(Unaudited but reviewed)


Grand Canal Land Public Company Limited and its subsidiaries 

Notes to consolidated interim financial statements

For the three-month and nine-month periods ended 30 September 2012
1.
General information

1.1
Corporate information

Grand Canal Land Public Company Limited (“the Company”) is a public company incorporated and domiciled in Thailand. The Company is principally engaged in the property development. The registered office of the Company is at 33/4 Rama 9 Road, Huaykwang, Huaykwang, Bangkok.
1.2
Basis for preparation of interim financial statements


These interim financial statements are prepared in accordance with Thai Accounting Standard No. 34 (revised 2009) "Interim Financial Reporting", with 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
Basis for preparation of consolidation

These consolidated financial statements are prepared for a reverse acquisition, for which Grand Canal Land Public Company Limited is the legal parent company (accounting acquiree) and Belle Development Co., Ltd. and Praram 9 Square Ltd. are the legal subsidiaries (accounting acquirers). These consolidated financial statements have been prepared on the same basis as that applied for the consolidated financial statements for the year ended 31 December 2011. There has been no change in the composition of the legal parent company and subsidiaries during the current period, except for the investment in Sterling Equity Co., Ltd., a subsidiary, as mentioned in Note 8 to the financial statements.

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 2011, except for the change in the following accounting policy due to the adoption of TAS 12 Income Taxes in the third quarter of 2012.

Income tax

Income tax expense represents the sum of corporate income tax currently payable and deferred tax.
Current tax

Current income tax is provided in the accounts at the amount expected to be paid to the taxation authorities, based on taxable profits determined in accordance with tax legislation.

Deferred tax

Deferred income tax is provided on temporary differences between the tax bases of assets and liabilities and their carrying amounts at the end of each reporting period, using the tax rates enacted at the end of the reporting period. 

The Company and its subsidiaries recognise deferred tax liabilities for all taxable temporary differences while they recognise deferred tax assets for all deductible temporary differences and tax losses carried forward to the extent that it is probable that future taxable profit will be available against which such deductible temporary differences and tax losses carried forward can be utilised.

At each reporting date, the Company and its subsidiaries review and reduce the carrying amount of deferred tax assets to the extent that it is no longer probable that sufficient taxable profit will be available to allow all or part of the deferred tax asset to be utilised.

The Company and its subsidiaries record deferred tax directly to shareholders' equity if the tax relates to items that are recorded directly to shareholders' equity. 
2. 
New accounting standard issued during the period not yet effective

During the period, the Federation of Accounting Professions issued TFRS 8 Operating Segments that is effective for fiscal years beginning on or after 1 January 2013.

The Company’s management believes that this accounting standard will not have any significant impact on the financial statements for the year when it is initially applied.
3.
Cumulative effect of change in accounting policy and prior years’ adjustments
3.1
During the current period, the Company adjusted corporate income taxes for the years 2009 to 2011, which had been understated, and certain transactions relating to the preparation of prior periods’ consolidated financial statements. The cumulative effect of the prior years’ adjustments has been separately presented in the statements of changes in shareholders’ equity. 

The cumulative effect of prior years’ adjustments and restatement of the financial statements, on the retained earnings as at 1 January 2012 and 1 January 2011, comprises:

	



	
	(Unit: Thousand Baht)

	
	Consolidated                 financial statements
	Separate                           financial statements

	
	2012
	2011
	2012
	2011

	Cumulative effect of adjustments on:
	
	
	
	

	
Calculation of corporate income taxes
	(7,960)
	(3,030)
	(7,960)
	(3,030)


	-
	-

	Total
	(29,840)
	(24,910)
	(7,960)
	(3,030)


3.2
During the current period, the Company and its subsidiaries changed its significant accounting policy, as mentioned in Note 1.4 to the financial statements, due to the adoption of TAS 12 Income Taxes. The cumulative effect of the change in the accounting policy has been separately presented in the statements of changes in shareholders’ equity.

3.3
The amounts of adjustments from the change in accounting policy and prior years’ adjustments affecting the statements of financial position as at 31 December 2011 and 1 January 2011 and the statements of comprehensive income for the three-month and nine-month periods ended 30 September 2011 are summarised below.

	



	
	(Unit: Thousand Baht)

	
	31 December 2011
	1 January 2011

	
	Consolidated financial statements
	Separate financial statements
	Consolidated financial statements
	Separate financial statements

	Statements of financial position
	
	
	

	Increase in investment properties
	53,613
	-
	-
	-

	Increase in deferred tax assets
	74,004
	11,551
	95,601
	18,940

	Decrease in other non-current assets
	6,309
	6,309
	2,920
	2,920

	Increase in corporate income tax payable
	1,651
	1,651
	110
	110

	Decrease in other components of shareholders’ equity
	-
	-
	263
	263

	Increase in non-controlling interests of the subsidiaries
	84,118
	-
	28,969
	-

	Decrease in unappropriated deficits
	35,539
	3,591
	63,865
	16,173

	
	
	

	



	
	(Unit: Thousand Baht)

	
	For the three-month period ended 30 September 2011
	For the nine-month period ended 30 September 2011

	
	Consolidated financial statements
	Separate financial statements
	Consolidated financial statements
	Separate financial statements

	Statements of comprehensive income
	
	
	

	Increase (decrease) in corporate income tax
	(7,261)
	252
	419
	6,137

	Increase in profit attributable to non-controlling interests of the subsidiaries
	1,075
	-
	2,927
	-

	Increase (decrease) in profit attributable to equity holders of the Company
	6,186
	(252)
	(3,346)
	(6,137)

	Increase (decrease) in basic earnings per share (Baht)
	0.0013
	(0.0001)
	(0.0007)
	(0.0013)

	Increase (decrease) in diluted earnings per share (Baht)
	0.0013
	(0.0001)
	(0.0007)
	(0.0013)


4.
Related party transactions

During the periods, the Company and its subsidiaries 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: Million Baht)

	
	For the three-month periods ended                         30 September
	

	
	Consolidated
	Separate
	

	
	financial statements
	financial statements
	Transfer pricing policy

	
	2012
	2011
	2012
	2011
	

	Transactions with subsidiaries
	
	
	
	
	

	   (Eliminated from the consolidated 
	
	
	
	
	

	      financial statements)
	
	
	
	
	

	Project management fee 
	-
	-
	32
	20
	As stipulated in agreements

	Selling management fee 
	-
	-
	7
	-
	As stipulated in agreements

	Service income
	-
	-
	1
	1
	As stipulated in agreements

	Rental income
	-
	-
	1
	1
	As stipulated in agreements

	Interest income
	-
	-
	14
	5
	MLR - 0.5% per annum and MLR + 0.25% per annum 

	Sales of investment properties
	-
	-
	22
	-
	Cost plus margin

	
	
	
	
	
	

	Transactions with related companies
	
	
	
	
	

	Project management fee 
	17
	8
	17
	8
	As stipulated in agreements

	Selling management fee 
	-
	1
	-
	1
	As stipulated in agreements

	Service income
	-
	1
	-
	1
	As stipulated in agreements

	Rental income
	-
	1
	-
	1
	As stipulated in agreements

	Interest income
	-
	1
	-
	1
	MLR + 0.25% per annum

	Gains on sales of investments
	6
	-
	-
	-
	As stipulated in agreements

	Interest expenses
	6
	4
	-
	2
	MLR - 1% per annum and 4% per annum

	Revenue from sales of real estate
	109
	-
	-
	-
	Similar to market price

	
	
	
	
	

	Transactions with management and directors
	
	
	
	

	Revenue from sales of real estate
	31
	-
	-
	-
	Similar to market price


	
	
	
	(Unit: Million Baht)

	
	For the nine-month periods ended                        30 September
	

	
	Consolidated
	Separate
	

	
	financial statements
	financial statements
	Transfer pricing policy

	
	2012
	2011
	2012
	2011
	

	Transactions with subsidiaries
	
	
	
	
	

	   (Eliminated from the consolidated 
	
	
	
	
	

	      financial statements)
	
	
	
	
	

	Project management fee 
	-
	-
	85
	60
	As stipulated in agreements

	Selling management fee 
	-
	-
	7
	-
	As stipulated in agreements

	Service income
	-
	-
	2
	2
	As stipulated in agreements

	Rental income
	-
	-
	2
	2
	As stipulated in agreements

	Interest income
	-
	-
	26
	14
	MLR - 0.5% per annum and  MLR + 0.25% per annum 

	Purchase of investment properties
	-
	-
	142
	-
	As stipulated in agreements

	Sales of investment properties
	-
	-
	22
	-
	Cost plus margin

	
	
	
	
	
	

	Transactions with related companies
	
	
	
	
	

	Project management fee 
	50
	24
	50
	24
	As stipulated in agreements

	Selling management fee 
	1
	4
	1
	4
	As stipulated in agreements

	Service income
	-
	4
	-
	4
	As stipulated in agreements

	Rental income
	-
	3
	-
	3
	As stipulated in agreements

	Interest income
	-
	1
	-
	1
	MLR + 0.25% per annum 

	Gains on sales of investments
	6
	16
	-
	40
	As stipulated in agreements

	Interest expenses
	9
	15
	-
	10
	MLR - 1% per annum and 4% per annum

	Sales of assets awaiting for sales
	2
	-
	2
	-
	As stipulated in agreements

	Revenue from sales of real estate
	109
	-
	-
	-
	Similar to market price

	
	
	
	
	

	Transactions with management and directors
	
	
	
	

	Revenue from sales of real estate
	31
	-
	-
	-
	Similar to market price

	
	
	
	
	
	



As at 30 September 2012 and 31 December 2011, the balances of the accounts between the Company and those related parties are as follows:
	
	
	(Unit: Thousand Baht)

	
	Consolidated

financial statements
	Separate

financial statements

	
	30 September 
	31 December 
	30 September 
	31 December 

	
	2012
	2011
	2012
	2011

	Trade and other receivables - related parties

	Subsidiaries
	-
	-
	67,403
	6,117

	Less: Allowance for doubtful debts
	-
	-
	(3,625)
	(3,625)

	Net
	-
	-
	63,778
	2,492

	Associated company
	2,360
	2,360
	2,360
	2,360

	Less: Allowance for doubtful debts
	(2,360)
	(2,360)
	(2,360)
	(2,360)

	Net
	-
	-
	-
	-

	Related companies 
(related by common directors)
	22,731
	13,150
	21,877
	13,150

	Total trade and other receivables - related parties
	22,731
	13,150
	85,655
	15,642

	
	
	
	
	

	Advance payment to contractors
	
	
	
	

	Related company 
(related by common directors)
	24,339
	59,620
	
	-

	Trade and other payables - related parties
	
	
	

	Subsidiary
	-
	-
	142,396
	-

	Associated company
	313
	313
	313
	313

	Related companies 

(related by common directors)
	210,872
	149,787
	26,652
	5,294

	Total trade and other payables - 
related parties
	211,185
	150,100
	169,361
	5,607

	
	
	
	
	

	Retention payable
	
	
	
	

	Related company 
(related by common directors)
	62,294
	44,147
	675
	-

	
	
	
	
	

	Deposits and advance received from customers
	
	
	
	

	Related company 
(related by common directors)
	514
	9,154
	-
	-

	Other payables for purchase of assets - related party
	
	
	
	

	Subsidiary
	-
	-
	-
	113,981

	
	
	
	
	

	Other non-current liabilities -                   rental retention
	
	
	
	

	Subsidiary
	-
	-
	1,180
	1,180

	Related companies 
(related by common directors)
	250
	250
	250
	250

	Total rental retention - related parties
	250
	250
	1,430
	1,430


Loans to related parties and loans from related parties
As at 30 September 2012 and 31 December 2011, the balance of loans to related parties and loans from related parties and the movement of these loans are as follows:

	 (Unit: Thousand Baht)

	
	
	Separate financial statements

	Short-term loans
	
	Balance as at

31 December
	Increase  during the
	Decrease during the
	Balance as at

30 September

	to related parties
	Related by
	2011
	period
	period
	2012

	Belle Development Co., Ltd.
	Subsidiary
	50,000
	43,000
	-
	93,000

	Praram 9 Square Co., Ltd.
	Subsidiary
	272,936
	71,000
	(79,000)
	264,936

	Sterling Equity Co., Ltd.
	Subsidiary
	-
	596,388
	(220,000)
	376,388

	Total
	
	322,936
	710,388
	(299,000)
	734,324


Short-term loans to subsidiaries carried interest at MLR - 0.5% per annum and repayable at call.

During the current period, the Company lent Baht 596.4 million, received from the capital increase mentioned in Note 17.1 to the financial statements, to Sterling Equity Co., Ltd, so that Sterling Equity Co., Ltd could settle loans and outstanding interest payable to Bangkok Broadcasting & T.V. Co., Ltd. and BBTV Equity Co., Ltd.

	(Unit: Thousand Baht)

	
	
	Consolidated financial statements

	Short-term loans
	
	Balance as at

31 December
	Increase from investment in 
	Decrease during the
	Balance as at

30 September

	from related parties
	Related by
	2011
	subsidiary
	period
	2012

	Bangkok Broadcasting & T.V. Co., Ltd.
	Common directors
	-
	750,000
	(333,902)
	416,098

	BBTV Equity Co., Ltd.
	Common directors
	-
	87,600
	(87,600)
	-

	Total
	
	-
	837,600
	(421,502)
	416,098


Short-term loans from related companies carried interest at 4% per annum and repayable at call.

	 (Unit: Thousand Baht)

	
	
	Consolidated financial statements

	Long-term loan
	
	Balance as at

31 December
	Increase  during the
	Decrease during the
	Balance as at

30 September

	from related party
	Related by
	2011
	period
	period
	2012

	Great Fortune Equity Co., Ltd.
	Common directors 
	100,000
	-
	-
	100,000


Long-term loan from related company carried interest at MLR - 1% per annum. During the current period, the related company agreed to extend the due date of this loan from 29 June 2012 to 29 June 2014.
Directors and management’s benefits

During the nine-month periods ended 30 September 2012 and 2011, the Company and its subsidiaries had employee benefit expenses payable to their directors and management as below.

	
	(Unit: Million Baht)

	
	Consolidated 

financial statements
	Separate 

financial statements

	
	2012
	2011
	2012
	2011

	Short-term employee benefits
	12.5
	14.7
	11.4
	13.0


Guarantee obligations with related parties

The Company and its subsidiaries have outstanding guarantee obligations with its related parties, as described in Note 24.4 to the financial statements.
5.
Trade and other receivables
	



	
	(Unit: Thousand Baht)

	
	Consolidated                 financial statements
	Separate                           financial statements

	
	30 September 2012
	31 December 2011
	30 September   2012
	31 December 2011

	Trade receivables - related parties
	
	
	
	

	Aged on the basis of due dates
	
	
	
	

	
Not yet due
	7,809
	10,093
	62,858
	14,145

	
Past due
	
	
	
	

	
Up to 3 months
	11,015
	-
	20,622
	213

	
6 - 12 months
	111
	111
	111
	111

	
Over 12 months
	2,360
	2,360
	2,360
	2,360

	Total
	21,295
	12,564
	85,951
	16,829

	Less: Allowance for doubtful debts
	(2,360)
	(2,360)
	(5,985)
	(5,985)

	Total trade receivables - related parties, net
	18,935
	10,204
	79,966
	10,844

	Trade receivables - unrelated parties
	
	
	
	

	Aged on the basis of due dates
	
	
	
	

	
Not yet due
	9
	1,317
	9
	1,317

	
Past due
	
	
	
	

	
Up to 3 months
	58
	3,140
	58
	3,140

	 
3 - 6 months
	5
	853
	5
	853

	
Over 12 months
	60,920
	60,920
	60,920
	60,920

	Total
	60,992
	66,230
	60,992
	66,230

	Less: Allowance for doubtful debts
	(60,905)
	(60,852)
	(60,905)
	(60,852)

	Total trade receivables - unrelated 

   parties, net
	87
	5,378
	87
	5,378

	Total trade receivables - net
	19,022
	15,582
	80,053
	16,222

	Other receivables
	
	
	
	

	Advances - related parties
	2,940
	2,940
	2,940
	2,940

	Advances - unrelated parties
	793
	1,326
	192
	275

	Interest receivable - related parties
	-
	-
	2,747
	1,852

	Amounts due from related parties
	856
	6
	2
	6

	Prepaid expenses
	12,416
	9,429
	7,259
	9,332

	Others
	9,839
	7,800
	7,558
	7,559

	Total 
	26,844
	21,501
	20,698
	21,964

	Less: Allowance for doubtful debts
	(7,554)
	(7,554)
	(7,554)
	(7,554)

	Total other receivables - net
	19,290
	13,947
	13,144
	14,410

	Total trade and other receivables - net
	38,312
	29,529
	93,197
	30,632


6.
Project development cost

	(Unit: Thousand Baht)

	
	Consolidated 

financial statements
	Separate 

financial statements

	Balance as at 1 January 2012
	5,370,162
	774,438

	Increase in development cost 
	1,149,555
	9,155

	Increase in borrowing cost
	92,629
	-

	Increase from investment in subsidiary during the period (Note 8)
	32,259
	-

	Reversal of allowance for diminution in value during the period
	733
	-

	Transfer to investment properties
	(450,460)
	-

	Recognised in cost of sales of real estate during the period
	(153,676)
	-

	Balance as at 30 September 2012
	6,041,202
	783,593


A subsidiary has mortgaged its land and construction thereon with bank to secure the subsidiary’s long-term loans from the bank.
7.
Advance payment to contractors
	(Unit: Thousand Baht)

	
	Consolidated 

financial statements
	Separate 

financial statements

	Balance as at 1 January 2012
	235,885
	15,535

	Increase in advance payment during the period 
	241,498
	167,845

	Transfers to settle construction cost during the period
	(131,556)
	(18,064)

	Balance as at 30 September 2012
	345,827
	165,316


8.
Investments in subsidiaries

Details of investments in subsidiaries as presented in the separate financial statements are as follows:
	
	(Unit: Thousand Baht)

	

	Separate financial statements

	Company’s name
	Paid-up capital
	Shareholding percentage
	Cost

	
	30 September 
	31 December
	30 September 
	31 December
	30 September 
	31 December

	
	2012
	2011
	2012
	2011
	2012
	2011

	
	
	
	(%)
	(%)
	
	

	M&D Entertainment Co., Ltd.
	1,000
	1,000
	80.00
	80.00
	800
	800

	Belle Development Co., Ltd.          
	2,064,261
	2,064,261
	79.57
	79.57
	1,920,104
	1,920,104

	Praram 9 Square Co., Ltd.
	1,000,000
	1,000,000
	78.12
	78.12
	471,016
	471,016

	Sterling Equity Co., Ltd.
	280,000
	25,000
	100.00
	-
	245,464
	-

	Total
	
	
	
	
	2,637,384
	2,391,920

	Less: Allowance for impairment loss on investments 
	
	
	(800)
	(800)

	Investments in subsidiaries, net
	
	
	2,636,584
	2,391,120


On 4 July 2012, the Company invested in 400,000 ordinary shares of Sterling Equity Co., Ltd. at a price of Baht 13.661 per share, or a total of approximately Baht 5.5 million, representing a 100% interest in this company. Subsequently, on 19 September 2012, Sterling Equity Co., Ltd. increased its share capital by Baht 240 million (2,400,000 ordinary shares of Baht 100 each), and the Company acquired all of the additional shares. As a result, as at 30 September 2012, the Company’s investment in this company totaled Baht 245.5 million.
The value of acquired assets and liabilities as at the acquisition date, based on the value allocated from the acquisition cost of the group of assets, and the cash payment made to purchase the investment in subsidiary are summarised below.
	
Thousand Baht

	Cash payment for purchase of investment in subsidiary
	5,464

	Value of assets and liabilities, based on value allocated from            the acquisition cost of the group of assets
	

	Cash and cash equivalents
	946

	Project development cost
	32,259

	Investment properties
	982,384

	Other current assets
	1,288

	Other non-current assets
	114

	Trade and other payables
	(173,802)

	Short-term loans from related parties
	(837,600)

	Other current liabilities
	(125)

	Total net assets
	5,464

	

	Cash payment for purchase of investment in subsidiary
	5,464

	Less: Cash and cash equivalents of subsidiary
	(946)

	Net cash payment for purchase of investment in subsidiary 
	4,518


9.
Investments in associated company
Details of investments in associated company as presented in separate financial statements are as follows:

	(Unit: Thousand Baht)

	
	Separate 

financial statements

	
	30 September             2012
	31 December 2011

	Iloura (Thailand) Co., Ltd. - at cost
	85,750
	85,750

	Less: Allowance for impairment loss on investments 
	(85,750)
	(85,750)

	Investments in associated company, net
	-
	-


10.
Other long-term investments
Other long-term investments represent investments in ordinary shares of Central Pattana Nine Square Co., Ltd., in which the Company holds a 3.27% interest. 
11.
Investment properties
Movements of the investment properties account during the nine-month period ended 30 September 2012 is summarised below.
	
	(Unit: Thousand Baht)

	
	Consolidated
	Separate

	
	financial statements
	financial statements

	Net book value as at 1 January 2012 - restated
	3,854,533
	3,568,712

	Acquisitions during period
	772,071
	655,141

	Increase in borrowing cost
	81,721
	46,097

	Increase in amortisation of leasehold right  capitalised as cost of assets
	7,179
	-

	Transfer from project development cost
	450,460
	-

	Increase from investment in subsidiary during the period (Note 8)
	982,384
	-

	Sales to subsidiary during the period
	-
	(20,311)

	Depreciation for the period
	(18,409)
	(17,878)

	Net book value as at 30 September 2012
	6,129,939
	4,231,761


In March 2012, a subsidiary had disposed investment properties of Baht 142 million to the Company.

The Company and its subsidiaries have mortgaged their investment properties with a total net book value as at 30 September 2012 of Baht 4,516 million (31 December 2011: Baht 2,430 million) to secure their credit facilities obtained from banks (The Company only: Baht 3,634 million, 31 December 2011: Baht 1,935 million).

12.
Property, plant and equipment

Movements of the property, plant and equipment account during the nine-month period ended 30 September 2012 is summarised below.

	
	(Unit: Thousand Baht)

	
	Consolidated
	Separate

	
	financial statements
	financial statements

	Net book value as at 1 January 2012
	17,571
	7,916

	Acquisitions during period - at cost
	3,664
	3,342

	Disposals during period - net book value at disposal date
	(56)
	(55)

	Depreciation for the period
	(4,165)
	(1,639)

	Net book value as at 30 September 2012
	17,014
	9,564


13.
Land leasehold right from related parties

	(Unit: Thousand Baht)

	
	Consolidated financial statements

	
	30 September 2012
	31 December 2011

	Land leasehold right
	221,000
	221,000

	Less: Accumulated amortisation 
	(58,891)
	(51,712)

	Net
	162,109
	169,288


A subsidiary has pledged its land leasehold right to secure its credit facilities obtained from bank.

14.
Short-term loans from financial institutions
Short-term loans from financial institutions as at 30 September 2012 consist of the Company’s loans from bank of Baht 895 million (31 December 2011: Baht 640 million), carrying interest at MLR - 1% per annum and are guaranteed by the Company’s investment properties, and the subsidiary’s loans from bank of Baht 88 million (31 December 2011: Baht 76 million), carrying interest at MOR - 1% per annum and are guaranteed by the land leasehold right and premises of the subsidiary.
15.
Trade and other payables
	



	
	(Unit: Thousand Baht)

	
	Consolidated                   financial statements
	Separate                         financial statements

	
	30 September 

2012 
	31 December 2011 
	30 September 

2012 
	31 December 2011 

	Trade payables - related parties
	207,216
	149,428
	26,965
	5,466

	Trade payables - unrelated parties
	875,530
	454,322
	330,753
	26,323

	Other payables for purchase of assets - related party
	-
	-
	142,396
	-

	Amounts due to related party
	-
	141
	-
	141

	Accrued interest expenses to related party
	3,969
	531
	-
	-

	Accrued interest expenses 
	362
	1,702
	362
	1,702

	Accrued expenses
	44,328
	16,630
	3,136
	8,113

	Advance received from customers
	1,838
	2,916
	1,838
	2,916

	Others
	3,422
	5,096
	3,353
	5,096

	Total trade and other payables 
	1,136,665
	630,766
	508,803
	49,757


16.
Long-term loans from financial institutions
	(Unit: Thousand Baht)

	
	Consolidated 
financial statements
	Separate 
financial statements

	
	30 September     2012
	31 December

2011
	30 September     2012
	31 December

2011

	Long-term loans from financial institutions
	2,849,825
	1,591,318
	439,102
	-

	Less: Current portion
	(1,275,156)
	(747,368)
	-
	-

	Long-term loans from financial institutions - net of current portion
	1,574,669
	843,950
	439,102
	-


Movements in the long-term loans account during the nine-month period ended                  30 September 2012 are summarised below.

	(Unit: Thousand Baht)

	
	Consolidated financial statements
	Separate       financial statements

	Balance as at 1 January 2012
	1,591,318
	-

	Add: Additional borrowings
	1,403,904
	439,102

	Less: Repayment
	(145,397)
	-

	Balance as at 30 September 2012
	2,849,825
	439,102


 
During the current period, the Company was granted long-term loan facilities by a bank, amounting to Baht 2,402 million, for investment in the Ninth Towers Grand Rama 9 project. These loans carry interest at rates based on MLR and are secured by the mortgage of the land and premises of the project and the pledge of the Company’s bank deposits. As at 30 September 2012, the Company had already drawn down a total of Baht 439 million from these facilities.
 
The subsidiary’s loan facilities are secured by the mortgage of its land and premises and the pledge of its land leasehold right, investment properties and bank deposits, and are guaranteed by the subsidiary’s directors.

 
The loan agreements contain covenants that, among other things, require the Company and its subsidiaries to maintain a certain debt to equity ratio and debt service coverage ratio.

17.
Share capital

17.1
As at 30 September 2012, the Company’s issued and fully paid share capital amounted to Baht 5,163,528,576, consisting of 5,163,528,576 ordinary shares of Baht 1 each (31 December 2011: Baht 4,930,523,272, consisting of 4,930,523,272 ordinary shares of Baht 1 each). The increase of Baht 233,005,304 is the result of the exercise of Baht 41,304 of warrants in December 2011, March 2012 and June 2012, and the offering of 232,964,000 ordinary shares of Baht 1 each to Bangkok Broadcasting & T.V. Co., Ltd. at a price of Baht 2.56 per share, or a total of Baht 596.4 million, in July 2012. As a result of the above offering, the Company’s issued and fully paid share capital increased by Baht 232,964,000 and its share premium increased by Baht 363,423,840.

On 30 July 2012, the Company registered the increase in its issued and fully paid share capital to Baht 5,163,528,576 with the Ministry of Commerce.
17.2
In the preparation of the consolidated financial statements for a reverse acquisition, equity interests, as presented in consolidated financial statements, represent the sum of the issued equity interests of the legal subsidiaries (accounting acquirers) outstanding before the business combination, the cost of business combination and the equity interests of the legal parent company (accounting acquiree) issued after the business combination. The details are as follows:

	
	(Unit: Thousand Baht)

	
	30 September 
2012
	31 December 2011

	Issued equity interests of the legal subsidiaries outstanding before the business combination, net of non-controlling interests due to business combination
	
	

	· Belle Development Co., Ltd.
	1,621,967
	1,621,967

	· Praram 9 Square Co., Ltd.
	781,250
	781,250

	Total
	2,403,217
	2,403,217

	Cost of business combination
	
	

	Cost of business combination as at the acquisition date
	1,611,416
	1,611,416

	Change of accounting acquiree’s equity from the acquisition date
	(271,616)
	(224,639)

	Total
	1,339,800
	1,386,777

	Adjustment to present assets purchased under common control at book value
	(423,185)
	(423,185)

	Equity interests of the legal parent company issued after the business combination
	
	

	· Share capital issued during 2010 - 2011
	1,950,259
	1,950,259

	· Increase in share premium due to share issue in 2011
	589,308
	589,308

	· Share capital issued in 2012 (Note 17.1)
	233,005
	-

	· Increase in share premium due to share issue in 2012 (Note 17.1)
	363,424
	-

	Total
	3,135,996
	2,539,567

	Equity interests in the consolidated financial statements
	6,455,828
	5,906,376


 
The above transactions are presented as follows in the consolidated financial statements to reflect the equity structure of the Company which is the legal parent company:
	
	(Unit: Thousand Baht)

	
	30 September    2012
	31 December 2011

	Issued and fully paid share capital
	5,163,528
	4,930,523

	Share premium
	1,532,321
	1,168,897

	Adjustment to present assets purchased under common control at book value
	(423,185)
	(423,185)

	Adjustment of equity interests under reverse acquisition
	183,164
	230,141

	Total
	6,455,828
	5,906,376



In May 2012, the Company paid dividend amounting to Baht 147.9 million to its shareholders, as mentioned in Note 23 to the financial statements. Baht 47.0 million of the dividend was paid from the retained earnings outstanding before the business combination. The Company therefore decreased the cost of business combination by an amount equal to this dividend payment. As a result, the cost of business combination decreased from Baht 1,386.8 million to Baht 1,339.8 million. 
18.
Warrants

 
In May 2011, the Company issued 164,375,658 registered, transferable warrants with a term of three years from the issue date (27 May 2011) to its shareholders, without charge. The warrants can be exercised to subscribe to new ordinary shares in a ratio of 1 warrant per 1 ordinary share, at an exercise price of Baht 1 per share, with the exercise period being every 30th of March, June, September, and December (the first exercise date being 30 September 2011).
 
In September 2012, 353,700 warrants were exercised and the Company presents proceeds of Baht 353,700 from the exercise of these warrants as share subscription received in advance in the statements of financial position (During the year ended 31 December 2011, 64 warrants were exercised and the Company presented proceeds of Baht 64 from the exercise of these warrants as share subscription received in advance in the statements of financial position). The Company registered the increase in its issued and fully paid share capital as a result of the exercise of these warrants on 9 October 2012. 

As at 30 September 2012, a total of 163,980,654 warrants remained unexercised.

19.
Profit from discontinued operations

This represents profit from operations of Khao Kheow Country Club Co., Ltd., in which the Company holds 70.28%. The Company classified the investment in this company as assets held for sale because, on 28 April 2011, the Annual General Meeting of the Company’s shareholders resolved to sell such investment. The Company sold the investment in this company on 29 June 2011.
20.
Corporate income tax
Income tax expenses for the three-month and nine-month periods ended 30 September 2012 and 2011 are made up as follows:
	



	
	(Unit: Thousand Baht)

	
	For the three-month periods ended 30 September

	
	Consolidated                   financial statements
	Separate                         financial statements

	
	2012 
	2011 
	2012 
	2011 

	Current income tax:
	
	
	
	

	Current income tax charge
	48,433
	(222)
	6,469
	(222)

	Deferred tax:
	
	
	
	

	Relating to origination and reversal of temporary differences  
	(26,315)
	(7,974)
	917
	(461)

	Income tax expense reported in the statements of comprehensive income
	22,118
	(8,196)
	7,386
	(683)


	



	
	(Unit: Thousand Baht)

	
	For the nine-month periods ended 30 September

	
	Consolidated                   financial statements
	Separate                         financial statements

	
	2012 
	2011 
	2012 
	2011 

	Current income tax:
	
	
	
	

	Current income tax charge
	71,780
	10,879
	11,417
	10,879

	Deferred tax:
	
	
	
	

	Relating to origination and reversal of temporary differences  
	(43,801)
	(3,619)
	2,701
	2,099

	Income tax expense reported in the statements of comprehensive income
	27,979
	7,260
	14,118
	12,978


As of 30 September 2012 and 31 December 2011, the components of deferred tax assets are as follows:

	



	
	(Unit: Thousand Baht)

	
	Consolidated                   financial statements
	Separate                         financial statements

	
	30 September 

2012 
	31 December 2011 
	30 September 

2012 
	31 December 2011 

	Allowance for doubtful accounts
	13,321
	13,321
	13,321
	13,321

	Allowance for diminution in value of project development cost
	6,715
	4,861
	3,054
	3,054

	Allowance for impairment loss on investments
	160
	160
	160
	160

	Accumulated depreciation - Investment properties
	(8,072)
	(5,295)
	(8,072)
	(5,295)

	Allowance for impairment loss on investment properties
	23,912
	18,431
	-
	-

	Provision for long-term employee benefits 
	387
	311
	387
	311

	Revenue and expense recognitions of real estate business
	81,382
	36,433
	-
	-

	Unused tax losses
	-
	5,782
	-
	-

	Total 
	117,805
	74,004
	8,850
	11,551


As at 30 September 2012, the Company and subsidiaries have deductible temporary differences and unused tax losses totaling Baht 334 million (31 December 2011: Baht 145 million) (The Company only: Baht 94 million, 31 December 2011: Baht 94 million), on which deferred tax assets have not been recognised as the Company’s management believes that they might not be used to offset taxable income in the future. 

21.
Earnings per share 

The following table sets forth the computation of basic and diluted earnings per share for the three-month and nine-month periods ended 30 September 2012 and 2011:
	
	Consolidated financial statements 

	
	For the three-month periods ended 30 September

	
	
	Weighted average
	Earnings (loss)

	
	Profit (loss) for the period
	number of ordinary shares 
	per share

	
	2012
	2011
	2012
	2011
	2012
	2011

	
	(Thousand Baht)
	(Thousand Baht)
	(Thousand shares)
	(Thousand shares)
	(Baht)
	(Baht)

	Earnings per share 
	
	
	
	
	
	

	Basic earnings per share 
	
	
	
	
	
	

	Profit (loss) attributable to equity holders of the Company
	5,584
	42,135
	5,089,284
	4,768,456
	0.0011
	0.0088

	Effect of dilutive potential ordinary shares
	
	
	
	
	
	

	Warrants 164,334,354 units 


(2011: 164,375,658 units)
	-
	-
	120,641
	92,908
	
	

	Diluted earnings per share
	
	
	
	
	
	

	Profit (loss) of ordinary shareholders 
	
	
	
	
	
	

	
assuming the conversion of dilutive 
	
	
	
	
	
	

	
potential ordinary shares
	5,584
	42,135
	5,209,925
	4,861,364
	0.0011
	0.0087

	
	
	
	
	
	
	

	Earnings per share for continuing operations
	
	
	
	
	
	

	Basic earnings per share 
	
	
	
	
	
	

	Profit (loss) attributable to equity holders of the Company
	5,584
	42,135
	5,089,284
	4,768,456
	0.0011
	0.0088

	Effect of dilutive potential ordinary shares
	
	
	
	
	
	

	Warrants 164,334,354 units 


(2011: 164,375,658 units)
	-
	-
	120,641
	92,908
	
	

	Diluted earnings per share
	
	
	
	
	
	

	Profit (loss) of ordinary shareholders 
	
	
	
	
	
	

	
assuming the conversion of dilutive 
	
	
	
	
	
	

	
potential ordinary shares
	5,584
	42,135
	5,209,925
	4,861,364
	0.0011
	0.0087


	
	Consolidated financial statements 

	
	For the nine-month periods ended 30 September

	
	
	Weighted average
	Earnings (loss)

	
	Profit (loss) for the period
	number of ordinary shares 
	per share

	
	2012
	2011
	2012
	2011
	2012
	2011

	
	(Thousand Baht)
	(Thousand Baht)
	(Thousand shares)
	(Thousand shares)
	(Baht)
	(Baht)

	Earnings per share 
	
	
	
	
	
	

	Basic earnings per share 
	
	
	
	
	
	

	Profit (loss) attributable to equity holders of the Company
	(50,030)
	(759)
	4,983,445
	4,768,456
	(0.0100)
	(0.0002)

	Effect of dilutive potential ordinary shares
	
	
	
	
	
	

	Warrants 164,334,354 units


(2011: 164,375,658 units)
	-
	-
	117,606
	92,908
	
	

	Diluted earnings per share
	
	
	
	
	
	

	Profit (loss) of ordinary shareholders 
	
	
	
	
	
	

	
assuming the conversion of dilutive 
	
	
	
	
	
	

	
potential ordinary shares
	(50,030)
	(759)
	5,101,051
	4,861,364
	(0.0098)
	(0.0002)

	
	
	
	
	
	
	

	Earnings per share for continuing operations
	
	
	
	
	
	

	Basic earnings per share 
	
	
	
	
	
	

	Profit (loss) attributable to equity holders of the Company
	(50,030)
	(4,853)
	4,983,445
	4,768,456
	(0.0100)
	(0.0010)

	Effect of dilutive potential ordinary shares
	
	
	
	
	
	

	Warrants 164,334,354 units


(2011: 164,375,658 units)
	-
	-
	117,606
	92,908
	
	

	Diluted earnings per share
	
	
	
	
	
	

	Profit (loss) of ordinary shareholders 
	
	
	
	
	
	

	
assuming the conversion of dilutive 
	
	
	
	
	
	

	
potential ordinary shares
	(50,030)
	(4,853)
	5,101,051
	4,861,364
	(0.0098)
	(0.0010)


	
	Separate financial statements

	
	For the three-month periods ended 30 September

	
	
	Weighted average
	Earnings (loss)

	
	Profit (loss) for the period
	number of ordinary shares 
	per share

	
	2012
	2011
	2012
	2011
	2012
	2011

	
	(Thousand Baht)
	(Thousand Baht)
	(Thousand shares)
	(Thousand shares)
	(Baht)
	(Baht)

	Earnings per share  and earnings per share for continuing operations
	
	
	
	
	
	

	Basic earnings per share 
	
	
	
	
	
	

	Profit (loss) attributable to equity holders of the Company
	22,624
	(3,220)
	5,089,284
	4,768,456
	0.0044
	(0.0007)

	Effect of dilutive potential ordinary shares
	
	
	
	
	
	

	Warrants 164,334,354 units


(2011: 164,375,658 units)
	-
	-
	120,641
	92,908
	
	

	Diluted earnings per share
	
	
	
	
	
	

	Profit (loss) of ordinary shareholders 
	
	
	
	
	
	

	
assuming the conversion of dilutive 
	
	
	
	
	
	

	
potential ordinary shares
	22,624
	(3,220)
	5,209,925
	4,861,364
	0.0043
	(0.0007)

	
	

	
	Separate financial statements

	
	For the nine-month periods ended 30 September

	
	
	Weighted average
	Earnings (loss)

	
	Profit (loss) for the period
	number of ordinary shares 
	per share

	
	2012
	2011
	2012
	2011
	2012
	2011

	
	(Thousand Baht)
	(Thousand Baht)
	(Thousand shares)
	(Thousand shares)
	(Baht)
	(Baht)

	Earnings per share  and earnings per share for continuing operations
	
	
	
	
	
	

	Basic earnings per share 
	
	
	
	
	
	

	Profit (loss) attributable to equity holders of the Company
	42,729
	25,403
	4,983,445
	4,768,456
	0.0086
	0.0053

	Effect of dilutive potential ordinary shares
	
	
	
	
	
	

	Warrants 164,334,354 units


(2011: 164,375,658 units)
	-
	-
	117,606
	92,908
	
	

	Diluted earnings per share
	
	
	
	
	
	

	Profit (loss) of ordinary shareholders 
	
	
	
	
	
	

	
assuming the conversion of dilutive 
	
	
	
	
	
	

	
potential ordinary shares
	42,729
	25,403
	5,101,051
	4,861,364
	0.0084
	0.0052


22.
Financial information by segment


The Company and its subsidiaries’ main business is a real estate developer, which consist of land and house projects, residential condominium projects, service apartment for rent and office building for rent. The Company and its subsidiaries have only one geographical segment because they operate only in Thailand.


The Company and its subsidiaries’ financial information by segment in the consolidated financial statements for the three-month and nine-month periods ended 30 September 2012 and 2011 are as follows: 

	(Unit: Million Baht)

	
	For the three-month periods ended 30 September

	
	
	
	Elimination of
	

	
	Real estate business
	Rental and service business
	inter-segment revenues
	Consolidation

	
	2012
	2011
	2012
	2011
	2012
	2011
	2012
	2011

	Revenues from external customers
	245.1
	-
	61.2
	38.1
	(43.7)
	(21.5)
	262.6
	16.6

	Segment income 
	91.5
	-
	4.4
	1.5
	-
	-
	95.9
	1.5

	Unallocated income (expenses):
	
	
	
	
	
	
	

	
Interest income
	
	
	
	
	
	
	0.1
	-

	
Other income
	
	
	
	
	
	
	1.1
	80.4

	
Other expenses
	
	
	
	
	
	
	(58.8)
	(26.2)

	
Finance cost
	
	
	
	
	
	
	(10.8)
	(9.8)

	
Corporate income tax
	
	
	
	
	
	
	(22.1)
	8.2

	Non-controlling interests of the subsidiaries
	
	
	
	
	0.2
	(12.0)

	Profit for the period attributable to equity holders of the Company
	
	
	5.6
	42.1


	(Unit: Million Baht)

	
	For the nine-month periods ended 30 September

	
	
	
	Elimination of
	

	
	Real estate business
	Rental and service business
	inter-segment revenues
	Consolidation

	
	2012
	2011
	2012
	2011
	2012
	2011
	2012
	2011

	Revenues from external customers
	245.1
	-
	154.1
	115.9
	(99.2)
	(64.4)
	300.0
	51.5

	Segment income
	91.5
	-
	16.6
	7.6
	-
	-
	108.1
	7.6

	Unallocated income (expenses):
	
	
	
	
	
	
	

	
Interest income
	
	
	
	
	
	
	1.0
	-

	
Other income
	
	
	
	
	
	
	2.3
	101.3

	
Other expenses
	
	
	
	
	
	
	(135.2)
	(82.1)

	
Finance cost
	
	
	
	
	
	
	(10.8)
	(20.5)

	
Corporate income tax
	
	
	
	
	
	
	(27.9)
	(7.3)

	Profit from discontinued operations
	
	
	
	-
	5.8

	Non-controlling interests of the subsidiaries
	
	
	
	
	12.5
	(5.6)

	Loss for the period attributable to equity holders of the Company
	
	
	(50.0)
	(0.8)



Transfer prices between business segments are as set out in Note 4 to the financial statements.
23.
Dividend
On 26 April 2012, the Annual General Meeting of the Company’s shareholders resolved to pay a dividend of Baht 0.03 per share, or a total Baht 147.9 million, to the shareholders. This dividend was paid to the shareholders on 24 May 2012.
24.
Commitments and contingent liabilities

24.1 
Capital commitments

As at 30 September 2012, the Company and its subsidiaries had commitments of approximately Baht 3,375 million (31 December 2011: Baht 2,230 million) in respect of design and building construction work services and project construction contracts (The Company only: Baht 1,909 million, 31 December 2011: Baht 222 million).

24.2 
Operating lease commitments
As at 30 September 2012, a subsidiary had commitments totaling Baht 308 million under a land lease agreement (31 December 2011: Baht 310 million). This agreement expires in June 2050. The details are as follows:
	Payable:
	Million Baht
	

	In up to 1 year
	3
	

	In over 1 and up to 5 years
	14
	

	In over 5 years
	291
	


24.3 
Service agreements


As at 30 September 2012, the Company had commitments totaling Baht 36 million under various service agreements (31 December 2011: Baht 8 million) (The Company only: Baht 31 million, 31 December 2011: Baht 2 million).
24.4
Guarantees


As at 30 September 2012, a subsidiary has provided guarantees totaling Baht 0.5 million (31 December 2011: Baht 0.5 million) for a loan repayment on behalf of a related company.

As at 30 September 2012, there were outstanding bank guarantees of approximately Baht 93 million (31 December 2011: Baht 66 million) issued by the banks on behalf of the Company and its subsidiaries in respect of certain performance bonds as required in the normal course of businesses (The Company only: Baht 2 million, 31 December 2011: Baht 2 million).
24.5
Litigation


The Company has been sued by a company seeking payment of hiring fees of approximately Baht 5.9 million. The Court of First Instance and the Court of Appeal have ruled that the Company is not liable for such hiring fees. At present, the suit is being considered by the Supreme Court. Although the final outcome of this suit cannot be determined at this stage, it is the management’s opinion that its resolution will not have any material effect on the Company’s financial statements as a whole. 

25.
Subsequent events

On 7 November 2012, the meeting of the Board of Directors of Praram 9 Square Limited, a subsidiary, approved the significant resolutions as follows:

25.1
To reduce its registered and paid-up share capital from Baht 1,000 million (10 million ordinary shares of Baht 100 each) to Baht 600 million (6 million ordinary shares of Baht 100 each) by decreasing its registered and paid up capital by 4 million shares of Baht 100 per share, in order to write-off retained losses, and then increase its registered and paid-up share capital from Baht 600 million (6 million ordinary shares of Baht 100 each) to Baht 1,600 million (16 million ordinary shares of Baht 100 each), through the issuance of 10 million additional ordinary shares with a par value of Baht 100 each, for offer to existing shareholders  at Baht 100 per share.

25.2
To dispose its investment in 999,998 ordinary shares of Praram 9 Square Hotel Limited to the Company at a price of Baht 1.35 per share, or approximately Baht 1.35 million.

26.
Reclassification 
The Company has reclassified certain amounts in the consolidated statement of financial position as at 31 December 2011 to conform to the current period’s classifications. The reclassifications had no effect to previously reported profit or shareholders’ equity.
	
	(Unit: Thousand Baht)

	
	As reclassified 
	As previously reported

	Short-term loans from financial institutions
	715,898
	640,000

	Current portion of long-term loan from related party
	100,000
	-

	Current portion of long-term loans from financial institutions
	747,368
	-

	Long-term loans from financial institutions
	843,950
	-

	Long-term loans
	-
	1,767,216


27.
Approval of interim financial statements
These interim financial statements were authorised for issue by the Company’s Board of Directors on 13 November 2012.
27

