(Unaudited but reviewed)


Thai Plaspac Public Company Limited

Notes to interim financial statements
For the three-month and nine-month periods ended 30 September 2015 
1.
General information 
1.1
Corporate information


Thai Plaspac Public Company Limited (“the Company”) is a public company incorporated and domiciled in Thailand. Its major shareholder is Modernform Group Public Company Limited, which was incorporated in Thailand. The Company is principally engaged in the manufacture and distribution of plastic packaging. The registered office of the Company is at 77 Soi Thian Thalae 30, Bang Khun Thian-Chay Thalae Road, Thakham, Bang Khun Thian, Bangkok.

1.2
Basis for the preparation of interim financial statements


These interim financial statements are prepared in accordance with Thai Accounting Standard No.34 (revised 2014) Interim Financial Reporting, which the Company choosing to present condensed interim financial statements. However, the Company has presented the statements of financial position, comprehensive income, changes in shareholders’ equity and cash flows in the same format as that used for the annual financial statements.


The interim financial statements are intended to provide information additional to that included in the latest annual financial statements. Accordingly, they focus on new activities, events and circumstances so as not to duplicate information previously reported. These interim financial statements should therefore be read in conjunction with the latest annual financial statements.


The interim financial statements in Thai language are the official statutory financial statements of the Company. The interim financial statements in English language have been translated from the Thai language interim financial statements.

1.3
New financial reporting standards

(a)
Financial reporting standard that became effective in the current period

The Company has adopted the revised (revised 2014) and new financial reporting standards issued by the Federation of Accounting Professions which become effective for fiscal years beginning on or after 1 January 2015. These financial reporting standards were aimed at alignment with the corresponding International Financial Reporting Standards, with most of the changes directed towards revision of wording and terminology, and provision of interpretations and accounting guidance to users of standards. The adoption of these financial reporting standards does not have any significant impact on the Company’s financial statements. However, some of these standards involve changes to key principles, which are summarised below:


TAS 19 (revised 2014) Employee Benefits

This revised standard requires that the entity recognise actuarial gains and losses immediately in other comprehensive income while the former standard allowed the entity to recognise such gains and losses immediately in either profit or loss or other comprehensive income, or to recognise them gradually in profit or loss. 


This revised standard does not have any impact on the financial statements as the Company already recognise actuarial gains and losses immediately in other comprehensive income.


TFRS 12 Disclosure of Interests in Other Entities


This standard stipulates disclosures relating to an entity’s interests in subsidiaries, joint arrangements and associates, including structured entities. This standard does not have any significant impact on the financial statements of the Company.


TFRS 13 Fair Value Measurement


This standard provides guidance on how to measure fair value and stipulates disclosures related to fair value measurement. Entities are to apply the guidance under this standard if they are required by other financial reporting standards to measure their assets or liabilities at fair value. The effects of the adoption of this standard are to be recognised prospectively.


This standard does not have any significant impact on the Company’s financial statements. 


(b)
Financial reporting standard issued during the period and not yet effective


During the period, the Federation of Accounting Professions issued a number of the revised financial reporting standards (revised 2015) which is effective for fiscal years beginning on or after 1 January 2016. These financial reporting standards were aimed at alignment with the corresponding International Financial Reporting Standards.            The Company's management believes that the revised financial reporting standards will not have any significant impact on the financial statements when it is initially applied.
1.4

Significant accounting policies



The interim financial statements are prepared using the same accounting policies and methods of computation as were used for the financial statements for the year ended 31 December 2014.

2.
Related party transactions
During the periods, the Company had significant business transactions with related parties. Such transactions, which are summarised below, arose in the ordinary course of business and were concluded on commercial terms and bases agreed upon between the Company and those related parties.
(Unit: Thousand Baht)

	
	For the three-month 
	For the nine-month 
	

	
	periods ended                   30 September
	periods ended                   30 September
	Transfer pricing policy

	
	2015
	2014
	2015
	2014
	

	Sales of goods
	223
	276
	765
	822
	Close to market price

	Purchases of goods
	712
	81
	2,006
	197
	Close to market price

	Consultant fee
	300
	300
	900
	900
	Baht 1.2 million per year

	Professional fee
	70
	82
	253
	302
	As per contract

	Rental expense
	360
	-
	720
	-
	As per contract

	Dividend paid
	-
	-
	30,000
	30,720
	Baht 0.30 per share                      (2014: Baht 0.32 per share)



As at 30 September 2015 and 31 December 2014, the balances of the accounts between the Company and those related companies are as follows:
(Unit: Thousand Baht)

	
	30 September             2015
	31 December 2014

	Trade and other receivables - related company (Note 4)
	

	   Major shareholder
	200
	168

	Trade and other payables - related company  (Note 8)
	

	   Major shareholder
	128
	28

	Other non-current assets - related company
	

	   Major shareholder
	120
	-


Directors and management’s benefits

During the three-month and nine-month periods ended 30 September 2015 and 2014, the Company had employee benefit expenses of its directors and management as below.

(Unit: Thousand Baht)
	
	For the three-month 

	
	periods ended 30 September

	
	2015
	2014

	Short-term employee benefits
	2,719
	2,689

	Post-employment benefits
	64
	59

	Other long-term benefits
	2
	-

	Share-based payment (Note 12)
	123
	211

	Total
	2,908
	2,959


(Unit: Thousand Baht)
	
	For the nine-month 

	
	periods ended 30 September

	
	2015
	2014

	Short-term employee benefits
	9,237
	8,976

	Post-employment benefits
	191
	179

	Other long-term benefits
	6
	-

	Share-based payment (Note 12)
	321
	625

	Total
	9,755
	9,780


3.
Cash and cash equivalent

(Unit: Thousand Baht)
	
	30 September          2015
	31 December 2014

	Cash
	50
	81

	Cash at banks
	25,928
	60,725

	Total
	25,978
	60,806



As at 30 September 2015, bank deposits in saving accounts carried interests between 0.13% and 0.75% per annum (31 December 2014: between 0.13% and 0.85% per annum).

4.
Trade and other receivable

 (Unit: Thousand Baht)
	
	30 September            2015
	31 December 2014

	Trade accounts receivable - related party
	
	

	Aged on the basis of due dates
	
	

	Not yet due
	105
	119

	Past due
	
	

	   Up to 3 months
	95
	49

	Total trade accounts receivable 

   - related party
	200
	168

	Trade accounts receivable - unrelated parties
	
	

	Aged on the basis of due dates
	
	

	Not yet due
	287,034
	310,372

	Past due
	
	

	   Up to 3 months
	84,614
	101,442

	   3 - 6 months
	198
	11

	   Over 6 months
	-
	46

	Total trade accounts receivables 

   - unrelated parties
	371,846
	                                   411,871

	Trade accounts receivables
	372,046
	412,039

	Other receivables
	149
	447

	Total trade and other receivables
	372,195
	412,486


5.
Reduction of inventory cost to net realisable value
Movements in the reduction of inventory cost to net realisable value during the nine-month period ended 30 September 2015 are summarised below.

(Unit: Thousand Baht)

	Balance as at 1 January 2015
	589

	Decrease during the period
	(302)

	Balance as at 30 September 2015
	287


6.
Property, plant and equipment

Movements of the property, plant and equipment account during the nine-month period ended 30 September 2015 are summarised below.

(Unit: Thousand Baht)

	Net book value as at 1 January 2015
	585,205

	Acquisitions during the period - at cost
	36,950

	Disposals during the period - net book value at disposal date
	(833)

	Depreciation for period
	(81,599)

	Net book value as at 30 September 2015
	539,723


The Company has pledged its land and construction thereon and part of its machinery amounting to approximately Baht 149 million (31 December 2014: Baht 183 million) as collateral against bank overdrafts, short-term loans, long-term loans and credit facilities received from financial institutions.

7.
Short-term loans from financial institutions

(Unit: Thousand Baht)

	
	30 September
	31 December

	
	2015
	2014

	Short-term loans from financial institutions
	10,000
	50,000

	Trust receipt
	-
	24,052

	Total
	10,000
	74,052



The average interest rate of short-term loans from financial institutions is at rates of  3.0% to 7.0% per annum.


Bank overdrafts are secured by the mortgage of the Company's land and construction thereon, and short-term loans from financial institutions are secured by the mortgage of the Company's land and construction thereon as well as the pledge of part of its machinery.

8.
Trade and other payables

(Unit: Thousand Baht)
	
	30 September              2015
	31 December 2014

	Trade accounts payable - related parties
	128
	28

	Trade accounts payable - unrelated parties
	180,673
	202,274

	Accounts payable for purchase of machineries
	13,801
	9,122

	Accrued expenses
	35,466
	40,761

	Other payables
	11,799
	9,978

	Total trade and other payables
	241,867
	262,163


9.
Long-term loans
(Unit: Thousand Baht)
	
	Interest rate
	
	30  September         
	31 December     

	Loan
	(% per annum)
	Repayment schedule
	2015
	2014

	1
	MLR - fix rate
	Monthly installment as from 
	90,348
	124,324

	
	
	
January 2011 to November 2020
	
	

	2
	Prime rate - fix rate 
	Monthly installment as from
	60,173
	65,135

	
	   
	
December 2012 to December 2019
	
	

	Total
	
	150,521
	189,459

	Less: Current portion
	
	(47,988)
	(57,279)

	Long-term loans - net of current portion
	102,533
	132,180



The loans are secured by the mortgage of land and construction thereon and pledge of certain machinery of the Company.


The loan agreements contain covenants as specified in the agreements that, among other things, require the Company to maintain certain debt to equity and debt service coverage ratios according to the agreements.


As at 30 September 2015, the long-term credit facilities of the Company which have not yet been drawn down amounted to Baht 241 million (31 December 2014: 26 million).
10.
Other current liabilities
(Unit: Thousand Baht)
	
	30 September    2015
	31 December 2014

	Advance received for molds
	10,959
	6,029

	Others
	1,135
	660

	Total other current liabilities
	12,094
	6,689


11.   Share capital 


During the period, movements in the number of the paid-up share capital and premium on ordinary shares are as follows:
	
	Number of             ordinary shares
	Paid-up capital
	Premium on ordinary shares

	
	(Thousand Shares)
	(Thousand Baht)
	(Thousand Baht)

	Issued and paid-up share capital
	
	
	

	
At the beginning of the period
	201,327
	201,327
	92,211

	Increase in capital from exercising of the rights of the warrants:
	
	
	

	

TPAC-W1 (Note 12)
	4,001
	4,001
	16,004

	Increase in capital from exercising of the rights of the warrants:
	
	
	

	

TPAC-ESOP (Note 12)
	704
	704
	2,956

	
At the end of the period
	206,032
	206,032
	111,171



On 8 April 2015, the Company registered its paid-up share capital of Baht 4.7 million with the Ministry of Commerce according to the exercise of such warrants.
11.1
Share subscription received in advance from the exercise of warrants 



During the current period, the Company had additional share subscription totaling Baht 10.97 million from the exercise of warrants (Note 12), as detailed below.

	
	Warrant
	Ordinary share
	Exercise price
	Amount

	
	(Unit)
	(Shares)
	(Baht/Share)
	(Million Baht)

	TPAC-W1
	35,000
	35,000
	5.00
	0.17

	TPAC-ESOP
	2,699,500
	2,699,500
	4.00
	10.80




On 12 October 2015, the Company registered the increase in its paid up share capital from the exercise of such warrants with the Ministry of Commerce.

12.
Warrants/Capital reserve for share-based payment transaction


Details of the warrants, which were issued by the Company, are as follows: 

12.1
TPAC-W1


On 22 May 2013, the Company allotted warrants (TPAC-W1) to the Company’s ordinary shares in an amount of 50 million units. The details are as follows:

No. of the warrants: 
50,000,000 units 
No. of warrants subscribed:
49,999,981 units
Offering price: 
Baht 0.00 per unit

Allocation of the warrants: 
The warrants shall be allotted to the Company's existing shareholders in proportion to their holding at the offering ratio of 2 existing ordinary shares to 1 unit of warrant

Term: 
3 years from the issuance date of warrants 

Expiry date: 
21 May 2016

Exercise price: 
Baht 5.00 per share 

Exercise ratio: 
1 ordinary share per 1 warrant (The exercise ratio may be changed in accordance with the specified adjustment condition)

Period of exercise: 
Twice a year, on 31 March and 30 September of each year until the expiry date.

Movements in the number of warrants, TPAC-W1 during the nine-month period ended 30 September 2015 are as follows:

	Number of warrants at the beginning of the period
	49,936,081
	Unit

	Exercise during the period
	(4,036,000)
	Unit

	Number of warrants at the end of the period
	45,900,081
	Unit


12.2
TPAC-ESOP


On 22 May 2013, the Company allotted warrants under Employee Stock Option Plan (TPAC-ESOP) to directors and employees of the Company in an amount of 5 million units. The details are as follows:

No. of the warrants: 
5 million units 

Offering price: 
Baht 0.00 per unit

Term: 
3 years from the issuance date of warrants 

Expiry date: 
21 May 2016

Exercise price: 
Baht 4.00 per share 

Exercise ratio: 
1 ordinary share per 1 warrant (The exercise ratio may be changed in accordance with the specified adjustment condition)

Period of exercise: 
Twice a year, on 31 March and 30 September of each year until the expiry date.

Restriction of exercise:
Warrants shall be exercised within 12 months from the date of issuance and offering and not more than 25% of the total warrants allotted.


Warrants shall be exercised after 12 months from the date of issuance and offering and entitled to an addition of not more than 25% of the number of warrants allotted.


Warrants shall be exercised after 24 months from the date of issuance and offering and entitled to the rest of the warrants allocated.


In case the holders of the warrants do not exercise warrants during the period of exercise or do not exercise all warrants to which they are eligible, the right to exercise warrants can be carried forward to the next period of exercise until the maturity date. 


The estimated fair value of each share option granted (TPAC-ESOP) is Baht 1.2. This was calculated using the Black - Scholes - Merton model. The model inputs were the share price at price determination date of Baht 5.1027, exercise price of Baht 4.00, expected volatility of 31.69%, expected dividend yield of 5.06%, life of share options of 3 years, average life of share options of 1.61 years, and a risk-free interest rate of 2.63%. 


During the three-month and nine-month periods ended 30 September 2015, the Company recorded expenses of the TPAC-ESOP amounting to Baht 0.3 million and Baht 0.9 million, respectively as personnel expenses (for the three-month and nine-month periods ended 30 September 2014: Baht 0.6 million and Baht 1.8 million).


As at 30 September 2015, the Company has capital reserve for share-based payment transactions was at Baht 3.6 million (31 December 2014: 3.5 million).

Movements in the number of warrants, TPAC-ESOP during the nine-month period ended 30 September 2015 are as follows:

	Number of warrants at the beginning of the period
	3,736,875
	Unit

	Exercise during the period
	(3,403,375)
	Unit

	Number of warrants at the end of the period
	333,500
	Unit


13.
Income tax

Interim corporate income tax was calculated on profit before income tax for the period, using the estimated effective tax rate for the year.


Income tax expenses for the three-month and nine-month periods ended                          30 September 2015 and 2014 are made up as follows:

	



	
	(Unit: Thousand Baht)

	
	
	For the three-month periods ended 30 September

	
	
	
	2015
	2014

	Current income tax:
	
	
	
	

	Interim corporate income tax charge
	
	5,789
	3,903

	Deferred tax:
	
	
	
	

	Relating to origination and reversal of temporary differences  
	(170)
	673

	Income tax expense reported in profit or loss
	5,619
	4,576

	
	
	

	



	
	(Unit: Thousand Baht)

	
	
	For the nine-month periods ended 30 September

	
	
	
	2015
	2014

	Current income tax:
	
	
	
	

	Interim corporate income tax charge
	
	20,301
	17,196

	Deferred tax:
	
	
	
	

	Relating to origination and reversal of temporary differences  
	(437)
	239

	Income tax expense reported in the profit or loss
	19,864
	17,435


14.
Earnings per share


Basic earnings per share is calculated by dividing profit for the period attributable to equity holders of the Company (excluding other comprehensive income). 
Diluted earnings per share is calculated by dividing profit for the period (excluding other comprehensive income) by the weighted average number of ordinary shares in issue during the period plus the weighted average number of ordinary shares which would need to be issued to convert all dilutive potential ordinary shares into ordinary shares. The calculation assumes that the conversion took place either at the beginning of the period or on the date the potential ordinary shares were issued.

The following table sets forth the computation of basic earnings per share and diluted earnings per share.

	
	For the three-month periods ended 30 September

	
	
	Weighted average
	

	
	Profit for the period
	number of ordinary shares
	Earnings per share

	
	2015
	2014
	2015
	2014
	2015
	2014

	
	Thousand Baht
	Thousand Baht
	Thousand shares
	Thousand shares
	Baht
	Baht

	Basic earnings per share
	
	
	
	
	
	

	Profit for the period
	22,722
	18,415
	206,192
	200,948
	0.11
	0.09

	Effect of dilutive potential
	
	
	
	
	
	

	   ordinary shares
	
	
	
	
	
	

	TPAC-ESOP
	
	
	1,280(1)
	1,068(2)
	
	

	TPAC-W1
	
	
	14,079(1)
	8,187(2)
	
	

	Diluted earnings per share
	
	
	
	
	
	

	Profit of ordinary
	
	
	
	
	
	

	   shareholders assuming
	
	
	
	
	
	

	   the conversion of dilutive 
	
	
	
	
	
	

	   potential ordinary shares
	22,722
	18,415
	221,551
	210,203
	0.10
	0.09


	
	For the nine-month periods ended 30 September

	
	
	Weighted average
	

	
	Profit for the period
	number of ordinary shares
	Earnings per share

	
	2015
	2014
	2015
	2014
	2015
	2014

	
	Thousand Baht
	Thousand Baht
	Thousand shares
	Thousand shares
	Baht
	Baht

	Basic earnings per share
	
	
	
	
	
	

	Profit for the period
	77,536
	68,518
	204,578
	200,708
	0.38
	0.34

	Effect of dilutive potential
	
	
	
	
	
	

	   ordinary shares
	
	
	
	
	
	

	TPAC-ESOP
	
	
	1,314(1)
	1,218(2)
	
	

	TPAC-W1
	
	
	12,449(1)
	10,373(2)
	
	

	Diluted earnings per share
	
	
	
	
	
	

	Profit of ordinary
	
	
	
	
	
	

	   shareholders assuming
	
	
	
	
	
	

	   the conversion of dilutive 
	
	
	
	
	
	

	   potential ordinary shares
	77,536
	68,518
	218,341
	212,299
	0.36
	0.32



(1)
Includes the ordinary shares resulting from the exercise of warrants on 30 September 2015.


(2)
Includes the ordinary shares resulting from the exercise of warrants on 30 September 2014.

15.
Segment information

The Company is principally engaged in the manufacturing and distribution of plastic packaging business. Its operations are carried on only in Thailand. Segment performance is measured based on operating profit or loss, on a basis consistent with that used to measure operating profit or loss in the financial statements. As a result, all of the revenues, operating profits and assets as reflected in these financial statements pertain exclusively to the aforementioned reportable operating segment and geographical area.

16.
Dividends

	
	
	Total
	Dividend

	Dividends
	Approved by
	dividends
	per share

	
	
	(Thousand Baht)
	(Baht)

	Final dividends for 2014
	Annual General Meeting of
	
	

	
	   the shareholders on 27 April 2015
	61,809
	0.30

	Total dividends paid on 26 May 2015
	61,809
	0.30

	
	
	
	

	Final dividends for 2013
	Annual General Meeting of
	
	

	
	   the shareholders on 18 April 2014
	64,294
	0.32

	Total dividends paid on 16 May 2014
	64,294
	0.32


17.
Commitments and contingent liabilities

17.1
Capital commitments


As at 30 September 2015, the Company had capital commitments totaling approximately Baht 14.2 million, USD 0.5 million and JPY 25.5 million (31 December 2014: Baht 2 million, USD 0.2 million and JPY 7 million), relating to building construction, acquisition of molds and machinery.

17.2
Service commitment


The Company have entered into several agreements in respect of leases of land and other services. The term of the agreements are generally between 1 to 4 years.

Future minimum rentals and service charges payables under these agreements are as follows:

(Unit: Million Baht)

	
	30 September 2015
	31 December 2014

	Payable within:
	
	

	     1 year
	4.8
	3.3

	     2 to 4 years
	3.3
	1.2



This amount includes commitments of Baht 5.7 million as at 30 September 2015                         (31 December 2014: Baht 2.8 million) under agreements which the Company has entered into with related company.

17.3
Guarantees


As at 30 September 2015, there were outstanding bank guarantees to guarantee electricity use of Baht 13 million (31 December 2014: Baht 13 million) issued by banks on behalf of the Company.

18.
Credit facility

As at 30 September 2015, the Company had used letters of credit facility amounting to               Baht 13 million (31 December 2014: Nil) and unused letters of credit facility amounting to Baht 67 million (31 December 2014: Baht 80 million).
19.
Foreign currency risk


The balances of financial assets and financial liabilities denominated in foreign currency which were unhedged are summarised below. 

	Foreign
	Financial
	Financial
	

	currency
	assets
	liabilities
	Average exchange rate

	
	30 September                 2015
	31 December 2014
	30 September                 2015
	31 December 2014
	30 September                 2015
	31 December 2014

	
	(Thousand)
	(Thousand)
	(Thousand)
	(Thousand)
	(Baht per 1 currency unit)

	USD
	577
	823
	16
	-
	36.3696
	32.9630

	SGD
	1
	20
	28
	-
	25.5058
	24.8959

	MYR
	1
	-
	-
	-
	8.1814
	9.4251

	JPY
	-
	-
	-
	35,528
	0.3034
	0.2738




As at 30 September 2015, the Company had foreign exchange contracts outstanding are summarised below (31 December 2014: Nil). 

	                               Foreign currency
	Bought     amount
	                                                            Contractual exchange rate
	                                            Contractual maturity date

	
	(Thousand)
	(Baht per 1 foreign currency unit)
	

	USD
	35
	33.9200
	4 January 2016

	USD
	50
	36.2000
	28 December 2015

	USD
	28
	35.9900
	21 December 2015


20.
Events after the reporting date


On 9 October 2015, the meetings of the Company’s Board of Directors passed the resolution to acknowledge the entry into the Securities Sales and Purchase Agreement among the 7 major securities holders, as the securities sellers and Mr. Anuj Lohia and QAMA Investments Limited as the securities purchasers, in order to sell and purchase the securities of the Company which comprised of (i) 126,407,000 ordinary shares equivalent to 60.55% of the issued and paid-up capital on that day by including the ordinary shares resulting from the exercise of warrants on 30 September 2015 at the purchase price of Baht 7.80 per share (ii) 26,601,850 warrants equivalent to 57.96% of outstanding warrants representing right to purchase ordinary shares of the Company Number 1 for existing shareholders (TPAC-W1), at the purchase price of Baht 2.80 per unit.


On 12 October 2015, the meeting of the Company’s Board of Directors approved the resolution of the entry into the aforementioned Securities Sales and Purchase Agreement and approved new appointment of directors and board of directors of the Company, in order to be aligned with new securities holding structure of the Company.


The Company expected that the process as mentioned above will not affect to the Company’s business. The Company will continue normal business.

21.
Approval of interim financial statements


These interim financial statements were authorised for issue by the Company’s Board of Directors on 10 November 2015.
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