%, MILRE-3%,
3, B5=3 975%,
ML R0, 5%,
624 = - - 624 BAL R4 1240
Laong=term loans to related parties - 10H : - 10H 12.5-12.625%
62 10 1 10k K39
Financial Habilitles
Bank overdratl - - 27 - 27 MO
Trade and other payables - - 14.5 - 14.5 -

Food Capitals Public Company Limited
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Separate financial statements as at 31 December 2007

Fixed imterest rate Floating Mo
Wiathan 1=5 imnlerest interest Interest
1 wear Vs rala bearing Taotal rale
(hAillion Bahl) (% pan.)
Pavables Imom mvesment 11 B - 14 G 1%
Debentures s597 - - 507 6.0%%
Laiabilities under finance
lease aprecments | 3 - 4 S.05%%
Long-term loans from related parfies 138 54 = 197 1%%, 7.5%G
747 T 41.5 H5R.5

Heparate lnancil st crils sis ol 31 Drecember 20006

Fixed interest rate Flosatungz Maon-
Within 1-5 interest interest Interest
1 wear VEArS rate hearing Total rate
Ao Balin) (% paadd
Financial assets
Cash and cash cquivalents - - 250 3 253 0 10-0.375%
Trade and other receivables - - - a9 39 -
Awerued income = - - 3 3 =
Short-term loan o related parties F.5%0, MILR-3"%,
3 H5=3,975%,
BAL R0 5%,
- - 515 - 515 ML 1%
Long-tenm loans o related partics - 101 - - (A 12.5-12.625%
= 101 THs 45 @11
Financial linbilities
Trade and other payables - - - 25 25 -
Iebhentures = 555 = - SRR 6%
Liabilities under MNnance
lease Agrecments 1 4 = - 5 5.05%%
Long-ternm loans from related parties = 159 = - 15% 1%, 7.5%
1 751 = 25 TIT
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Forcign currency risk

FOOD CAPITALS

The Group has no signilicant exposure o foreign exchange risk. As a resull, the Group considers that n s

nol necessary o use denvative lnancal nstroments o hedge such nisk smee management believes that

future movements in market forcign exchange will not materially affect the Group's operating resu

35.2 Fair values of lnancial instromenits

Smee the maonty ol the Company s lnanciml instroments are shor-lerm oin nature or carming anlerest ol

rates close o the markel interest rates, ther Gor valoe s notl expected o be materally diTerent from the

amounis presented in the statements ol lnaneial posiiion,

A Lo wvalue s the mount Lo wiloel

an asscel can be exchanged or o hability  sciled  between

knowledgeahle, willing parties in an arm’s length transaction. The fir value is determined by reference o

the market price of the lnancial insirom

the nature of the instrument,

353 Capital management

The prnmary objective ol the Company™s capatal manasgem

it or by using an appropriate val

wion wechnigue, depending on

il 1% o ensure that @ has appropriste capital

struciure in order to support its business and maximise sharcholder value, As at 31 December 2007, the

Giroup"s debt-to-cqguity ratw was 2,50 (2006 0.7: 1) and the Company®s was 0051 (2006:0.5: 1),

An. Reclassification

Certimn transactions i the consobdated amd separate lonancial staten

mis as al 31 December 2006 have been

reclassiticd i accordance with the Notification of the Department of Bosiness Development dated 11 October

2006 regarding ' The Broel Porbiculors i the Fimanom] Statements BUE, 200167,

Amount {Thousand Baht)

Account Consolidated Heparate

Crriginal listing

Mew listing

Accerued moeome 5008

Revenue Departiment 11,454 2,521 Mevenue Departmoent

Receivable Rueceirvable

Food Capitals Public Company Limited

2569 Accerued ineome

Trandde aned other current receivables

Trade and other current reccivables
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aT.

AH.

Purchase of group Dusiness “{sha™

In Mlarch 2017, Food Capitals (USA), Inc., a wholly owned subsidiary, inecorporated in the State of’ Delawarne, United

States of Amenca, had entered mito a transaction o acaguire all restaurants and bar’s business under the trade name of’
“sha™ wineh consistimg of all essoed oo Tullye=pand shores of (1) Osba Theo 2o Street, Ine 020 Osba Theo Embarcadero,
I €33 Mew Osha Thaa, Ine, G4) Adler Osha 1O representing lmited companies, imcorporated in Calilorm, United
States of Aanenca m order o acqguire the exclusive right o operate and manage the restaurants and bars” business ander
the mde nome of” “Osha™ from the exeshing sharcholder with the mnsacion value of up o LIS 8B 500,000, Such

transacion have condimon precedent whach were pgrecd by the partes,

Subscguently. in Movember 2007, The Company conswderred the cancellation of acquisition of Osha Group. The

Company 15 in the negotiating process with the Seller wo obtain muoneal tenmination letter |, between the Company
and the Seller pertmmmg o such concellation ol the Shoare Purchase Agrecment, The Company manangement 15

expected that the mutual termimation letter will be oblamed wathin end of the Oest guarer of 2008,

Rusiness Integration plan

The Company, represented by oo magor sharcholder Meo Kot Seichawla and other shareholders of the Company
(ecomprising Fico Corporation Company Limited, Mr. Akrade) Srichawla, Mr. Theprit Snchawla, br, Aamom
Srichawla and Mr. Sangay Kumar Simgh) and PRG Development Co., Lid, (“PRGI?), will be entering into o
Share Subscripton Agreement, pursuant o the busmess mtegration plan between the Company and PRGIDY, by
transferring the entire assets and habilities of PRGLEY, e all shares in Prime Road Alternative Co., Ll O PRA)
whitch are held by PROGDY, o the Company, The ERT will mchide the entire assets and habilities of PROGT,
meludmg wathout lovetations, any nghits, dubes, obligaoons, comemtments and habihiees thot PRGD may have as
al the date ol the acceplance o the EIRRT Ohe "EIRT Transaction™).  The Company wall be alloticd of
14,881,481 481 newly issucd securities of the Company with at the Par Value of Baht 1 per share, at the price of
Baht 0.27 (the price 15 below the par wvalue of the Company’s share), thus having total wvalue of Baht
A 00RO, 0, s pay i ki consideration o PRCGI Gor the BERT of share m PRA somountimge too 3,018,001 shares
al the par value of Baht 1,000 per share 1o the Company (the " Adlocation of Seccurities™) (the ransactons shall be

collectively referred to as the "EBRT Transaction and the Allocation of Sceurities™ ).

IF 1) the Extraordmary General Mecting of sharcholders of the Company considers and approves the increasae i the
registered capital of the Company and the allocaton of newly ssued shares pursuant o the EIRT Transacton and the
Allocation of Sccurities, and 2} the subscrption of newly issued shares of the Company  pursuant to the EBT
Transaction  and  the Allocation of Sccurtics, incluoding  the conditions  precedent o the Shares Subscrption
Agrecment between the Company, the major sharcholders of the Company and PRGD (anddor designated person)

CShare Subsceription Agrecment”) pursuant o the completion ol the Allocaton ol Secuntes, and the Company has
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39,

registered the paid up capital increase for the newly issued shares allocated o PRGIY, and 3) the completion of the
subsceription of Warrant O Thus, PRGD will hold a weal of 14,881,481,481 shares i the Company, represeniing
approxmmalely 2745 percent ol tolal volng nghits m the Company aller the allocaton, Ths sharcholdimg percentage
15 more than 75 of the total votng right in the Company, thereby causing PRGID to have the obligation to make a
Mlanchtory Tender O0Ter,  lowewver, PFRGIY will have the obligaton oo omake a0 Mandatory Tender ©0Ter when 1) the
conditions precedent to the Shares Subscription Agrecment become completed, and 20 the conditions to the tender

oller documents become completed,

The tender ofler price shall be at Baht 0,27 per share, the tender ofler price shall be the nighest price whiich the
tender offeror acguired the seccuritics within 90 days prior to the submission of the tender oflfer in exchange for
the EIFT fromm PRGIY, Thus, the tender ofTer price is the Gor value proce of PRGEY (Babe 4,008, 000,0000 which
are appraiscd by the Ooancial advisor, by comparing to the amount of shares i the Company using for the
ended)

exchange (14 851,451,481 shares), pursuant o section 247 of the Securities and Exchange Act (as an

(the "SEC Act”) and the Notilication of the Capital Market Supervisory Board Tor Chor 12/2554 re: eniteria,
conditions and methods of akecover, dated 13 MMay 200 1, as amended, Inthis regard, af any personis) swho
receive the shares rom the allocation holding the shares and reachmg the tngger point, the personi(s) shall
make a tender offer according to the relevant rules. However, m thas case, the person who has the obligation o
make o Moandatory Tender (MTer will not has the obligniion o make o tender oflfer for FO-W1 anad FO-W2
since the exercise price according o the warranis are higher than the tender offer price, and the person who has
the obhgation o make o Mandatory Tender O0Ter wall nod recorve any warrant by payving consuderation within

S0 daws prior to the submission of the tender offer o the Securities and Exchange Commission.

Subsegquent Event

The Company will B leld the 2008 Anooal General Mecting of Sharcholders on Apeil 23, 2005 to consder and

approve of the key matters i accordance with the Merger & Acquisition plan as discussed m MNote 35 as Tollows:

L | To consuder and approve the reducion i the regstered capital ol the Company in respect ol the shares
as a Cieneral Mancate,

ez T comsider and approve the pmendment o Clause 4 ol the Memornndom ol Assocmion with respeact
o the registered capial, number of shares and share value o correspond with the capital reduction of
the Company with respect 1o the shares as o Genernl Mandate,

393 To gonsider and approve the transfer of the legal reserve and the net amount of share premimom and
share discount o ol Tsel the delien of the Company.

39,4 To consider and approve the merease in the registered capital of the Company.

U allowcation, which s at below market prce, at the specilic olTering proce al

(1}  Privale Placen

Baht (.27 (the price 5 below the par wvalue of the Company’s share), o the amount of
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14 881 481 48] shares, cach at the par value of Baht 1, thus having the wial value of ofTering of

ol excecdime Babit 40008 000 (040,

2y Allocation for the Warrants Right OdTering OWarrant 1200 the amount of 7,317,714, 958shares,
cach at the Par Value of Baht 1.
3y Allocation for the adpustment of the nghts of FO-W 1 and FO-W2 ain the amoant of 541,392 500

shares, each m the Par Walue of Baht 1,

3.5 To consider and approve the amendment o Clause 4 of the Memorndum of Associabion ol the
Company with reapect to the registered capital and the pumber of shares of the Company o
correspond with the inerease in the remstered capiial,

ELN Tor ponswder ond approve the allocation ol the sceounies ol the Compaony as Tollows;

(AR} Private Placoment allocation which shall be made as a consideration (Pay =imn-Baind) o the MNewly
Established Private Company A pursuant to the ERT plan,
(2} Allocation for the Warrants Rights Offering OWarrant RO,
(3 Adlocaton Gor the adjustment of the nghis of FO=W 1 and FO=W2 0
EL To wonsider and approve the issuance and ofTermg of Warranis Tor the new ly ssucd ordmary shares o

the existing sharcholders by the Raghts Odfenmg (Warranmt ROD. The Record Date for the allocation of

securiies and ollernmng of the Wiarrant RO wall be determaned alter the allocation of the capital inerepse

ordinary shares being completed, The key term and condinon ol Warrant O can be sumumarieed as

Tl lovas:

Exercise Price Conversion Bato MNumber of shares issued o

aceomumodate the warranis

Chrrginal Roewvise Chraganal Rovise Crrganal Roevise

Woarranis o purchose

1, s 1, ChiNiK 1 Llmet aal” | B SESTTACST Mol praares Mol mmgre

than than

ordinary shares of
Food Capitals Public
Company Limited MNo,
SIFLU-WS)

Warrants 1o purchase
ordinary shares ol
Food Capitals Public
Company Limited Mo,

6 OFC=Wal

170

TH share

20008

TH share

THB share

1,077

THB share

Warrant is
cntitled to
purchasing

1. S ordinary
share

Mo Changes:

Woarranl is
wmtithed to
purchasing

1. sEOordmary

share

1 Ul ool Warranil

1= entitled o purchasimg 1

ordinary share

Food Capitals Public Company Limited

3,020.684,662

shares

4.481.391,331

shares

Mo Change: Mot more than

2.E36,323 627 shares
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398

L

39,10

Tor comsider and approve the business integration plan between the Company and PRGE? by way of the
EBT.

To consider and approve the authoreation ol Miss Marsvadee Waravamitcha or Mreo Sibveate
Jewsittiprapa either one of them or the designated person of Miss Marovadee Waravaniicha or the
designated person ol Mr, Sittowate Jewsitprapan o have the power o ke any aciions in connection
with the EIFT Transaction and the Adlocation of Sccuritics, the change of the record date for the

allocanon and olTermg of securiiies meluding the newly ssued shares and the Warra the connected

mateon of the record date For the

transactions and the execution of any relevant agreements, the detern

attending of the mecting, and other actions required for or in connection with the above matters.

Tov wonsider and approve the entenng into the rnsaction o divesiment of subsidories as Tollows Clhe
wvote of each agenda items shall be separated). This entering into the transaction of divestment of
subsidiaries shall oceur prior o the completion of the ERT Trnsacton and the Adlocation of
Securities, which will be completed within April 30, 2008, pursuant to the conditions precedent of the
MMemarandum of Understanding among the Company, Mr. Ket Srnchowla, other sharcholders ol the
Company (comprising Fico Corporation Company Limited, Mr. Akrade) Srichawla, Mr. Theprit
Srwchawla,, Mr. Amorn Sochawla and Mr. Samay Komar Simgh), Mreo Somprasong and Mre. Surachet,
dated 28 September 2007, and pursunnt o the Shores Subscenption Agrecment,

39,1001 The ransaction of divestument of below subsiduries w the thied parties,

1% Fwvalution Foods CVhmland) Company amited  Thsposal ol Acssels
23 Fenix Iron Fairies Company Limited Drisposal of Asscts
Ay FO Compmissary Compainy Lomtedd Insposal ol Assels

39.10.,2  The wansaction of divestment of below subsidiarnies o the major sharcholders, or their
designated persons whach s the conmected ransacton af they cannot be divested to the thered
partics pursuant to Agenda Item 39, 0001 The payment term shall be within 15 months as

froan the date of completion of the EBT Transaction and the Allocation of Securities. This

periodd 1= as g result of the negotimtion for the major sharecholders are obhged o pure hase the
mvestment in these subsidiaries. 117 the Company cannot find the interested buvers. The
period s the ol tme that the ougor sharcholders expected o spend on the process ol
disposal of investment i ordinary shares of the subsidiaries, the process of acguimng those

who are mterested in acguirmg outside shares of the subsidory, throughow the process of

negolation o enter inte the share purchase agrecment untl the pavment s completed. In
additnon, this perwd s also prosaded for the magor sharcholders o provide the source of

Tunds o purchase the investimaent in subsidures,
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1 Evolution Foods (Thailland) Company which as the disposal ol assets and
Loammted connecled trmnsaction
2) Fenix Iron Fares Company Linated which s the disposal of asscts and

connected transaction
3) FO Commuissary Company Limated which s the disposal of asscts and

connected trnnsaction
EL N B Tov consider and approve the change ol the Company®s name, the Company’s corporate seal, imceludmg
the amendment to the memorandum of association, the amcles of associatwon, the st of objectives and
the authorced directors ol the Company, 1o be consistent with the change ol the Company's name and
the Company's corporale seal, pursuant 1o the busmess mtegrabion plan, as per the detmls as Lollows,

aller the completion ol the ERT Transaction,

- the change to the name of the Company
Trom "Food Capatals Public Company omneted™
Twker symbol as O™

to “Prime Road Power Public Company Li

Ticker symbol as "PRIMIE"

= the amendment 1o the Artcles ol Associmiion ol the Company,
= the amendment w the st ol objectives ol the Company,

- the amendment o the Memorandum ol Associaton ol the Company 1o correspond the change o

the name, the Articles of Association and the objectives of the Company

3912 To consider and approve the change i the number of member ol the Company's Board ol Inrectors
Trommn 10 1o 7 persons,

3913 To consider and approve the exercise of Put Option to sell back shares of subsidiarics companies
which consisted of Cnsa Fieo Company Laminted and Feno Park Company Limisted 1o Srichawln Group

wilo s considerod ax the connected person. Ad the time the Company entered o the ERT iransactaon,

Put Option granted by the Srichawla Group since reccive of the share transferred of Casa Fico

Company Lumited and Fena Park Company Limated.
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4.

41,

Cening Concern

For the year endaed December 31, 2007, the Group posted net loss of Baht 943 33 gullon and resalied negntive ol

net cash Mows from operation amount of Baht 23797 million. As of December 30, 2007 the Group had deficit of

Faabin 2,196,557 mallion.,

For the vear ended December 31, 2007, The Company posted net loss of Baht 586,17 mullion amd  resolied met
negative cash Nows Trom operabion amount of Baht 145 53 omilhon, As of December 31, 2007 the Company haed

dlefien ol Baht 1,.519.62 malluon,

A dimcussed an Mote 23 o the financial statcments, the Company has a debenture of Baht 00 ouillion, doe tor
repaymaent on May 11, 20085, The Board of Irectors” Mecting Mo, 2720018 held Febhrunary 21, 2008 approsed
various matters in accordance with the Merger & Acquisition plan Le. the transaction of the Entire Business
Transler (CEET) and the Adllocaton of Sccurities o be allotted 1w the Provate Placement and  anclodog
chspositiion ol mvestments 1 subsidiries, The Company wall armangmg the Annual General Mectimg ol
Sharcholders on Apeil 23, 2008 w consider and approve as e accordimg o the resolutions proposed by the

Company s Board ol Dareclors,

The comsobidated amd separte ODnancial stitements have been prepared on o gomg congeern basis under

assumption that the sharcholders will be resalved propose Agenda i the Annoal General Meeting of
Sharcholders following (o the Busimess micgraniion Plan through Entire busimess Tronsfer irnnsaetion, Pursuant
to the condition precedent of the Share Subscrniption Agrecment, the Company has to dispose its investimnent in
subsidharies and redecmed of the Company ' s debenture belore the completion of the Entire Business Transtier.,
However, the appropriatencss of these assumptions s subject to the approved resolutions trom such

Sharcholders” Mectmg, mcluding process o anprove the Company®s profitabaliny and mamtanm adeguate cash

Movwws Tor the Company, and subject 1o the suceession ol the Compony s caprinl restruciure as well os abaliny 1o

abtain debt repayiment withon matureiy date.,

These consolidated and separate financial statements do not melude reclassificatnon or adjustment of asseis and
habilites wineh may be necessary 1l the Group and the Company could not able o contimumg its opoeraling as
going concern, The value of the Group™s assets may be lower than its book value, Assume Liabilitics may be

occurred i case 10 the Group could not able w contimue o operate on a gomg concern basis,

Approval of inancial statements

These inancial statements were authorised for issue by the Company ' s Board of Directors on 27 Febrary 20018,
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Appendix 1 - President, Directors and Executive Management Background as of 31 December 2017

Relatio l;hw Past § Years Expericnces.
- Name / between - ) 2 —_——
b Surname | A5 bdnchibn ofShares | yector/ Period Pasition Company/Business
AR e
1 ment
I | Mr. Aknude 65 | Seventh Doy Adventist 6.07%% Father of May 2017 - Chanrmuan of the Food Capitals PCT..
Snchawla School Mr. kit Present Baoard of Darector
(120601, | Snchawla
206 shares)
Mar 2006 - Dreotor Food Capitals PCL.
Present
2 | Mr Akamt Na | 62 : - - May 2017 - Deputy Channnam Food Capitals PCL.
Ranong Buainess Present of the Board of
Administration [rectors |
{Muonagemem), Chairmun of the
Marshall University, Board of Direcior
LsA
Bachelor Degree 2006 - May Charrman of the Food Capitals PCT.
Economics, 7 Beoard of Direcior
Chulalongkom
TUniversity
2013 < Presewt | Darector Food Capitals PCL.
2000 |- Present | Lecturer Mahidol University
= College of Musie
200 - Present | Independent Korungthas Card PCL
Dnrector / - Comsumer Finance
Charrman of Audit
Commuties /
MNominating and
Rennmeration
Commitiee
200 1- Present | Independent Fimansa PCL
Director /| Auwdin = Financial Advisory amd
Commitlee Munagement
2001- Present | Independent Fuasansa Secunties Co, Lid,
Direcior /| Awdit = Ivestimeent Banking
Committer
200 1- Presemt | Independent Fimansa Asset
Director /| Awdit Management Co,, Ll
Commitice = Fund Management
200 1- Present | Independent Mutching Maximase
Dirceror | Awdit Solution PCT,
Comumtles - Muedia & Publishing
31 | Ms Naravader | 53 | Master Degree - 2017 - Presamt | Managing Ditector | Food Capitals PCL.
Waravanitcha MEBA, Warwick Chief Executive
University, Conventry, Oflcer
1K {umder L'.I’.I:l'_u:i
corporite scholarship 2002 - 2017 Exeecutive Vice C.P.Land Public
Presademt: Company Limited
MA | International Investment and
Business | Sofia Hotel Management,
University, Tokyo, Managing Drirector:
Japan {under the Khonksen
schobirship of The Internmional Trade
Japancse Mimistry of and Exhsbition
Education) Center (KICE)
Bachelor Degree
BaA . Political Science ,
International Relatiomns
Thammasat University
4 [ Mr. Knt 4ib 43T Cirnmelsaon 2017 = Present | Darector Fasod Coptals PCL
Srichawla MBA (200,002,000 | of Mr.
American University of | shanes) Amom
Hawaii, USA Snichawla
: 2006 - May Charman of the Food Capitals PCL.
BlEA M7 Baoard of Dhrector
Amenican University of
Hawan, UsA
2002 - June Chanrman of the Fowad Captals PCL
2016 Buoard of Director
1994 = Present | Clanrman of the Fieo Corporation Co, Ll

Baoard of Direcior
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3| Mr. Thosaphol | 55 | Master Degree - Jue 2016 - | Director Food Capitals PCL
Pengsom LLB., Ramkamhang Present
University
: sgree 1986 « Preseml | Lawyer Banghuathong Law office
Master of Aris in (Cvamier)
Criminal Justice
Addmimistation,
Thamumasat University
6| Mr, Witit 63 | Master Degree 0.04% 2065 - Present Independent Food Capitals PCTL
Supjapong M5, in Economics, {240,000 Director /
Hitotsubashi University, | shares) Clairman of Audit
Japan Commitlee
2005 - Presemt | Audit Commitiee Fasy Buy PCL.
: ] irector - Comsumer Finance
B.5. in Ecommics,
Hitetsubashi University,
Japan
Thai [nstitue of 204K = Present | Director Advanced Concept
Diirectors Plating Co,, Lid,
- Drector Certification - Electronic parts
Program (DCPST) manufacturer
7 Mr. Wirog 56 - 2012 - Present | Independent Fond Capitals PCL
Tangjetanapom Bachelor in Finance, director / Audit
Uniiversity of New Commitiee
South Wales, Australia
2001 = Prcsen Dierector Prophfaxx Co,, Lul,
Thai Institute of 20607 - Presemt | Chatrman of Audit | UOB Kay Hian Secunitics
Directors = Director Commutles / { Thenbind) PCL
Accreditation Program Independent Investiment Banking
(DAP)/ Audin Director
Comminee Programme
(ACH)
3 Mr. Knsh a8 | 2 3% 2007 - Present | Audit Commutice Food Capitals PCL.
I}etter University of Southern | (726,862 Andependent
Califorman, Los shanes) Drector
Angeles, LFS.A,
2007 - Present | Managing [hirector | Espy Capital Co., Lid
Thin [nstitute of ~lmgport mg Sanitery wane
Directors « Director
Certilication Program
(DCPE)
2002 - 2006 Vice Prosudent, SCH Secunies Co, Lid.
Head of Capital = Investment Banking
Markets
Departmen
9 | Mr. Nuttawu 54 | Hole of the - 2017 - Present | Independent Food Capitals PCL.
Phnoborom Compensation Director
Commiltec{RCC), Tha
Institute of Directors
Association 2008
Ausdit Commattes
Progmam (ACF), Thai
[nstitute of Threctors
Associalion 2005
Directors Accreditation
Progrmm (1XAF), Tha
[nstitnde of Dhrectors
Association 2004
Masler Legree
MBA. City University
(Seattle, LS.A) 1990
Bachelor Degree
Econgmics
Thie University of the
Thui Chambeer of
Commerce
10| Mr Ma-chanok | 33 che| 18 2007 - Present | Chiel Operating Food Capitals FCL
Hattanatarot [nterior Design {62 (00 LM Oficer
Syracuse University, shares)
LISA,
1597 = Present | Cliel Executive G Enterprise & Co
Officer Company Lumited
14497 - 2008 Managmg Director | Muung Do Company
Lamnnted

Food Capitals Public Company Limited
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I-lgr_;n- Past § Years Experiences
Name ! N Peroentage | o cween
No | Surmame | AR ROt OfShares | yrectors Period Pusition Compaay/Business
ment
[ | Mr, Pauramin 2% | Bachelor Degree E Grundson | 2000 Present | Managing [irector | Everest World Co, Lud
Srichawdn Bachelor of Arts with of Mr.
Henours m Amom
Management Studiss Srichawla
in the Second Class, 2014 - Present | Managing Dhrector | Chocolwlic Co. Lid.
Division Two 2017 - Presant | Managimg Direcior | Domane's { Thailand)
The University of Company Limited
Mottingham
12 | Ms. Suttimk Ay as| - - 20014 - Present | Cseneral Manager Food Capitals PCL.
Kamnjumaphon MBA , Imemutional 2005 - 2014 Delivery Business | Yum Restaurants
Relations and Manager International { Thaland)
Diplomacy Thammasat Co Lid
University 2000 - 2003 Lical Area SF Cinema City Co.Lid
Marketimg Mannger
Dachelor Degree 1905 - 2001 | Cinens Business, | Emtertain Golden Village
BA Jourmalism and Aren Minager Co.Lad
Mass Comumumeation
Thammasat Universiny
13 | Ms Suttnec 40 | Bachelor Degree 2004 - Present | General Manager Food Capitals PCL.
Klayasit 34, Feonomics 200K - 2014 Control Dhivision Almet Thai Saving and
e University of the Manager Credil Cooperative
Thai Chamber of Limited
Commerce 2006 = (W Assistant Operation | GFA Corporateon
Manager {Thaland) Co.,Lad
14 | Mr. Pitch £} 00 20062 - Present Vice President - Food Capitals PLC,
Manakigpairog Master of Commerce {100 shiresy Accounting and
and Accountancy, Finance
Chulalengkom
University
Bachelor of
Accountancy, Bangkok
Linpversity

Remark: number of shareholding as of 22 November 2017
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Details of director, authorized directors of

the subsidiaries and associate

companies

Maravadee Waravanitcha

Akaral Na-Ranong

Nuttawut Paoborom

'Witit Sujjapong

[Krish Detter

Viroj Tangchettanaponr

Tossaphon Phengsom

Food Capitals Public Company Limited

" [Krit Srichawla
X Akrade) Srichawla

<

S

S—

—

T

I. Evolution Land Co., Lud.

2. Manster Media Co., Lid.

3. BEvalution Advisors Limited

4. Evolution Holdings Limited

5. FC Commissary Co., Lid,

6. Evalution Capital Imernational Pte. Lid.

7. Domino’s {Thailand) Co., Lud.

& CBTL (Thailand) Co., Lid.

b
.; 9. Fenix Iron Fairies Cao., Ltd. ! ! !
=2
% 10. Maggie Choo's Co., Ltd. f / !
W
11, Casa Fico Co,, Lid, f !
12. Fena Park Co., Ltd. / !
13, Kyochon Co., Lid. f / !
14, Photome,com Co,, Lid,
15. D, Pieen PCL. f
16, Evolution Foods (Thailand) Co., Lid. f / !
17, Evalution Foods International Limited !
18, Kyochon (Cambodia) Limited f
19, G Enterprise & CO Co., Ltd. f / !
E 1. Andaman Beach Residences
3
=
=
=
< | 2. Phang Nga Homel

X = Chairman of the Board of Dircetor

Y = Chiel Execcutive Officer

Food Capitals Public Company Limited
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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

Company's
name of Details The company’s
assets Assels details Appraisal name conducted Purpose of Date of appraisal
awTer Value (Baht) the appraise value repart
Faood Vacant land, 10 63,200,000 KK Valuation To assess the 25 Qctober 2017
Capitals title deeds, Co., Lid, current value of
PCL. Taling-Ngam land,
Sub-district, Koh
Samui district,
Suratthani,
Total land area
19-2-99.1 ral.
Food Leasehold right 53,600,000 K.K. Valuation To assess the 25 October 2017
Capitals of land, 2 titke Co., Lid. cument value of
PCL. deeds, Taling- assels,
MNgam Sub-
aistrict, Koh
Samui district,
Suratthani.
Total land area
21-2-33.7 rai.
Casa Fico Vacant land, ¥ 308,900,000 | KK Valuation To assess the 25 October 2017
Co., Ltd, tille deeds, Co., Lid, current value of
{subsiciary | Mared Sub- laned.
campany) district, Koh
Samui district,
Suratthani,
Total land area
26-2-87.2 rai.
Fana Park Leasashold right 80,800,000 KK, Valuation Ta assess the 25 October 2017
Co., Ltd, aof land, 11 title Co., Lid, current value of
(subsidiary deeds, Mared assels.
company) Sub~district, Koh
Samwi district,
Suratthani.
Total land area
23-1-56 rai,

Food Capitals Public Company Limited
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