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business through its subsidiaries and indirectly subsidiaries. The business characteristic of the subsidiaries are

shown as follows:

4.1 Japanese Restaurant Business

The Company has operated Japanese restaurant business through its indirect subsidiary, Eastern
Cuisine (Thailand) Co., Ltd., (“Eastern Cuisine”). The type of restaurant is a Japanese-style shabu buffet

restaurant under KAGONOYA brand from Osaka, Japan.
KAGONOYA

Eastern Cuisine has run the business of KAGONOYA, a Japanese-style shabu buffet restaurant, with
a solely exclusive right from KR Food Corporation, to conduct business under the trade name of
KAGONOYA in Thailand. KAGONOYA was originated from Osaka, Japan since 1990, and is a premium
shabu restaurant. It is very successful in Japan with more than 100 branches in Osaka, Kyoto, and
Tokyo. KAGONOYA are currently opened in Thailand for 12 years.

KAGONOYA is known for its authentic Osaka-style cuisine, which offers a much wider variety
compared to Tokyo-style cuisine, as Osaka has been a historical capital for a long time, it has a rich
cultural diversity. This reflects in the remarkable variety of food options, including a selection of
carefully chosen imported meats to complement the best-suited cuts for shabu. Additionally, there are
over 60 items of deep-fried and appetizer dishes, mostly representing local specialties of Osaka,
available for unlimited consumption. The menu starts at a price of 549++ baht for the All You Can Eat

option.

As of December 31, 2023, there are a total of 16 KAGONOYA restaurants in Thailand at the following
locations: 1) Mercury Ville 2) The Walk Kaset-Nawamin 3) The Walk Ratchaphruek 4) Mega Bangna 5)
Sena Fest 6) Market Place Nanglinchee 7) K-village 8) Central Pinklao 9) Central Rama 9 and 10)
Central Rama 3 11) Siamese Ratchakru Building 12) Central World 13) Marche' Thonglor 14) Central

Westgate 15) The Mall Lifestore Ngamwongwan 16) Siam Discovery

4.2 European Style Restaurant Business

The Company operates this business through its indirect subsidiary, Crepes & Co. Development
Company, Limited. (“CCD”), which operates Le Boeuf, the first French steakhouse serving a special sauce,

Café De Paris, in Thailand since 2015 or for 8 years.
Le Boeuf

Le Boeuf has opened since 2015, or more than 8 years offering a special sauce inherited from the
inventor of the original sauce from Geneva, Switzerland, with an 81-year-old reputation as Café de

Paris. In 2023, CCD has currently opened 2 branches at Lang Suan and Ari branches.
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Le Boeuf restaurant is inspired by the famous Café de Paris in Geneva, Switzerland under the concept
of Steak & Fries Bistro Le Boeuf. Le Boeuf has served only steak, one main menu, with a special secret
recipe passed down from generations since 1940 as the same recipe as the original Café de Paris in
Geneva. Initially, it served only a beef steak menu in Thailand, but later, to respond to more Thai
customers, salmon steaks, lamb steak, lobster, and scallops are added on.

Le Boeuf provides full service, features a well-known fine dining style offering a more high-quality menu
than a typical restaurant. The service of its staff will provide a formal service with formal attire to make
the customers feel special and like VIPs, unlike other normal restaurants, but at an affordable price. Le
Boeuf received diplomas in several areas of the restaurant business, from many trusted and famous
credit ranking agencies in Thailand such as Thailand Tatler Magazine with the Best Restaurant 2019
Award.

Normally, the customer groups of Le Boeuf are all of the groups, ages, and professions, but they come
to Le Boeuf for a similar purpose, that is privacy with luxurious and formal services on special

occasions at an affordable price.

As of December 31, 2023, CCD has its branches as follows:

Ari branch: Le Boeuf Ari Noble Reform Condo 8/2, Phahon Yothin 7 Alley, Samsen Nai, Phaya Thai,
Bangkok, 10400

Langsuan branch: Le Boeuf Langsuan Marriott Mayfair Hotel, 60 Soi Langsuan, Lumphini, Pathum

Wan, Bangkok 10330

Number of Branches

Le Boeuf 2

4.3 Pastry Business

Bake Cheese Tart (Thailand) Co., Ltd., (“BAKE CQ.”), an indirect subsidiary, runs the business with its
ownership of kiosk shops under the trade name of Bake Cheese Tart, ZakuZaku, and RAPL. The three brands
have currently distributed in a shop with a new concept “BAKE WORKS”. So far, BAKE CO. has been granted
an exclusive right from the founder in Japan to distribute and conduct marketing in Thailand. The 3 brands of
pastries above are imported products with semi-finished processes from factories in Japan before delivering
frozen products to Thailand for fresh-daily baking in each store in Thailand. The revenues have come from
selling baked products through the brand’s storefront as from other channels such as pop-up stores or
temporary sales areas, distributing products to event organizers and distribution through delivery channels,

etc.
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Bake Cheese Tart

The famous brand of pastries, cheese tarts from Japan, made in a factory in Hokkaido. The specialty
of cheese tart is the production of fluffy mousse made from original cream cheese, with the perfect
blending of crunchy touch and tart cup made from fine flour. It is first baked to keep the shape of the
tart cup and then baked again after filling the cream cheese in for crispiness. All tarts are made in the
Hokkaido factory and passed the food freezing process before being delivered directly to the dealer.
This allows to control the taste of the tart and maintain the quality of food and can be last long to 6
months. The customer can enjoy having the tart in 4 types:

1. Consume it immediately at room temperature for enjoying its freshness and crispy tart edge.

2. Chillit to increase the softness of the cheese even more.

3. Frozen it to feel like eating ice cream.
4

Reheat it in the oven to taste its fragrance as a freshly baked tart.
ZakuZaku

The original cream puff brand introduced a new version of choux cream called Croquant Chou, a
familiar version of the cream puff, transform into a bar shape, coated with Croquant, almond mixed
with egg white, which is the brand's special secret recipe, adding aroma and crunchy texture, filled
with daily- fresh vanilla custard. The meaning of the French word Croquant and the word ZakuZaku in
Japanese means crunchy. ZakuZaku is the first to introduce a new style of choux cream from Japan
to Thailand and can reinforce the difference from its brand competitors with the concept of
“Factory=Shop Counter” using showcases of the production process of every desert meticulously in a
Japanese style with the finest ingredients. The ingredients are sent directly from Japan, such as
crunchy Croquet made from premium almonds. Its special recipe of Croquet flour is baked in the oven
to show every attention in each step. The presentation of products is under the shop concept of Factory
in Shop, including Soft Serve, a product under the ZakuZaku brand, made from special quality cow

milk imported from Hokkaido, sprinkled with Croquant to add more crunchiness.
RAPL

RAPL, a famous brand known as Ringo in Japan, has offered an apple custard cream pie made by
selecting the best raw materials, such as its pie dough is imported from Hokkaido, with 144 layers
stacked together until the thickness is perfect. It is combined with apples selected from the top-
grossing regions of Japan. For example, Aomori, and producing fresh custard cream. It also offers

everyday with meticulous baking ready-to-hot-serve from the oven.
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BAKE WORKS Café

BAKE WORKS Café is a line of beverages sold under BAKE WORKS which includes Coffee (coffee
drink or coffee-containing beverage) and Non-Coffee based beverages formed by the creation of the
expertise barista team. The highlight of the drink is the selection of premium grade raw materials such
as Specialty grade coffee beans, imported chocolate, and specially selected milk to create the perfect
taste of each glass blend. The specialty of the beverage line is the Signature Menu, which presents
pastries under BAKEWORKS of all 3 brands: Bake Cheese Tart, ZakuZaku and RAPL in the form of
drinks, namely “BAKE IN HEAVEN” inspired by BAKE CHEESE TART, “MILO CLIFF” inspired by
ZakuZaku and “APPLE ON ICE” inspired by RAPL

As of December 31, 2023, BAKE has its branches as follows:

- Siam Center, M Floor (BTS Skybridge): Rama 1 Road, Pathumwan, Bangkok, 10330

- Singha Complex, G Floor: 1788 New Petchaburi Road, Bang Kapi, Huai Khwang, Bangkok, 10310
- Silom Complex, B Floor: 191, Silom Road, Silom, Bang Rak, Bangkok, 10500

Number of Branches

BAKE WORKS" 3

Note: 1) Bake Works is a new concept store that combines Bake Cheese Tart, ZakuZaku, and RAPL brands in one store.

5. Shareholding structure of W

Shareholding structure of W or Wow Factor Public Company Limited as of December 31, 2023 as

follows:
Wow Factor Public Company
Limited
100%
FRESH ENERGY FUSION Company
Food Holding Company Limited
Limited
100% 100% 100%
Bake Cheese Tart (Thailand) Eastern Cuisine (Thailand) Crepes & Co. Development
Company Limited Company Limited Company Limited
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6. Revenue structure

Revenue structure classified by business group for 2021-2023 are as follows:

Operating Shareholding 2021 2022 2023
(Unit: THB Million)
Company Proportion Amount Amount Amount % ‘
Revenue from Eastern
Japanese Cuisine
100 4477 17.62 45.64 13.25 20.61 6.61
Restaurant (Thailand)
Business Co., Ltd.
Revenue from Crepes &
European Co.Develop
100 170.02 66.93 249.62 72.46 251.21 80.57
Restaurant ment Co.,
Business Ltd.
Bake
Revenue from Cheese Tart
100 39.25 15.45 49.22 14.29 39.95 12.81
Pastry Business (Thailand)
Co., Ltd.
Total Revenue 254.04 100.00 344.49 100.00 311.77 100.00

7. Shareholders and Board of Directors

The first 10 shareholders as of February 12, 2024, are as follows:

FYNNCORP

1,030,597,218

| Finnovative Solution for Inclusive Growth

Shareholding
List of shareholders Number of share hold %)
1. Miss Naphat Tavisaengsiri 43,000,000 417
2. Mr. Kajonsit Singsansern 42,800,000 415
3. Mr. Trinnawat Thanitnithiphan 40,800,000 3.96
4. Aqua Corporation Public Company Limited 40,000,000 3.88
5. Miss Chachalai Veerasakumpai 36,600,000 3.55
6. Mr. Phakpoom Termsereekul 34,200,000 3.32
7. Mr. Amornthep Watcharaprueksadee 30,800,100 2.99
8. Mrs. Navaporn Rattanachaikanont 29,720,300 2.88
9. Miss Natkamon Namkaeng 26,865,100 2.61
10. Mr. Boon-Aue Chitthanom 23,000,000 2.23
11.  |Others 682,811,718 66.25

100.00%
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As of February 12, 2024, The Board of Directors of W are consisting of 9 individuals as follows:

List of Directors Position

1. Mr. Tanawat Ueasiripan Director / Vice Chairman of the Board of Directors
2 Miss Saowanee Khaoubol Director / Acting Chief Executive Office
3. Miss Naphat Tavisaengsiri Director
4 Mr. Phurit Wongkham Director
Mr. Somboon Prasobpiboon Independent Director
6. Mr. Sivaporn Chomsuwan Independent Director

Independent Director / Member of the Audit Committee /
7. Mr. Yuthaveera Achawangkul
Member of the Nomination and Remuneration Committee

Independent Director / Chairman of the Audit Committee /
8. Mr. Chanatip Pumhiran
Chairman of the Nomination and Remuneration Committee

Independent Director / Member of the Audit Committee /
9. Mr. Tom Chalermkarnchana
Member of the Nomination and Remuneration Committee

8. Consolidated Financial Statement

Statement of Financial Position

31 December 31 December 31 December
(Unit: THB Million)

2021 2022 2023

Assets

Current assets

Cash and cash equivalents 28.01 16.16 26.75

Trade and other current receivables 36.34 25.87 37.67

Short-term loans to related parties - - -

Inventories 35.12 13.09 6.77

Advances for share subscription - - -

Total current assets 99.47 55.12 71.19

Non-current assets

Restricted deposits with financial institution 0.80 0.40 0.40

Investments in subsidiaries - - -

Other non-current financial assets - 27.25 27.25
Building improvement and equipment 146.68 57.35 105.23
Right-of-use assets 147.95 116.21 108.64
Goodwill 516.10 267.44 246.18
Intangible assets 364.85 150.05 146.55
Other non-current assets 44.75 26.27 33.96
Total non-current assets 1,221.13 644.97 668.20
Total assets 1,320.59 700.09 739.39
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31 December 31 December 31 December
(Unit: THB Million)

2021 2022 2023

Liabilities

Current liabilities

Bank overdraft and short-term loans from financial institution 273.01 340.34 293.24
Trade and other current payables 116.24 86.33 103.26
Short-term loans from related parties 28.54 - -
Current portion of employee benefit obligations 0.62 - -
Current portion of lease liabilities 36.39 27.23 26.64
Current portion of long-term loans from financial institution 3.14 3.21 3.05
Total current liabilities 457.94 457.12 426.20

Non-current liabilities

Deferred tax liabilities 34.65 29.01 27.88
Employee benefit obligations 6.95 2.30 3.25
Lease liabilities 114.78 91.51 83.81
Long-term loans from financial institutions 13.20 10.68 8.29
Provision for cost of dismantling assets 19.06 6.30 6.79
Other non-current liabilities 0.61 0.64 0.36
Total non-current liabilities 189.25 140.43 130.38
Total liabilities 647.19 597.55 556.58

Shareholders' equity

Share capital 1,144.56 1,320.37 1,704.77
Issued and paid-up share capital 813.91 813.91 1,030.60
Share premium account (discount) on issue of share 257.40 257.40 268.50

Legal reserve - - -

Retained Earnings — Unappropriated (397.91) (968.78) (1,116.30)
Shareholders' equity of Parent Company 673.41 102.54 182.80
Non-controlling interests of subsidiaries 0.00 0.00 0.00
Shareholders' equity of Parent Company 673.41 102.54 182.81
Total liabilities and shareholders' equity 1,320.59 700.09 739.39

Source: The information from the consolidated financial statements for the year ended December 31, 2021-2023

Statement of Comprehensive Income

(Unit: THE Million) 31 December 31 December 31 December
2021 2022 2023

Revenues

Revenue from sales 254.04 344.49 311.78

Other income 9.46 3.33 11.72

Total revenues 263.50 347.82 323.49

Expense

Costs of goods sold (126.82) (172.30) (159.67)
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(Unit: THB Million)

31 December

31 December

31 December

2021 2022 2023
Selling expenses (124.29) (154.75) (155.77)
Administrative expenses (96.00) (111.95) (107.39)
Remuneration of Directors and Executives (7.50) (7.41) (9.37)
Loss on sale of investment in subsidiaries - (100.71) -
Loss impairment of goodwill - (80.60) -
Total cost of sale and service (354.61) (627.72) (432.20)
Finance costs (14.45) (56.52) (39.94)
Profit (loss) before income tax expense (105.55) (336.42) (148.65)
Tax income (expense) 5.65 5.65 1.13
Profit (loss) for the period from continuing operations (99.90) (330.77) (147.52)
Profit (loss) for the period from discontinued operation (176.55) (245.22) -
Profit (loss) for the year (276.45) (575.99) (147.52)
Other comprehensive income (loss) 0.33 3.18 -
Total comprehensive income (loss) for the year (274.70) (572.81) (147.52)

Source: The information from the consolidated financial statements for the year ended December 31, 2021-2023

Statement of Cash Flow

(Unit: THB Million)

Consolidated financial statement

31 December

2021

31 December 31
2022

December

2023

Net cash from (used in) operating activities (139.13) (152.41) (76.31)
Net cash from (used in) investing activities (73.97) 131.56 (53.18)
Net cash from (used in) financing activities 197.62 8.99 140.09
Cash and cash equivalents at beginning of period 43.42 28.01 16.16
Cash and cash equivalents at ending of period 28.01 16.16 26.75
Net increase (decrease) in cash and cash equivalents (15.40) (11.86) 10.59

Source: The information from the consolidated financial statements for the year ended December 31, 2021-2023

Key Financial Ratios

Key Financial Ratio

Profitability Ratios
Return on Equity % -34.1 -147.96 -103.4
Return on Assets % -20.4 -27.7 -15.1
Net Profit Margin % -64.86 -165.6 -45.6
EBIT Margin % -62.25 -80.47 -33.6
Gross Profit Margin % 46.9 49.98 48.79
Liquidity Ratios
Current Ratio Times 0.22 0.12 0.17
Quick Ratio Times 0.14 0.09 0.15

FYNNCORP

| Finnovative Solution for Inclusive Growth

184



) Enclosure 10

Report of the opinion of the Independent Financial Advisor b

wow
FACTOR

Key Financial Ratio ‘ Unit 2021 2022 2023

Efficiency Ratios
Fixed Asset Turnover Times 2.14 1.49 1.67
Total Asset Turnover Times 0.33 0.34 0.45
Inventory Turnover Times 7.91 7.15 16.08
Average Inventory Period Days 46.12 51.06 22.69
Account Receivable Turnover Times 13.22 11.08 9.81
Average Collection Period Days 27.61 32.96 37.2
Accounts Payable Turnover Times 2.39 1.7 1.68
Average Payment Period Days 152.8 214.56 216.7
Cash Cycle Days -79.07 -130.54 -156.81

Coverage Ratios
Debt to Equity Ratio Times 0.96 5.83 3.04
Interest Coverage Ratio Times -15.81 -4.95 -2.72
Dividend Yield % - - -

9. Management discussion and analysis

9.1 Summary of previous operating result

For operating results in 2023 revealed net loss from continuing operation in the amount of 147.52 million
baht, which decreased by 183.25 million baht compared to the end of 2022. The main reason for this decrease
was the recognition of losses on sale of investment in subsidiaries in the amount of 100.71 million baht and the
recognition of loss impairment of goodwill in the amount of 80.60 million baht. Additionally, in the year 2023, the

Company had a decrease in financial costs of 16.58 million baht.

9.2 Operating result and profitability

Revenue from sales of the Company for the year 2023 decreased by 32.71 million baht or 9.50%
compared to the end of 2022. The main reason is the closure of the La Lune (Macaron & Pastries) restaurant
branch and the disposal of the pastry business in 2022, which resulted in no revenue from La Lune restaurant
in 2023. However, in the future, the Company plans to open new branches of Kagonoya and Le Boeuf in
strategic locations that are expected to increase sales.

The gross profit of the Company decreased by 20.08 million baht or 11.66% compared to the year
2022. This decrease was primarily due to branch closures in 2023 and increased promotion of discounted

prices.

9.3 Cost of goods and services and gross profit

For the year 2023, the Company's cost of sales and services amounted to 159.67 million baht,
decreased by 12.63 million baht or 7.33% compared to the year 2022. Meanwhile, the gross profit margin

decreased by 1.20% compared to the same period of the previous year, standing at 48.79%.
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9.4 Selling and administrative expenses

For the year 2023, the Company's selling and administrative expenses amounted to 263.16 million
baht, decreased by 3.54 million baht or 1.33% compared to the year 2022. The decrease in selling and

administrative expenses was partly due to the reduction in the number of restaurant branches.
9.5 Financial costs

For the year 2023, the Company's financial costs decreased by 16.57 million baht compared to the
previous year. This decrease was due to the need of the Company’s financing from external to support its

operations, but the Company also made increased debt repayments due in 2023.

9.6 Financial position

As of December 31, 2023, the Company had total assets of 739.39 million baht, total liabilities of 556.58
million baht, and shareholder's equity of 182.81 million baht, or a book value of 0.18 baht per share. In
comparison, as of the end of 2022, the Company had total assets of 700.09 million baht, total liabilities of 597.58
million baht, and shareholder's equity of 102.54 million baht, or a book value of 0.13 baht per share. The financial
position of the Company has significant changes as follows:

1) As of December 31, 2023, the Company had total assets of 739.39 million baht, an increase of

39.29 million baht or 5.61% compared to the end of 2022. The main reason for this increase was
the growth in building and equipmentimprovements, amounting to 47.88 million baht or increased
by 83.49% compared to the previous year. The building and equipmentimprovements for the year

2023 amounted to 105.23 million baht, compared to 57.35 million baht in 2022.

2) As of December 31, 2023, the Company had total liabilities of 556.58 million baht, a decrease of
40.96 million baht or 6.86% compared to the end of 2022. The main reason for this decrease was
the reduction in bank overdraft and short-term loans, amounting to 47.10 million baht or decrease
by 13.84% compared to the previous year. Bank overdraft and short-term loans for the year 2023
amounted to 293.24 million baht, compared to 340.34 million baht in 2022.
As of December 31, 2023, the Company's shareholder's equity increased by 80.26 million baht or
78.27% compared to the end of 2022. This increase was due to an increase in paid-up capital of 216.68 million
baht. The Company reported a net loss of 147.52 million baht and an increase in share premium of 11.10 million
baht. Currently, the Company has paid-up capital of 1,030.60 million baht, divided into 1,030.60 million shares

with a par value of 1.00 baht per share.

9.7 Cashflow Statement

As of December 31, 2023, the Company had a net increase in cash flow of 10.59 million baht. The
cash and cash equivalents at beginning of period balance was 16.16 million baht, resulting in a cash and cash

equivalents at ending of period of 26.75 million baht. This resulted from net cash flow used in operating activities
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of 76.31 million baht, net cash flow used in investing activities of 53.18 million baht, and net cash flow from

financing activities of 140.09 million baht.
10. Factors or events that may affect operating result and financial position in the future

External factors that may affect the Company's operations potentially deviate from the set objectives
or undergo significant changes including highly uncertain economic conditions, volatility in interest rates,

political implications, as well as natural disasters and other unforeseen events.

10.1 Providing Products and Services

Japanese Restaurant Business

Eastern Cuisine has controlled its standards of raw materials at KAGONOYA restaurant by procuring
raw materials in all kinds of ingredients as specified by KR Food Corporation, such as meat, soup, sauces, and
fresh vegetables. The KR Food Corporation also randomly checks those raw materials regularly to ensure that
the quality of food can meet the specified standards. The aim is to ensure that restaurant customers will have

food cooked from quality ingredients with the same standards of taste as in Japan.

In terms of raw material cost management, the Company has excellent business partnerships that
collaborate to achieve a comprehensive supply chain management for raw materials. This collaboration aims
to procure higher quality ingredients, while ensuring that the price aligns with the quality of the raw materials
and the value customers receive from the food and encourages customers to repeatedly place orders with the

Company.

In terms of service, the Company offers a premium dining experience. To Elaborate, staffs bring food
directly to customers' tables, whether it's buffet-style (Buffet) or a la carte dining without customers having to
serve themselves as in regular buffet restaurants. The staff members receive training and development in
ingredient knowledge and dining etiquette to confidently address any consumer inquiries. To have Shabu-
Shabu in Japanese style, meat cooked according to preference will be dipped in fresh eggs before eaten. The

Company has selected certified fresh eggs to serve as fresh and unharmful to customers.

Additionally, in the future, there are plans to implement CSR initiatives that aim to increase the benefits
from food surplus, such as donating excess food for animal feed, utilizing it for bio-gas production, or converting
it into organic fertilizer for agricultural purposes. Including innovating and diversifying its menu offerings,
providing a wide range of portion sizes to choose from when placing orders. Additionally, the Company has

planned to formulate a Zero Waste Policy to support the reduction of waste as well.

European Style Restaurant Business

Le Boeuf prioritizes sourcing quality ingredients from quality manufacturers from local ingredients,

meticulous preparation of each dish taste with the standard recipe, including the selection of fresh vegetables,
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fruits, and meats of the highest quality recognized by the Food and Drug Administration to ensure consumer’s
confidence in food. Besides, Le Boeuf still pay attention to every step of the order and storage of each type of
product freight because raw materials must be hygienic with the best quality until it reaches the consumer’s
tables.

Pastry Business

Bake Cheese Tart, ZakuZaku, and RAPL, which are pastry brands of BAKE WORKS, are imported as
semi-finished goods from a factory located in Japan. They are delivered directly to Thailand in the form of frozen
food. Afterwards, they are freshly baked daily within each branch in Thailand. The quantity of orders is projected
in advance based on market trends and sales history, using data collected by the Company from past to
present. This data is analyzed using computational tools to determine the appropriate order quantities that meet
market demand. These operations adhere to the production policies of BAKE INC., the parent company based

in Japan, which manufactures and distributes baked goods.

10.2 Marketing and Competition

(A) Competition and product distribution policies

Japanese Restaurant Business

KAGONOYA aims to create high-end food and service at a moderate price for most customers to reach
easily, which leads KAGONOYA to become one of the leaders in Japanese-style Shabu- Shabu buffet
restaurants and 15% of customers who return to the restaurant are repeat customers. The brand’s main
customers are the group that prioritizes the quality of the products and services. In accordance with the
Company’s trading position in the market for high-quality products, the location of stores then has opened in
the city center or in suburban areas with population growth. Those mentioned factors have contributed to the
brand under the management of Eastern Cuisine (Thailand) Company Limited, has taken a business advantage
owing to the good training of standards of service and in-store operations directly from Japan. Likewise, another
group of target customers that the Company focuses on and is planning to develop our service for the group
of customers who purchase a high volume of products, such as a catering business, etc.

In addition, KAGONOYA has planned and developed product management as well as communication
and sales channels to adapt to the changing market conditions as well as focus on online marketing across all
platforms, including the brand's own platforms and those of influencers/KOLs and various partner applications,
along with delivery services. Consideration is given to selecting the appropriate location, focus on quality and
service, make a difference as well as building relationships with customers, which is the key to a business' long-
term survival.

European Style Restaurant Business

Le Boeuf restaurant has implemented a modernized service approach to cater to the dining habits of

Thai customers by offering diverse promotions to meet the increasing demand in various forms. Moreover, they
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recognize that high-quality food must be accompanied by quality service, so they provide training to their staff

to develop their skills alongside the food quality.

Le Boeuf focuses on targeting customers of all genders and ages, emphasizing cooking methods,
ingredients, flavors, and beautiful presentation to appeal to the target audience interested in online content

creation.

Through studying customer behaviors and preferences. To serve customers’ need, they have
developed various food formats and services, created promotions for customers and prioritize convenient,
easily accessible locations with multiple transportation options, along with online communication through
various platforms, collaborating with influencers / KOLs who have influence in recommending different types of
food. Additionally, they promote sales through various media channels both domestically and internationally.
They adjust their marketing strategies to align with different festivals to resonate with Thai people and welcome
foreign visitors to Thailand. Furthermore, they have planned distribution channels and payment methods to

provide easy access for customers in all target groups.

Pastry Business

Normally, BAKE WORKS has focused on competition in the market for high-quality products which has
few direct competitors. Most of which are imported brands from abroad. The main customers of the brand are
those that focus on the quality of the products because of the brand positioning emphasizing the market of
high-quality products as well as the strategy of opening a store in a central location to reach the target customer
group. The customers in this market have spending behaviors that mainly focus on the quality of products and
services. Those have made brands under the management of BAKE CO. have business advantages due to
standard service and in-store operations. The employees are well trained by trade rights owners both in Japan
and in Thailand. Likewise, another group of target customers that the Company focuses on and is planning to
develop our service for the group of customers who purchase a high volume of products, such as a catering

business, etc.

Moreover, BAKE CO. has imposed a marketing plan and the development of product management as
well as communication and sales channels to adapt to the changing market conditions by an emphasis on the
roles of Influencer/KOLs in food recommendations and increasing popular online platforms to search for
restaurants. As a key to the business’ Long-term survival, the Company has considered and emphasized

choosing the right location, better quality, making differentiation, and good relationships with customers.
(B) Industry and competitive conditions

Japanese Restaurant Business

The trend of the food business in Thailand continues to show consistent growth. The restaurant industry

in 2023 reached a value of 435 billion baht, with a growth rate of 7.1%. The expansion of the food business is
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not yet widespread, and most entrepreneurs still face various challenges, such as intense competition in every
segment and price level, high business costs, and labor shortages. These factors affect the ability to generate
profits and sustain the business in the long run, given the longer payback period. This is evident in the survival
rate of restaurants that manage to stay in operation for more than three years after opening. Restaurants that
are likely to encounter challenges include those in the Casual Dining segment, as there is a high density of

players in this segment, and Quick Service Restaurants that face changing consumer behaviors.

Amidst the wide variety of food options available to Thai consumers from different countries and
cuisines, it is undeniable that one of the popular choices among Thai people is "Japanese cuisine." The
Japanese food market remains significant and continues to grow, despite intense competition in the restaurant
industry. This is further supported by the findings of a recent survey conducted by the Japan External Trade
Organization (JETRO) Bangkok, which provides clear data and statistics. The latest survey conducted in 2023
revealed that there are a total of 5,751 Japanese restaurants in Thailand, an increase of 426 restaurants or 8.0%
compared to the previous year (5,325 restaurants in 2022). The increase in the number of Japanese restaurants
is evident not only in Bangkok but also in the surrounding provinces and various other provinces, particularly in

the suburban areas and major cities.

Currently, it is observed that shabu-shabu restaurants in the Thai market cater to a diverse range of
customers based on the location of their branches and the time periods. This results in a high level of diversity
among consumer groups. As for buffet-style Japanese restaurants under the KAGONOYA brand, which has
branches in both Bangkok and the surrounding provinces, located in large and medium-sized shopping
centers, including standalone stores. They face competition from other brands and services targeting similar
customer segments, making them direct competitors of KAGONOYA. The notable competitors consist of 7

brands, which are Mo Mo Paradise, You & |, Akiyoshi, Onyasai, Shibuya Shabu, Tajimaya, and Nobu Shabu.

European Style Restaurant Business

The restaurant Le Boeuf is a full-service restaurant that has experienced growth compared to the
previous year. The Kasikorn Research Center estimates that the restaurant business is expected to grow by
2.7% to 4.5% from 2022 (compared to an estimated expansion of 12.9% in 2022), with a total value of 4.18 to
4.25 trillion baht. This total value is still lower than before the COVID-19 pandemic, due to the challenges faced
by full-service restaurants in their recovery process. While street food and limited-service restaurants with
storefronts may see a higher revenue recovery compared to pre-pandemic levels, maintaining profitability for

full-service restaurants remains a continuous challenge that business owners need to handle cautiously.

Le Boeuf prioritizes building brand loyalty due to the intense competition in the current market,
particularly in the food and beverage industry by focusing on both service and food, aiming to meet every
customer's needs. Not only the food and taste, but also to creating a memorable experience for customers that

will make them want to return. Le Boeuf also emphasize the importance of food delivery services because this
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changing behavior is not just dining out. The trend of ordering food through applications is continuously
increasing, and delivering food directly to consumers' hands is an important channel that can increase sales

and the efficiency of our business.

Pastry Business

For the year 2023, the value of the bakery market in Thailand is estimated to be 44,250 million baht
(according to Thailand Business Plus). This market has shown continuous growth due to the recovering
economic situation and increased consumer confidence in returning to normal life. It is evident that the bakery
products have consistently grown, aligning with the current lifestyle that emphasizes convenience, speed, and
satiety. However, beyond satiety, people nowadays tend to consider the visual appearance of the pastries as
an important factor. The brands we have gathered data on not only maintain quality in terms of taste but also

have visually appealing products that attract consumers.

In 2023, this led to increased competition within the industry. This was due to 1) a large number of
shops distributing in pastry and bakery business have expanded their distribution channels by purchasing from
the store or Grab and Go, to be the delivery channel to customer’s hand due to the changing behavior and
lifestyle of consumers by focusing on using online media to search for places and food menus, including
ordering food through various applications widely. This phenomenon can be seen in the emergence of many
food applications, resulting in consumers have more alternatives to access more products of small
entrepreneurs; and 2) There have been many new players joining this industry, especially the pastry and bakery
in Café style, for example, beverage shops serving bakery products which in line with consumers ‘behaviors to
drink and eat in. This has been a growing tendency of intense competition as it currently is a popular food

serving.

From the above information, although there are increasing new competitors in the market. BAKE
WORKS' business has a comparative advantage of competitiveness with other non-branded pastry competitors
since it has taken a famous bakery brand from Japan as well as popular Thai brands of Thai people. In addition,
BAKE WORKS has the potential to search and negotiate for qualified locations for both permanent stores and

temporary stores which have helped to promote an advantage in reaching customers.
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Attachment 2 Business information and operating results of Fruita Biomed Company Limited
1. Basic information

1.1. General information of the Company

Company’s Name : Fruita Biomed Company Limited (“FRUITA”)

Type of business . Operating in a biotechnology development business

Headquarter : No. 37/11 Moo 4, Takhian Sub-District, Sam Khok District, Pathum Thani
Address Province 12160

Date of Incorporation :  September 22, 2020

Registered capital 320,000,000 Baht (As of February 23, 2023)

Paid-up capital . 288,000,000 Baht (As of February 23, 2023)

Par value . 100.00 Baht (per share)

2. Business Characteristics

FRUITA was established on September 22, 2563. FRUITA initially started with the production of
vegetable and fruit beverages. Then the company embarked on research and development of a biodegradable
plastic called PHA (Polyhydroxyalkanoates) using by-products from production, such as banana peels, mango
peels, pineapple peels, and yellow bean husks, by utilizing biotechnology to biodegrade these materials into
various forms of biochemicals used as materials for bioplastic production and manufacturing of products.

Currently, FRUITA conducts business in relation to biotechnology development, with the following main

business segments:

2.1 Bio-grade plastic products business (Bio Packaging)

FRUITA produces and distributes compostable packaging for beverages and food. The packaging is
made from biopolymer called PHA (Polyhydroxyalkanoates), derived from agricultural by-products, fruits, and
vegetables, which undergo a biological process and transformed into packaging that has similar appearance
and characteristics to conventional plastic packaging but can fully biodegrade in natural conditions when
buried or under suitable circumstances. Additionally, each product has unique properties, such as food
packaging that extends the shelf life of food, garbage bags that slow down the decomposition process,
document pouches with moisture-resistant and UV light protection properties, and delicate plastic packaging
for consumer goods that inhibits oxidation reactions and prolonging the shelf life of the packaged goods.
FRUITA also offers other products, including spoons, forks, drinking straws, adhesive tapes, handle bags, and

food-preserving plastic films.
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2.2 Bio Beverage / Bio Food / Bio Condiments

FRUITA produces, distributes, and provides services related to beverages, food, and health food
ingredients. These products are manufactured using synthetic bioprocessing techniques to create suitable
nutritional substances. The food products and health food ingredients are produced by a formulation
development process that helps reduce sugar, sodium, and fat content. The main customer groups include
individuals with food allergies, the elderly, those seeking dietary control, and patients. The products are typically
ready-to-eat or pre-prepared foods that have a longer shelf life. Regarding the health beverage products, they
are produced from fresh fruits and organic ingredients without any processing, and adding probiotics, which
are beneficial living microorganisms, which also reduced sugar and calorie content. FRUITA also provides food
and beverage services, including the delivery of ready-to-eat food and beverages or pre-prepared food and

beverages through centralized kitchens for various events and venues.

2.3 Consulting services in research and development of products related to biotechnology.

Provide conducting research and consulting services for research and development, focusing on
products derived from biotechnology. The company applies biotechnological techniques in delivering such

services.
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2.4 Consulting services in the design and construction of biotechnology facilities

Provide consulting services for designing and establishing research laboratories and facilities related

to biotechnology. This includes designing and constructing research facilities and projects where the company

provides consulting services.

3. Revenue structure

Revenue structure classified by business group for 2021-2023 are as follows:

(Unit: THB Million)

Revenue from sales 181.19 89.57 195.04 89.09 192.99 63.28
Revenue from services 21.11 10.43 13.80 6.30 58.82 19.29
Revenue from food and 0.00 0.00 10.09 4.61 53.17 17.43
beverage services

Total revenue 202.30 100.00 218.93 100.00 304.98 100.00

4. Shareholders and Board of Directors

As of February 23, 2024, list of shareholders are as follows:

Shareholding

List of shareholders Number of share hold

(%)
1. Mr. Phisit Kittithanetphanich 1,568,000 49.00
2. Mr. Rakchai Rengsomboon 816,000 25.50
3. Ms. Satita Balasuvatthi 816,000 25.50
Total 3,200,000 100.00%

As of February 23, 2024, The Board of Directors of FRUITA are consisting of 2 individuals as follows:

Position

List of Directors

1. Mr. Rakchai Rengsomboon Director

2. Ms. Satita Balasuvatthi Director

5. Consolidated Financial Statement

Statement of Financial Position

(Unit: THB Million)

Assets

Current assets

Cash and cash equivalents 2.10 5.22 46.30 67.62

Trade and other current receivables - 184.26 114.01 103.98

Inventories - 2.15 0.65 5.50
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(Unit: THB Million)

Other current assets 2.88 73.32 73.06 113.22

Total current assets 4.98 264.95 234.02 290.31

Non-current assets

Long-term loans to related parties - 0.40 0.35 -

Building and equipment — net - 101.10 130.54 198.23

Intangible assets - - 0.07 -

Total non-current assets = 101.50 130.96 364.98

Total assets 4.98 366.45 364.98 488.55

Liabilities and Shareholders' equity

Current liabilities

Trade and other current payables 0.02 128.38 67.82 265.53

Short-term loans from related parties - 1.55 0.01 -

Income tax payable - 14.58 156.77 7.21

Other current liabilities 2.21 2.04 0.58 0.63

Total current liabilities 2.23 146.55 84.18 273.38

Non-current liabilities

Employee benefit obligations - 0.02 0.16 0.66

Total non-current liabilities = 0.02 0.16 0.66

Total liabilities 2.23 146.57 84.34 274.03

Shareholders' equity

Share capital

Registered capital

2022: 3,200,000 Ordinary shares @ Baht 100.00 each 320.00 320.00

2021: 2,500,000 Ordinary shares @ Baht 100.00 each 250.00

2020: 50,000 Ordinary shares @ Baht 100.00 each 5.00

Issued and paid-up share capital

2022: 2,500,000 Ordinary shares @ Baht 55.80 each 157.00 157.00
: 700,000 Ordinary shares @ Baht 25.00 each

2021: 2,500,000 Ordinary shares @ Baht 55.80 each 139.50

2020: 50,000 Ordinary shares @ Baht 55.80 each 2.79

Share Subscription Receivable - (5.00) (17.50) (17.50)

Legal reserve - - - 7.50

Retained Earnings (0.04) 85.38 152.78 67.51

Shareholders' equity 2.75 219.88 292.28 214.51

Total liabilities and shareholders' equity 4.98 366.45 364.98 488.55

Statement of Comprehensive Income

(Unit: THB Million)

Revenues
Revenue from sales - 202.30 218.93 304.98
Other income - 0.69 2.52 0.56
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(Unit: THB Million)

Total revenues - 202.99 221.45 305.54
Expense
Costs of goods sold and services - 89.31 148.06 231.98
Selling expenses - 0.27 1.23 0.70
Administrative expenses 0.04 13.21 15.00 13.49
Total cost of sale and service 0.04 102.79 164.29 246.17
Profit (loss) before finance costs and income tax expense (0.04) 100.20 57.16 59.37
Finance costs - - (0.03) -
Profit (loss) before income tax expense (0.04) 100.20 57.13 59.37
Tax income (expense) - (14.79) (1.37) (4.33)
Profit (loss) for the year (0.04) 85.42 55.76 55.03
Key Financial Ratios
Key Financial Ratio Unit 2021 2022 2023
Profitability Ratios
Return on Equity % 76.74 21.77 21.72
Return on Assets % 53.95 15.63 13.91
Net Profit Margin % 42.08 25.18 18.01
EBIT Margin % 49.36 25.81 19.43
Gross Profit Margin % 55.66 32.00 23.89
Liquidity Ratios
Current Ratio Times 1.81 3.23 1.06
Quick Ratio Times 1.29 2.21 0.63
Efficiency Ratios
Fixed Asset Turnover Times 2.01 2.04 2.18
Total Asset Turnover Times 1.09 0.80 0.77
Inventory Turnover Times 41.54 92.58 110.06
Average Inventory Period Days 8.79 3.94 3.32
Account Receivable Turnover Times 1.10 1.31 2.36
Average Collection Period Days 332.45 277.92 154.46
Accounts Payable Turnover Times 1.39 1.82 1.75
Average Payment Period Days 262.38 200.05 208.30
Cash Cycle Days 78.86 81.81 -50.52
Coverage Ratios
Debt to Equity Ratio Times 0.67 0.25 1.28
Interest Coverage Ratio Times N/A 1,905.33 N/A

FYNNCORP

| Finnovative Solution for Inclusive Growth

196



) Enclosure 10

A

v

Report of the opinion of the Independent Financial Advisor

wow
FACTOR

6. Management discussion and analysis

6.1. Operating result and profitability

For the operating result in 2023, FRUITA had a net profit of 55.03 million baht, which decreased by
0.73 million baht compared to the previous year. This decrease was primarily due to experiment and production
formula adjustments, resulting in increased production costs in 2023. Additionally, the increase in the number
of employees led to higher salary expenses, and there was an increase in depreciation for machinery.
Furthermore, FRUITA incurred higherincome tax expenses as a result of conducting business without receiving
corporate income tax exemptions. The income tax expenses for the year 2023 amounted to 4.33 million baht,

representing an increase of 2.96 million baht compared to the previous year.

In 2023, FRUITA recognized revenue from its core business operations amounting to 304.98 million
baht, which increased by 86.05 million baht or 39.30% compared to the previous year. FRUITA had a gross
profit of 73.00 million baht (gross profit margin of 23.89%), which increased by 2.13 million baht or 3.01%
compared to the gross profit in the previous year. In 2022, FRUITA had a gross profit of 70.87 million baht (gross

profit margin of 32.00%).

6.2. Cost and expense of goods and services and gross profit

In 2023, FRUITA had cost of sales and service amounting to 231.98 million baht, which increased by
83.92 million baht or 56.68% compared to the same period of the previous year. Meanwhile, FRUITA had selling
and administrative expenses totaling 13.49 million baht, which decreased by 1.51 million baht or 10.04%

compared to the year 2022.

6.3. Financial Position

As of December 31, 2023, FRUITA's financial statement shows total assets of 488.55 million baht, total
liabilities of 274.03 million baht, and shareholders’ equity of 214.51 million baht. In comparison, at the end of
2022, FRUITA had total assets of 364.98 million baht, total liabilities of 72.70 million baht, and shareholders’
equity of 292.28 million baht. The significant changes in FRUITA's financial position are as follows:

1) As of December 31, 2023, FRUITA had total assets of 488.55 million baht, which increased by

123.57 million baht or 33.86% compared to the end of 2022. The main reason for this increase was
the growth in other current assets, amounting to 40.16 million baht, which represents a 54.96%
increase compared to the previous year. In 2023, the other current assets amounted to 113.22
million baht, compared to 73.06 million baht in 2022. This increase was mainly attributed to
advance payments for land and the expansion of buildings and equipment, totaling 67.69 million
baht, or a 51.86% increase compared to the previous year. In 2023, the buildings and equipment
amounted to 198.23 million baht, compared to 130.54 million baht in 2022. This increase reflects

investments in machinery and equipment.
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2) As of December 31, 2023, FRUITA had total liabilities of 274.03 million baht, which increased by
201.34 million baht or 276.94% compared to the end of 2022. The main reason for this increase
was the growth in trade payables and other payables, amounting to 197.71 million baht, which
represents a 291.53% increase compared to the previous year. In 2023, trade payables and other
payables amounted to 265.53 million baht, compared to 67.82 million baht in 2565. This increase
can be attributed to the inclusion of accrued dividend totaling 132.80 million baht.
As of December 31, 2023, FRUITA had shareholders’ equity of 214.51 million baht, which decreased
by 77.77 million baht or 26.61% compared to the end of 2022, due to the decrease in retained earnings of 85.27
million baht and an increase in legal reserves of 7.50 million baht. Currently, FRUITA has a paid-up capital of
157.00 million baht, divided into 2.50 million ordinary shares with a par value of 55.80 baht per share, and 0.70

million ordinary shares with a par value of 25.00 baht per share.
7. Factors or events that may affect the operating result and financial position in the future

External factors that may affect FRUITA's operating result potentially deviate from the set targets or
undergo significant changes including changes in the global and Thai economic conditions, shifts in consumer

demand, legal and regulatory risks, and competition-related risks.
8. Industry and competitive conditions

For the situation of PHA (Polyhydroxyalkanoates) in the global market, Statista forecasts an average
annual growth rate (CAGR) of 9.29% from 2022 to 2028. The estimated market value could reach up to 95.5
million US dollars by 2028. The largest market for PHA in terms of volume and market value is the European
region due to the stringent regulations, various legislations related to plastic usage, and the promotion of
biodegradable and compostable plastics in many European countries. Key driving factors in the PHA market
include the demand for environmentally friendly materials, such as the shift towards controlling or banning
plastic bags in some countries, the UNEP's Clean Sea initiative launched in 2017, and additional regulations by
the European Union regarding food contact materials (EU) No. 10/2011 in 2019, which focus on food packaging
safety. These factors contribute to the increased adoption of PHA-based packaging. Although PHA effectively
addresses environmental concerns and health-related issues, the production costs of PHA are higher
compared to conventional plastics, ranging from 20% to 80% due to the fact that PHA is not wildly use and is

still in the research and development stage.
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