TTCL PUBLIC COMPANY LIMITED AND SUBSIDIARIES
CONDENSED NOTES TO INTERIM FINANCIAL STATEMENTS
FOR THE THREE-MONTH PERIOD ENDED 31 MARCH 2023 (Unaudited but reviewed) 

1. NATURE OF OPERATIONS

TTCL Public Company Limited (“the Company”) is listed on the Stock Exchange of Thailand.  The address of head office of the Company’s registered office is at 159 Sermmit Tower Floor 27-30, Soi Sukhumvit 21, Asoke Road, Klong-Toeynua, Wattana, Bangkok 10110.

Philippines Branch: Suite B, 5th Floor Builder’s Center, 170 Salcedo Street, Legaspi Village, Makati City.

Qatar Branch: Area No.90, Street No.720, Sheikh Abdulrahman Bin Jassim Street, Building No.24, Plot No.26, Flat No.90, P.O.Box 80364 AI Wakra-Qatar.

The principal business operations of the Group are engineering services including design, procurement and construction for integrated industrial factories, energy business, manufacturing and distribution of black pellets, and Torrefaction Technology License Provider.

2. BASIS OF INTERIM FINANCIAL STATEMENTS PREPARATION AND CONSOLIDATION

2.1 Basic for interim financial statements preparation

The interim financial statements for the three-month period ended 31 March 2023 have been prepared in accordance with Thai Accounting Standard 34 “Interim Financial Reporting” including guidelines promulgated by the Federation of Accounting Professions and applicable rules and regulations of the Thai Securities and Exchange Commission and are presented in Thai Baht currency which do not include all the information required in annual financial statements in accordance with Thai Financial Reporting Standards. These should therefore be read in conjunction with the full set of financial statements for the year ended 31 December 2022.

The interim financial statements are officially prepared in Thai language. The translation of these statutory financial statements to other language must conform to the Thai financial report.

These interim financial statements have been approved by the Company’s Board of Directors on           15 May 2023.



2.2 Principles of consolidation 

The consolidated interim financial statements are prepared by include the financial statements of          TTCL Public Company Limited and subsidiaries and prepared by applying the same basis as applied for the preparation of consolidated financial statements for the year ended 31 December 2022.            There has been no significant change in the subsidiaries during the period except for disclosed in 
Note 9.  

3. SIGNIFICANT ACCOUNTING POLICIES

3.1 These interim financial statements have been prepared using the same accounting policies used in the preparation of the financial statements of the Group for the year ended 31 December 2022, except for the adoption of the new and revised Thai Financial Reporting Standards, interpretations and guidance that become effective for the preparation financial statements for the period beginning on or after 1 January 2022. However, the Group’s management considered that the application has no material impact on the financial statements.

3.2 Thai Financial Reporting Standards which are amened and effective for the accounting period beginning on or after 1 January 2023 are as follows:

· Thai Accounting Standard 16, “Property, Plant and Equipment”

The amendments prescribe the recognition of the proceeds from selling any items, produced while the entity is preparing that assets for its intended use, as revenue instead of deducting from the cost of an item of those property plant and equipment.

· Thai Accounting Standard 37, “Provisions, Contingent Liabilities and Contingent Assets”

The amendments are to clarify the incremental cost of fulfilling the contract and an allocation of other costs that relate directly to fulfilling contracts which need to be considered whether a contract is onerous.

· Thai Accounting Standard 41, “Agriculture”

This standard was amended to remove the requirement to exclude cash flows for taxation when measuring fair value of biological assets.

· Thai Financial Reporting Standard 1, “First-time Adoption of Thai Financial Reporting Standards”

The amendment provides the application for a subsidiary that is a first-time adopter to measure cumulative translation differences for all foreign operations at amounts included in the consolidated financial statements of the parent at the parent's date of transition to TFRS.




· Thai Financial Reporting Standard 3, “Business Combinations”

This standard was amended to clarify the references to the present Conceptual Framework for Financial Reporting and added a consideration to recognize liabilities and contingent liabilities acquired from business combinations together with the contingent assets that cannot be recognized at the acquisition date.

· Thai Financial Reporting Standard 9, “Financial Instruments”

The amendment is to clarify the fees in assessing derecognition of financial liabilities when performing the 10 percent test by included those fees paid net from fees received (only fees paid or received between the borrow and the lender, including fee paid or received by either the borrower or lender on the other's behalf).

However, the Group has not early adopted the certain amended TFRSs that there is no significant impact to the Group’s financial statements, when adoption.

4. ESTIMATES AND JUDGMENT

When preparing the interim financial statements, management undertake judgments, estimates and assumptions about recognition and measurement of assets, liabilities, revenue and expenses. The actual results may differ from the judgments, estimates and assumptions made by management.

The judgments, estimates and assumptions applied in the interim financial statements, including the key sources of estimation, are the same as those applied in the annual financial statements for the year ended 31 December 2022.

5. RELATED PARTY TRANSACTIONS

The Company has significant business transactions with related parties which are related through common shareholders and/or management. Such transactions have been complied with the terms and bases determined by the Company and related parties.












The relationship between the Company and related parties are summarized below: 

	Names
	
	Relationship

	
	
	

	TTCL Vietnam Corporation Limited (“TVC”)
	
	Subsidiary

	TTCL Malaysia Sdn. Bhd.
	
	Subsidiary

	TMSP Sdn. Bhd.
	
	Subsidiary

	Toyo-Thai Myanmar Corporation Co., Ltd.
	
	Subsidiary

	Global New Energy Co., Ltd.
	
	Subsidiary

	TTCL New Energy Pte.Ltd.
	
	Subsidiary

	TTCL Myanmar Engineering&Construction Co., Ltd.
	
	Subsidiary

	TTCL Power Holding Pte.Ltd. (“TTPHD”)
	
	Subsidiary

	Blackwood Technology B.V.
	
	Subsidiary

	TTCL LNG Power Pte.Ltd. 
	
	Subsidiary

	TTCL Bio Company Pte.Ltd. (“TTBC”)
	
	Subsidiary

	NT Biomass Product Ltd. (“NTBC”)
	
	Subsidiary

	Ariya Biofuel Co., Ltd.
	
	Subsidiary

	TTCL Coal Power Pte.Ltd.
	
	Subsidiary of TTPHD

	TTCL Solar Power Pte.Ltd.
	
	Subsidiary of TTPHD

	Global New Energy Japan Co., Ltd.
	
	Subsidiary of TTPHD

	TTCL Power Myanmar Co., Ltd.
	
	Subsidiary of TTPHD

	BKB Power Pte.Ltd.
	
	Subsidiary of TTPHD

	JSM Power Pte.Ltd.
	
	Subsidiary of TTPHD

	TTBT Company Limited
	
	Subsidiary of TVC

	ToyoThai- Power Myanmar Corporation Co., Ltd.
	
	Joint Venture

	Siam GNE Solar Energy Co., Ltd.
	
	Joint Venture

	Orient Bio-Fuels Co., Ltd.
	
	Joint Venture

	TTCL Gas Power Pte. Ltd.
	
	Joint Venture

	Global Business Management Company Limited
	
	Common shareholder by having common director

	Daiwa Capital Markets Singapore Ltd.
	
	The major shareholder

	Sakchaicharoenkul family
	
	The major shareholder

	Thai NVDR Company Limited
	
	The major shareholder

	Mr. Hironobu Iriya
	
	Chief executive officer

	
	
	






Pricing policies for each transaction are described as follows:

	Transaction
	
	Pricing policy

	
	
	

	Revenues from construction and service
	
	The prices as agreed in the agreement

	Revenues from operating the power plant
	
	The prices as agreed in the agreement

	Dividend income
	
	From approval of shareholders of subsidiaries

	Interest income
	
	The prices as agreed in the agreement

	Costs of construction and services
	
	The prices as agreed in the agreement

	Administrative expense
	
	The prices as agreed in the agreement

	Dividend payment
	
	From approval of shareholder and Board of  
    Director

	Interest expense
	
	The prices as agreed in the agreement

	Director and management remuneration
	
	From approval of shareholder and Board of  

	    -  Salary, bonus, meeting allowance and etc.
	
	    Director



Significant transactions with related parties for the three-month periods ended 31 March 2023 and 2022 
are as follows:

	
	
	
	
	
	(Unit : Thousand  Baht)

	
	Consolidated F/S
	
	Separate F/S

	
	For the three-month periods ended 31 March

	
	2023
	
	2022
	
	2023
	
	2022

	
	
	
	
	
	
	
	

	[bookmark: _Hlk488266842]Revenues from construction and service
	
	
	
	
	
	
	

	Subsidiaries
	      -
	
	      -
	
	691,863
	
	12,380

	Joint venture
	197
	
	694
	
	134
	
	131

	Total
	197
	
	694
	
	691,997
	
	12,511

	
	
	
	
	
	
	
	

	Revenue from operating the power plant
	
	
	
	
	
	
	

	Joint venture
	13,804
	
	13,075
	
	13,804
	
	13,075

	
	
	
	
	
	
	
	

	Dividend Income
	
	
	
	
	
	
	

	Subsidiary
	      -
	
	      -
	
	54,270
	
	52,880

	Joint venture
	      -
	
	      -
	
	6,871
	
	6,494

	Total
	      -
	
	      -
	
	61,141
	
	59,374

	
	
	
	
	
	
	
	

	Interest income
	
	
	
	
	
	
	

	Subsidiary
	      -
	
	       -
	
	920
	
	      -

	Joint venture
	215
	
	133
	
	      -
	
	      -

	Related parties
	191
	
	       222
	
	      -
	
	      -

	Total
	406
	
	355
	
	920
	
	      -

	
	
	
	
	
	
	
	

	Costs of construction and services
	
	
	
	
	
	
	

	Subsidiaries
	      -
	
	      -
	
	579,679
	
	2,681

	
	
	
	
	
	
	
	

	Administrative expenses
	
	
	
	
	
	
	

	Subsidiaries
	      -
	
	      -
	
	2,547
	
	4,524

	
	
	
	
	
	
	
	

	Interest expenses
	
	
	
	
	
	
	

	Subsidiaries
	      -
	
	      -
	
	17,761
	
	16,407

	
	
	
	
	
	
	
	

	Key management personnel compensation
	
	
	
	
	
	
	

	   Short-term employee benefits
	18,897
	
	13,811
	
	17,456
	
	12,373

	   Post-employment benefits (reversal)
	(2,697)
	
	7,323
	
	701
	
	667

	Total
	16,200
	
	21,134
	
	18,157
	
	13,040



Significant balances with related parties as at 31 March 2023 and 31 December 2022 are as follows:

	[bookmark: _Hlk488319586]
	(Unit : Thousand Baht)

	
	Consolidated F/S
	
	Separate F/S

	
	31 March 
2023
	
	31 December
2022
	
	31 March 
2023
	
	31 December
2022

	
	
	
	
	
	
	
	

	Trade accounts receivable
	
	
	
	
	
	
	

	Current assets
	        
	
	
	
	
	
	

	   Subsidiaries
	        -
	
	        -
	
	55,255
	
	75,843

	   Joint venture
	25,323
	
	32,812
	
	4,749
	
	9,422

	Total
	25,323
	
	32,812
	
	60,004
	
	85,265

	
	
	
	
	
	
	
	

	Contract assets
	
	
	
	
	
	
	

	   Subsidiaries
	        -
	
	        -
	
	468,400
	
	470,309

	Joint venture
	308
	
	311
	
	308
	
	311

	   Related party
	23,263
	
	74,451
	
	          -
	
	          -

	Total
	23,571
	
	74,762
	
	468,708
	
	470,620

	   Less Allowance for impairment    
               losses
	(283)
	
	(283)
	
	
(283)
	
	
(283)

	Net
	23,288
	
	74,479
	
	468,425
	
	470,337

	
	
	
	
	
	
	
	



	

	(Unit : Thousand Baht)

	
	Consolidated F/S
	
	Separate F/S

	
	31 March 
2023
	
	31 December
2022
	
	31 March 
2023
	
	31 December
2022

	
	
	
	
	
	
	
	

	Other accounts receivable
	
	
	
	
	
	
	

	Subsidiaries 
	        -
	
	        -
	
	38,143
	
	37,070

	   Joint ventures
	7,082
	
	7,658
	
	438
	
	118

	   Related parties 
	518
	
	511
	
	        -
	
	        -

	Total
	7,600
	
	8,169
	
	38,581
	
	37,188

	
	
	
	
	
	
	
	

	Construction in progress
	
	
	
	
	
	
	

	    Subsidiaries
	        -
	
	        -
	
	2,371
	
	2,371

	
	
	
	
	
	
	
	

	Advance payments to sub-contractors
	
	
	
	
	
	

	Subsidiaries
	        -
	
	        -
	
	36,296
	
	39,042

	    Joint venture
	130
	
	169
	
	129
	
	168

	    Related parties
	69,773
	
	69,770
	
	69,762
	
	69,762

	Total
	69,903
	
	69,939
	
	106,187
	
	108,972

	
	
	
	
	
	
	
	

	Loans to related parties	
	
	
	
	
	
	
	

	    Subsidiary
	        -
	
	        -
	
	353,000
	
	        -

	    Joint venture   
	20,253
	
	20,973
	
	        -
	
	        -

	    Related parties
	16,000
	
	16,000
	
	        -
	
	        -

	Total
	36,253
	
	36,973
	
	353,000
	
	        -

	    Less Current portion
	(18,784)
	
	(20,186)
	
	(25,006)
	
	        -

	Net
	17,469
	
	16,787
	
	327,994
	
	        -

	
	
	
	
	
	
	
	

	Interest receivable from loan
	
	
	
	
	
	
	

	    Subsidiary
	        -
	
	        -
	
	920
	
	        -

	    Joint venture
	271
	
	225
	
	        -
	
	        -

	    Related parties
	909
	
	719
	
	        -
	
	        -

	Total
	1,180
	
	944
	
	920
	
	        -





Separate financial statements
As at 31 March 2023, long-term loan to related party are as follows:

· Long-term loan to TTCL Bio Company Pte.Ltd. as subsidiary, Baht 353.00 million. This loan bears interest rate at 7.75% per annum, with the interest payment and the principal installment repayments specified in the loan agreement in year 2024 of Baht 25.01 million due within one year.

Consolidated financial statements
As at 31 March 2023, short-term and long-term loans to related parties are as follows:

Short-term loans
· Short-term loan to Global New Energy Co., Ltd. as subsidiary, granted to Global Business Management Co., Ltd., a major shareholder, Baht 16.00 million (31 December 2022: Baht 16.00 million). This loan bears interest rate at 4.83% per annum (31 December 2022: interest rate at 4.41% per annum), with the interest payment due every six months and the principal installment repayments specified in the loan agreement.

Long-term loans
· Long-term loan to Global New Energy Co., Ltd. as subsidiary, granted to Siam GNE Solar Energy 
Co., Ltd., a joint venture of the Group, Baht 0.76 million (31 December 2022: Baht 1.53 million). 
This loan bears interest rate at 4.00 per annum (31 December 2022: interest rate at 4.00% per annum), with the interest payment due every six months and the principal installment repayments specified in the loan agreement, commencing to make payment in 2015.

· Long-term loan to TTCL Solar Power Pte. Ltd. (TTSP) as subsidiary, granted to Siam GNE Solar Energy Co., Ltd., a joint venture of the Group, Baht 19.49 million (31 December 2022: Baht 19.45 million). This loan bears interest rate 4.31% per annum (31 December 2022: interest rate at 4.31% per annum), with the interest payment due every six months and the principal installment repayments specified in the loan agreement which is Baht 2.78 million due within one year and Baht 16.71 million due within 2029.





	
	(Unit : Thousand Baht)

	
	Consolidated F/S
	
	Separate F/S

	
	31 March 
2023
	
	31 December
2022
	
	31 March 
2023
	
	31 December
2022

	
	
	
	
	
	
	
	

	Trade accounts payable
	
	
	
	
	
	
	

	   Subsidiaries
	          -
	
	          -
	
	927,352
	
	941,272

	   Joint venture
	7,779
	
	7,418
	
	          -
	
	          -

	   Related parties
	105
	
	105
	
	          -
	
	          -

	Total
	7,884
	
	7,523
	
	927,352
	
	941,272

	
	
	
	
	
	
	
	

	Other payable
	
	
	
	
	
	
	

	   Subsidiaries
	          -
	
	          -
	
	          -
	
	2

	   Joint venture
	56
	
	40
	
	39
	
	40

	Total
	56
	
	40
	
	39
	
	42

	
	
	
	
	
	
	
	

	Short-term loan
	
	
	
	
	
	
	

	   Subsidiaries
	          -
	
	          -
	
	215,652
	
	251,834

	
	
	
	
	
	
	
	

	Long-term loan
	
	
	
	
	
	
	

	   Subsidiaries
	          -
	
	          -
	
	1,206,061
	
	1,292,086

	
	
	
	
	
	
	
	

	Interest payable
	
	
	
	
	
	
	

	   Subsidiaries
	          -
	
	          -
	
	30,913
	
	41,210

	
	
	
	
	
	
	
	



Movements of short-term loans from related parties for the three-month period ended 31 March 2023 are as follow:

	
	
	                      (Unit : Thousand Baht)

	
	
	
	
	Separate F/S

	
	
	
	
	

	Balance as at 1 January 2023
	
	
	
	251,834

	Less Repayments
	
	
	
	(33,964)

	Unrealized gain on exchange rate
	
	
	
	(2,218)

	Balance as at 31 March 2023
	
	
	
	215,652
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As at 31 March 2023, the outstanding short-term loans from related parties as follow:

· Short-term loan from Global New Energy Co., Ltd, a subsidiary Baht 165.00 million, was issue from promissory note are due within 3 years from the effective date of loan agreement and bears interest rate at 4.83% per annum (31 December 2022: Baht 165.00 million, due within 3 years, bears interest rate at 4.41% per annum).

· Short-term loan from TMSP SDN. BHD. (TMSP) as subsidiary of USD 1.48 million or equivalent to Baht 50.65 million. Such loan is not collateralized, and repayments are due within 1 year from the effective date of loan agreement with interest rate at 4.83% per annum (31 December 2022: USD 2.50 million or equivalent to Baht 86.83 million with interest rate at 4.41% per annum).

As at 31 March 2023, the outstanding long-term loan from related party as follow:

1. Long-term loan from TTCL Power Holding Pte.Ltd. (TTPHD) as subsidiary of USD 35.20 million or equivalent to Baht 1,206.06 million. Such loan is not collateralized, and repayments are due within 3 years from the effective date of loan agreement with interest rate at 4.83% per annum (31 December 2022: USD 37.20 million or equivalent to Baht 1,292.09 million with interest rate at 4.41% per annum).

6. TRADE ACCOUNTS RECEIVABLE - NET

As at 31 March 2023 and 31 December 2022, the aged of trade accounts receivable are as follows:

		
	(Unit : Thousand Baht)

	
	Consolidated F/S
	
	Separate F/S

				
	31 March 
2023
	
	31 December
2022
	
	31 March 
2023
	
	31 December
2022

	General customers
	
	
	
	
	
	

	Not yet due
	541,790
	
	598,417
	
	438,931
	
	413,856

	Past due:
	
	
	
	
	
	
	

	Less than 3 months
	344,171
	
	90,545
	
	87,082
	
	62,116

	3 - 6 months
	60,458
	
	780
	
	           -
	
	780

	6 - 12 months
	3,072
	
	2,776
	
	2,802
	
	2,412

	Over 12 months
	1,158,611
	
	1,147,416
	
	663,426
	
	660,348

	Total
	2,108,102
	
	1,839,934
	
	1,192,241
	
	1,139,512

	Less Allowance for impairment losses
	(329,655)
	
	(330,141
	
	(254,779)
	
	(255,264)

	         Net
	1,778,447
	
	1,509,793
	
	937,462
	
	884,248





	
	
	(Unit : Thousand Baht)

	
	Consolidated F/S
	
	Separate F/S

				
	31 March 
2023
	
	31 December
2022
	
	31 March 
2023
	
	31 December
2022

	Related parties
	
	
	
	
	
	
	

	Not yet due
	20,341
	
	26,310
	
	3,407
	
	71,197

	Past due:
	
	
	
	
	
	
	

	Less than 3 months
	4,749
	
	4,698
	
	51,091
	
	8,797

	3 - 6 months
	233
	
	392
	
	305
	
	825

	6 - 12 months
	          -
	
	683
	
	1,377
	
	1,148

	Over 12 months
	          -
	
	729
	
	3,824
	
	3,298

	         Total
	25,323
	
	32,812
	
	60,004
	
	85,265




Trade accounts receivable - general customers
As at 31 March 2023, the Group’s management considered setting up an allowance for impairment losses for one outstanding debtor of more than 12 months in the consolidated and separate financial statements of Baht 188.96 million and Baht 162.36 million, respectively, and contract assets in the consolidated and separate financial statements of Baht 519.07 million and Baht 502.01 million, respectively (Note 7) (31 December 2022, the consolidated and separate financial statements : trade accounts receivable of Baht 209.65 million and Baht 162.36 million, respectively, and contract assets of Baht 527.35 million and Baht 502.01 million, respectively). This debtor is an overseas State Enterprise which engaged the Company to construct the Rock Salt project in Laos People’s Democratic Republic. The Group started the construction in 2015 but during 2017, that construction project had to temporarily be suspended and business transactions relating to this project were stopped. The Group’s management negotiated with a person authorized by the customer to resume the project in the future and complete it within the contract period, including a collection plan for account receivables and contract assets. At the end of 2018, the Group’s management decided to stop operations for this project and begin legal arbitration to get back the debt and claims incurred from the project.

During the year 2019, the Group’s management asked the court to freeze the debtor’s properties and the court made an injunction to freeze withdrawals from the debtor’s bank account and sales of the debtor’s shares in subsidiaries. The result from the arbitration tribunal proceeding is pending. The value of the debtor’s properties covers the carrying value of trade accounts receivable and contract assets. Furthermore, during the year 2021, the Company has received advance payment per judgement of Vietnam court in the amount of Baht 531.24 million.

For the three-month period ended 31 March 2023, the Group’s management considered to reverse allowance for doubtful accounts for such debtor for trade accounts receivable in the consolidated and separate financial statements of Baht 141.24 million and Baht 128.85 million, respectively, and contract assets in the consolidated and separate financial statements of Baht 427.64 million and Baht 420.21 million, respectively (Note 7)

As at 31 March 2023, the Group’s management used the assumptions and its significant judgement 
(e.g. the risks or the possibility of the estimated losses that will be or not be incurred), and the time value of money to estimate the allowance for impairment losses for accounts receivable and contract assets to ensure that the estimation is adequate and appropriate with the current situation. However, the result from the arbitration process might be unlike from the estimation.

For other debtor’s, the Group’s management assessed and considered the outstanding balance over
6 months in the consolidated and separate financial statements of Baht 832.03 million and Baht 411.45 million, respectively, (31 December 2022: Baht 820.05 million and Baht 407.50 million, respectively). The Group’s management has considered the potential for cash collection. Therefore, the Group’s management has not considered setting up an allowance for impairment losses for those debtors.

Trade accounts receivable - related parties
The management assessed and considered the outstanding trade accounts receivable - related parties which over 6 months in the separate financial statements of Baht 5.20 million (31 December 2022: Baht 4.45 million on separate financial statements). The management has considered the potential for cash collection. Therefore, the management has not considered setting up an allowance for impairment losses.

Movements of allowance for impairment losses for the three-month period ended 31 March 2023 are as follow:

	
	(Unit : Thousand Baht)

	
	Consolidated F/S
	Separate F/S

	
	
	

	Balance as at 1 January 2023
	330,141
	255,264

	Exchange differences from financial statements  
    translation
	(486)
	(485)

	Balance as at 31 March 2023
	329,655
	254,779



7. CONTRACT ASSETS AND DEFERRED CONSTRUCTION REVENUE

	
	(Unit : Thousand Baht)

	
	Consolidated F/S
	
	Separate F/S

	
	31 March 
2023
	
	31 December
2022
	
	31 March 
2023
	
	31 December
2022

	
	
	
	
	
	
	
	

	Contract assets
	
	
	
	
	
	
	

	General customers
	
	
	
	
	
	
	

	Contract assets
	8,100,095 
	
	7,495,927
	
	6,791,702 
	
	6,410,690

	Less Allowance for impairment losses
	(2,084,378)
	
	(2,094,938)
	
	(2,059,042)
	
	(2,069,602)

	Net
	6,015,717 
	
	5,400,989 
	
	4,732,660 
	
	4,341,088 



	
	(Unit : Thousand Baht)

	
	Consolidated F/S
	
	Separate F/S

	
	31 March 
2023
	
	31 December
2022
	
	31 March 
2023
	
	31 December
2022

	
	
	
	
	
	
	
	

	Related parties
	
	
	
	
	
	
	

	Contract assets
	23,571 
	
	74,762
	
	468,708 
	
	470,620

	Less Allowance for impairment losses
	(283)
	
	(283)
	
	(283)
	
	(283)

	Net
	23,288 
	
	74,479
	
	468,425 
	
	470,337

	
	
	
	
	
	
	
	

	Contract liabilities
	
	
	
	
	
	
	

	Deferred construction revenue
	2,110,114
	
	2,840,443
	
	2,282,817
	
	2,667,049



Movements of allowance for impairment losses for the three-month period ended 31 March 2023 are as follow:

	
	(Unit : Thousand Baht)

	
	Consolidated F/S
	Separate F/S

	
	
	

	General customers
	
	

	Balance as at 1 January 2023
	2,094,938
	2,069,602

	Exchange differences from financial statements  
    translation
	(10,560) 
	(10,560) 

	Balance as at 31 March 2023
	2,084,378
	2,059,042



8. LOAN TO THIRD PARTIES

A long-term loan was granted to Toyo Thai-USA Corporation (TTUS), of USD 21.02 million (or equivalent to Baht 713.39 million) bears interest at 4% per annum with the interest repayment and principal installment repayments specified in the loan agreement, with payment starting in 2016. During the year 2021, TTUS required to revise the loan agreement by extended due date from year 2023 to year 2030 and there was change in condition which is deferment period for 12 periods from April 2021 to March 2022. 
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9. INVESTMENT IN SUBSIDIARIES

	
	
	
	                      (Unit : Thousand Baht)

	
	
	
	Separate F/S

	
	
	
	Proportion of ordinary share held by parent (%)
	Proportion of ordinary share held by subsidiaries (%)
	
Cost method
	
Dividend income

	
Company
	
Type of business
	
Country
	31 March
2023
	31 December 2022
	31 March
2023
	31 December 2022
	31 March
2023
	31 December 2022
	31 March
2023
	31 December 2022

	
	
	
	
	
	
	
	
	
	
	

	TTCL Vietnam Corporation Ltd.
	Constructions and engineering services
	Vietnam

	93.34
	93.34
	-
	-
	43,985
	43,985
	-
	-

	TTCL Malaysia SDN. BHD.
	Constructions and engineering services
	Malaysia

	100.00
	100.00
	-
	-
	7,593
	7,593
	-
	-

	TMSP SDN. BHD.
	Constructions and engineering services
	Malaysia

	100.00
	100.00
	-
	-
	5,712
	5,712
	-
	-

	Toyo-Thai Myanmar Corporation Co., Ltd.
	Constructions and engineering services
	Myanmar

	80.00
	80.00
	10.00
	10.00
	7,527
	7,527
	-
	-

	Global New Energy Company Limited
	Renewable energy development
	Thailand

	40.00
	40.00
	-
	-
	24,000
	24,000
	-
	-

	TTCL New Energy Pte. Ltd.
	Investing in renewable energy business
	Singapore

	100.00
	100.00
	-
	-
	150,849
	150,849
	-
	-

	TTCL Myanmar Engineering & Construction Company Limited
	Constructions and engineering services
	Myanmar

	99.00
	99.00
	-
	-
	1,752
	1,752
	-
	-

	TTCL Power Holdings Pte. Ltd.  (TTPHD)
	Investing in energy business
	Singapore

	100.00
	100.00
	-
	-
	3,768,976
	3,768,976
	54,270
	124,597

	Blackwood Technology B.V.
	Investing in energy business
	Netherlands
	95.00
	70.00
	-
	-
	210,541
	156,479
	-
	-

	TTCL LNG Power Pte. Ltd.
	Investing in energy business
	Singapore
	85.00
	85.00
	15.00
	15.00
	        3
	        3
	-
	-

	TTCL BIO Company Pte. Ltd.
	Investing in energy business
	Singapore
	75.00
	75.00
	25.00
	25.00
	    100,275
	13,150
	-
	-

	NT Biomass Products Co., Ltd.
	Manufacturing and distribute of wood pellets
	Thailand
	51.00
	51.00
	49.00
	49.00
	132,498
	15,299
	-
	-

	Ariya Biofuel Co., Ltd.
	Manufacturing and distribute raw materials in Biomass energy production
	Thailand
	100.00
	-
	-
	-
	21,155
	-
	-
	-








	
	
	
	                      (Unit : Thousand Baht)

	
	
	
	Separate F/S

	
	
	
	Proportion of ordinary share held by parent (%)
	Proportion of ordinary share held by subsidiaries (%)
	
Cost method
	
Dividend income

	
Company
	
Type of business
	
Country
	31 March
2023
	31 December 2022
	31 March
2023
	31 December 2022
	31 March
2023
	31 December 2022
	31 March
2023
	31 December 2022

	
	
	
	
	
	
	
	
	
	
	

	Subsidiaries of TTPHD:
	
	
	
	
	
	
	
	
	
	

	TTCL Gas Power Pte. Ltd.
	Investing in energy business
	Singapore
	-
	-
	   40.00
	   40.00
	          -
	          -
	          -
	          -

	TTCL Coal Power Pte. Ltd.
	Investing in energy business
	Singapore
	-
	-
	100.00
	100.00
	          -
	          -
	          -
	          -

	TTCL Solar Power Pte. Ltd.
	Investing in energy business
	Singapore
	-
	-
	100.00
	100.00
	          -
	          -
	          -
	          -

	Global New Energy Japan Co., 
    Ltd.
	Operating and maintenance solar power plant
	Japan
	-
	-
	100.00
	100.00
	          -
	          -
	          -
	          -

	TTCL Power Myanmar Co., Ltd.
	Electricity generation
	Myanmar
	25.00
	25.00
	  75.00
	  75.00
	776
	776
	          -
	          -

	JSM Power Pte. Ltd.
	Investing in energy business
	Singapore
	-
	-
	100.00
	100.00
	          -
	          -
	          -
	          -

	BKB Power Pte. Ltd.
	Investing in energy business
	Singapore
	-
	-
	100.00
	100.00
	          -
	          -
	          -
	          -

	Subsidiaries of TTBC and Blackwood:
	
	
	
	
	
	
	
	
	

	Shimanto B.V.
	Investing in energy business
	Netherland
	-
	-
	-
	100.00
	          -
	          -
	          -
	          -

	Subsidiaries of TVC:
	
	
	
	
	
	
	
	
	
	

	TTBT Company Limited
	Investing in energy business
	Vietnam
	-
	-
	100.00
	100.00
	          -
	          -
	          -
	          -

	 Total
	
	
	
	
	
	
	4,475,642
	4,196,101
	54,270
	124,597

	Less Allowance for impairment investment in subsidiaries
	
	
	
	
	
	(150,849)
	(150,849)
	          -
	          -

	Investment in subsidiaries – net
	
	
	
	
	
	
	4,324,793
	4,045,252
	54,270
	124,597



Note: 	The Company has control over Global New Energy Company Limited, a subsidiary, with the ownership interest 40% because the management and directors of the Company and such subsidiaries, who have authorization in making decision, are the same persons.
Movements of investment in subsidiary for period ended 31 March 2023 are as follow:

	
	
	                      (Unit : Thousand Baht)

	
	
	
	
	Separate F/S

	
	
	
	
	

	Balance as at 1 January 2023
	
	
	
	4,045,252

	Add Purchase of investment in subsidiaries(1)
	
	
	
	204,324

	Add Paid-up investment in subsidiary(2)
	
	
	
	54,062

	Add Establishment of subsidiary(3)
	
	
	
	21,155

	Balance as at 31 March 2023
	
	
	
	4,324,793


(1) NT Biomass Products Co., Ltd. and TTCL Bio Company Pte. Ltd.
(2) Blackwood Technology B.V.
(3) Ariya Biofuel Co., Ltd.

Purchase of investment in subsidiaries
As at 31 March 2023, the Company has not paid shares in subsidiary in Vietnam named TTCL Solar Technology Corporation (TTST) as the Board of Directors’ meeting of the Company no. 1/2021 on 1 March 2021, established of new a subsidiary on 21 August 2021 with registered share capital total VND 114.60 million to support the project to produce electricity from solar cells installed on rooftop which the Company will held 100% of shares.

NT Biomass Products Co., Ltd. (NTBC)
On 16 December 2022, at the Board of Directors TTCL Bio Company Pte. Ltd. (TTBC), pass a resolution to approve for establishment NT Biomass Products Co., Ltd. (NTBC) which register in Thailand with a registered capital of Baht 30 million. The registered capital comprises 0.3 million ordinary shares at a par value of Baht 100 each. The Company holds 51% and TTBC holds 49% in NTBC. Its registered shares were fully paid. The Company classifies the investment in NT Biomass Products as an investment in a subsidiary.

On 11 January 2023, the Board of Directors' meeting of NT Biomass Products Company Limited (NTBC), resolved to increase registered capital by 3.83 million shares at a price of 100 Baht per share, totaling amount of Baht 383 million to invest in manufacturing and distribute wood pellets. The Company has payment as follow:

· On 26 January 2023, the Company has first partial payment, totaling amount of Baht 78.13 million and on 30 January 2023, TTCL Bio Company Pte. Ltd. (TTBC) has partial payment totaling amount of Baht 75.07 million.

· On 1 February 2023, the Company has second partial payment, totaling amount of Baht 39.07 million and TTCL Bio Company Pte. Ltd. (TTBC) has partial payment totaling amount of Baht 37.53 million.



TTCL Bio Company Pte. Ltd. (TTBC)
[bookmark: _Hlk127716345]On 29 December 2022, at the Board of Directors of TTCL Bio Company Pte. Ltd. (TTBC), pass a resolution to approve for increased its authorised share capital amounting to USD 0.50 million by issuing 0.50 million new ordinary shares at a par value of Baht 1 each. The Company paid the share subscription to the Company’s shareholding portion with an amount US Dollar 0.38 million or equivalent to Baht 13.15 million.

On 16 February 2023, the Board of Directors' meeting of TTCL Bio Company Pte. Ltd. (TTBC), resolved to increase registered capital by 3.53 million shares at a price of 1 USD per share, totaling amount of USD 3.53 million to invest in manufacturing and distribute biomass energy. The Company has payment as follow:

· On 25 January 2023, the Company has first partial payment, totaling amount of USD 1.76 million or equivalent to Baht 58.02 million and on 26 January 2023, TTPHD has partial payment totaling amount of USD 0.59 million.

· On 14 February 2023, the Company has second partial payment, totaling amount of USD 0.89 million or equivalent to Baht 29.10 million and TTPHD has partial payment totaling amount of USD 0.30 million.

Paid-up investment in subsidiary
Blackwood Technology B.V.
On 2 February 2023, the Company paid tranche 3 according to the conditions in the share purchase agreement on 23 January 2023 to purchase share capital of Blackwood Technology B.V.’s share capital amount of EUR 1.5 million or equivalent to Baht 54.06 million, 20,840 shares which is 25% of total share capital. Therefore, the incremental in investment of the Company affected to change of shareholding in Blackwood Technology B.V. from 70% to 95%.

Establishment of subsidiary
Ariya Biofuel Co., Ltd.
On 28 February 2023, the Board of Directors meeting of the Company, pass a resolution to approve for establishment Ariya Biofuel Co., Ltd. (ABC) with a registered capital of Baht 84.62 million. The registered capital comprises 846,210 ordinary shares at a par value of Baht 100 each which the Company will held 100% of shares. the Company has first partial payment, totaling amount of Baht 21.16 million. The Company classifies the investment in Ariya Biofuel Co., Ltd. as an investment in a subsidiary.

Dissolution and liquidation
Shimanto B.V.
On 15 March 2023, the Board of Director's meeting of Shimanto B.V. approved to dissolution and liquidation of the company which is indirect subsidiaries of the Company.  TTCL BIO Company Pte. Ltd. holds 50% of the registered ordinary shares and Blackwood B.V. holds 50% of the registered ordinary shares with registered capital 2,000 shares at par value 0.10 Euro, total amount 200 Euro or equivalent to Baht 0.25 million due to the cancellation of investment in the Biomass project in Vietnam.


Dividend income from direct subsidiary
TTCL Power Holding Pte. Ltd. (TTPHD)
On 21 March 2023, the Board of Directors’ meeting of the TTCL Power Holding Pte. Ltd. (TTPHD),
a subsidiary of the Company passed a resolution to pay interim dividends of USD 0.023 per share for 69,500,000 shares totaling USD 1.60 million or equivalent to Baht 54.27 million to the Company.

10. INVESTMENT IN JOINT VENTURES

Movements of the investment in joint ventures to recorded by equity method for the three-month period ended 31 March 2023 are as follow:

	
	
	
	(Unit : Thousand Baht)

	
	Consolidated F/S
	
	Separate F/S

	
	
	
	

	Balance as at 1 January 2023
	1,780,674
	
	83,794

	Share of profit from joint ventures
	47,738
	
	-

	Dividend from joint ventures 
	(59,037)
	
	-

	Exchange differences from financial statements  
    translation
	
(9,351)
	
	
-

	Balance as at 31 March 2023
	1,760,024
	
	83,794



	
	
	(Unit : Thousand Baht)

	
	
	Proportion of
	Consolidated F/S
	Separate F/S

	
	
	(percentage)
	Equity method
	Cost method

	
	Type of business
	31 Mar
2023
	31 Dec 
2022
	31 Mar
2023
	31 Dec 
2022
	31 Mar
2023
	31 Dec 
2022

	
	
	
	
	
	
	
	

	Investment in Joint Ventures held by subsidiaries
	
	
	
	
	

	Siam GNE Solar     
   Energy Co., Ltd
	Generate and transmit electric 
    from renewable energy
	50
	
50
	21,465
	

21,164
	
        -
	
        -

	[bookmark: _Hlk71822093]Orient Blo-Fuels 
 Company Limited (OBF)
	Invest in energy business

	49
	
49
	    
     -
	    
     -
	
        -
	        -

	[bookmark: _Hlk71822117]TTCL Gas Power 
     Pte. Ltd.
	Invest in energy business

	40
	40
	
1,543,758
	
1,563,384
	
        -
	
        -

	[bookmark: _Hlk71822160][bookmark: _Hlk71822169]Toyo Thai Power      
   Myanmar Co., Ltd.

	Generate and transmit 
    electricity from combined
    cycle gas turbine power plant
	43
	43
	

194,801
	

196,126
	83,794
	83,794

	Total
	
	
	
	1,760,024
	1,780,674
	83,794
	83,794










Share of profit from joint ventures

The share of joint venture’s profit is calculated on the Company’s 48% and 2% interest based on Siam GNE Solar Energy Co., Ltd.’s statement of income for the three-month period ended 31 March 2023 but was not reviewed by its auditor and the share of the joint venture’s loss is calculated on the Company’s 49% interest based on OBF’s statement of income unreviewed by its auditor for the three-month period ended 
31 March 2023. However, the Company fully set provision for investment in OBF.

The share of the joint venture’s profit in TTCL Gas Power Pte. Ltd. is calculated on the Company’s 40% interest, based on TTCL Gas Power Pte. Ltd.’s statement of profit or loss reviewed by its auditor for the three-month period ended 31 March 2023. The share of the joint venture’s profit in Toyo Thai Power Myanmar Co., Ltd. is calculated on the Company’s 43% interest, based on Toyo Thai Power Myanmar 
Co., Ltd.’s statement of profit or loss reviewed by its auditor for the three-month period ended 31 March 2022.

Dividend income from joint ventures

Toyo Thai Power Myanmar Co., Ltd. (TTPMC)
On 24 February 2023, the Board of Directors’ meeting of the Toyo Thai Power Myanmar Co., Ltd. (TTPMC), 
a joint venture of the Group passed a resolution to pay interim dividends from retained earnings as at 
31 December 2022 of USD 7.754 per share for 25,794 shares totaling USD 0.20 million or equivalent to Baht 6.87 million to the Company.

TTCL Gas Power. Ltd. (TTGP)
On 20 March 2023, the Board of Directors’ meeting of the TTCL Gas Power. Ltd. (TTGP), a joint venture of the Group passed a resolution to pay interim dividends from retained earnings as at 20 March 2023 of USD 0.076 per share for 19,800,000 shares totalling USD 1.51 million or equivalent to Baht 52.17 million to TTCL Power Holding Pte. Ltd. (TTPHD).















11. FINANCIAL ASSETS MEASURED AT FAIR VALUE THROUGH PROFIT OR LOSS - NET

	
	
	
	
	(Unit : Thousand Baht)

	Company’s name
	Incorporated in
	Nature business
	
	Fair value

	
	
	
	Shareholding
	Consolidated F/S
	Separate F/S

	
	
	
	Percentage
(%)
	31 Mar
2023
	31 Dec 2022
	31 Mar
2023
	31 Dec 2022

	
	
	
	
	
	
	
	

	Idenmitsu Green Energy Vietnam Co., Ltd. (IGEV)
	Vietnam
	Pellet biomass power generation
	
10
	545,750
	545,750
	545,750
	545,750

	Medical Devices and Biomaterial Plant Joint Stock Company (MEDEP)
	Vietnam
	Manufacturing and distribution of medical equipment
	
5
	11,250
	11,250
	        -
	        -

	ToyoThai-USA Corporation (TTUS)
	United States of America
	Construction and engineering services
	
4
	
1,233
	
1,233
	
1,233
	
1,233

	Total
	
	
	
	558,223
	558,233
	546,983
	546,983

	Less Allowance for impairment of financial asset
	
	(40,217)
	(40,217)
	(40,217)
	(40,217)

	Net
	
	
	
	518,016
	518,016
	506,766
	506,766



On 17 September 2021, The Company has entered to sign capital contribution transfer agreement of Idenmitsu Green Energy Vietnam Co.,Ltd. (IGEV), a subsidiary of the company in the proportion of 90% of the total share, to Idenmitsu Kosan Co.,Ltd., totaling USD 11.66 million or equivalent to Baht 388.79 million. The Company transfers share certificate to IGEV on 6 October 2021 and on 14 October 2021, the Company received advance payment for shares subscription of Baht 388.79 million and recorded in current liabilities. Thus, decreasing the Company’s holding in IGEV from 100% to 10%. The Company’s management determined that it has no significant influence in IGEV. Therefore, IGEV is presented as a financial asset measured at fair value through profit or loss - net. As a result, IGEV will end its status as a company’s subsidiary. The Company must comply and complete all conditions specified in the agreement, otherwise sale transaction is incomplete.

As at 31 March 2023, The Company did not comply and complete all conditions specified in the agreement yet, otherwise sale transaction is incomplete.

As at 31 March 2023, financial asset measured at fair value through profit or loss had no change in significant.



12. PROPERTY, PLANT AND EQUIPMENT - NET

The condensed movements of property, plant and equipment for the three-month period ended 31 March 2023 are as follow:

	
	(Unit : Thousand Baht)

	
	Consolidated F/S
	
	Separate F/S

	
	
	
	

	Net book value as at 1 January 2023
	376,572
	
	222,359

	Add  Purchased
	586,153
	
	15,738

	Less Depreciation for the period
	(2,905)
	
	(2,665)

	Exchange differences from financial statements  
    translation
	4,360
	
	(38)

	Net book value as at 31 March 2023
	964,180
	
	235,394



As at 31 March 2023 and 31 December 2022, the Company has borrowing cost capitalized to Black pellet demo plant of Baht 2.68 and 6.98 million, respectively, represented the borrowing to finance the general objectives. The Group use a capitalization rate 5.80% and 5.10% per annum, respectively, to compute the capitalized borrowing costs. 

13. RIGHT-OF-USE ASSETS - NET
	
The condensed movements of right-of-use assets for the three-month period ended 31 March 2023 are as follow:
	
	
	(Unit : Thousand Baht)

	
	Consolidated F/S
	
	Separate F/S

	
	
	
	

	Net book value as at 1 January 2023
	245,635
	
	193,221

	Add  Addition
	7,596
	
	                     -

	Less Write-off
	(7,637)
	
	(110)

	Less Depreciation for the period
	(14,328)
	
	(9,958)

	Exchange differences from financial statements  
    translation
	(213)
	
	          
         -

	Net book value as at 31 March 2023
	231,053
	
	183,153









14. INTANGIBLE ASSETS - NET

The condensed movements of intangible assets for the three-month period ended 31 March 2023 are as follow:

	
	(Unit : Thousand Baht)

	
	Consolidated F/S
	
	Separate F/S

	
	
	
	

	Net book value as at 1 January 2023
	17,366
	
	10,959

	Add  Purchased
	567
	
	359

	Less Amortization
	(1,498)
	
	                    (776)

	Exchange differences from financial statements  
    translation
	21
	
	                    -

	Net book value as at 31 March 2023
	16,456
	
	10,542




15. SHORT-TERM LOANS FROM FINANCIAL INSTITUTIONS 

	
	(Unit : Thousand Baht)

	
	
	
	Consolidated and Separate F/S

	
	
	
	
	
	[bookmark: _Hlk99553511]31 March 2023
	
	31 December 2022

	
	
	
	
	
	
	
	

	Promissory notes
	
	
	
	
	1,040,000
	
	 1,090,000

	Liabilities under trust receipts
	
	
	
	
	11,959
	
	 45,153

	     Total
	
	
	
	
	1,051,959
	
	 1,135,153



As at 31 March 2023, the Company has short-term loans from local financial institutions in the form of promissory notes and liabilities under trust receipts not over 6 months for working capital and purchasing machinery and equipment. These interest bears 4.00% - 4.50% per annum (31 December 2022: 3.15% - 4.50% per annum).

16. DEBENTURES - NET

	
	(Unit : Thousand Baht)

	
	Consolidated and Separate F/S

	
	31 March 2023
	
	31 December 2022

	
	
	
	

	Unsubordinated and unsecured debentures
	1,500,000
	
	1,500,000

	Less Deferred financing fee
	(18,902)
	
	(21,805)

	Unsubordinated and unsecured debentures - net
	1,481,098
	
	1,478,195





The movements in debenture can be analyzed as follows:

	
	(Unit : Thousand Baht)

	
	Consolidated and 
Separate F/S

	
	

	Balance as at 1 January 2023
	1,478,195

	Financing fee for issuing debenture
	(7,740)

	Amortisation of deferred financing fee
	10,643

	Balance as at 31 March 2023
	1,481,098



On 27 April 2022, the Company issued such unsubordinated and unsecured debentures for 1,500,000 shares at par value of Baht 1,000 per share at selling price Baht 1,000 per share which the Company issued debentures of Baht 1,500 million for 2 years 5 months, maturity in 2024 and callable debentures with a Debenture holders’ Representative, at fixed interest rate 7.15% per annum with three-month interest payment.

The objective of issuing debentures is to repay the debenture which has maturity during the period and financial management. The issue was approved in the resolution of the Board of Director Meeting no.1/2022 on 28 February 2022, which granted the Company the right to issue unsubordinated and unsecured debenture for up to Baht 1,500 million.

As at 31 March 2023, the Company had debenture which was unsubordinated and unsecured debenture, totaling Baht 1,500 million (31 December 2022: Baht 1,500 million). The term of the debenture is 2 years 
5 months maturity, and the fixed interest rate is 7.15% per annum with three-months interest payment and maintain a debt to equity ratio of not more than 3:1 in the interim consolidated financial information reviewed by an auditor throughout the debenture period which specified in the rights of debenture holders.



17. EARNINGS PER SHARE

Basic earnings per share

Basic earnings per share attributable to equity holders of the parent is calculated by dividing the net profit attributable to owners of the parent less cumulative interest for the period on subordinated perpetual debenture by the weighted average number of ordinary shares issued during the period.

	
	
	
	(Unit : Thousand Baht)

	
	Consolidated F/S
	Separate F/S

	
	For the three-month periods ended 31 March

	
	2023
	2022
	2023
	2022

	Basic earnings per share
	
	
	
	

	Profit attributable to shareholder of the parent company
	137,371
	548,881
	137,979
	509,855

	Less Cumulative interest expenses for the period on
             subordinated perpetual debentures
	
     -        
	
(10,788)
	
     -        
	
(10,788)

	Profit used in calculation of basis earnings per share
	131,371
	538,093
	137,979
	499,067

	Weighted average number of ordinary shares in issue 
       (Thousand shares)
	
616,000
	
616,000
	
616,000
	
616,000

	
	
	
	
	

	Earnings (Baht per share)
	0.21
	0.87
	0.22
	0.81



18. INCOME TAX

Income tax for the three-month periods ended 31 March 2023 and 2022 are as follow:

	
	
	
	(Unit : Thousand Baht)

	
	Consolidated F/S
	Separate F/S

	
	For the three-month periods ended 31 March

	
	2023
	2022
	2023
	2022

	
	
	
	
	

	Current income tax
	45,012
	64,973
	145
	239

	Deferred income tax
	(25,984)
	(32,553)
	19,281
	(11,288)

	Total income tax benefit (expense)
	19,028
	32,420
	19,426
	(11,049)



For the three-month periods ended 31 March 2023, the interim income tax expense is accrued based on the best estimate using the weighted-average of annual tax rate which is 20.00% per annum for the Group and 34.26% per annum for the Company (31 March 2022: 20.00% per annum for the Group and 0.09% per annum for the Company).



19. PREFERRED SHARE

On 16 January 2023 and 16 February 2023, TTCL Power Holding Pte. Ltd. (TTPHD) as subsidiary, registered increase in preferred shares by issuing 5,000,000 shares and 2,500,000 shares, respectively, at the value of USD 1. In this regard, the issuance of preference shares will not affect the controlling and managing power of the Company in TTPHD since holders of preference shares do not have voting rights but only have the right to receive dividends from operating results of TTPHD in predetermined fixed amounts. That is, the holders of preference shares will be entitled to receive dividend at the rate of 7.5% per annum of its paid-up subscription price. Such dividend is accumulated and will be payable only out of the TTPHD's profits and TTPHD declare dividend payment. Moreover, TTPHD will have the right to purchase preference shares back at the price and condition already agreed in advance. The holders of preference shares are also entitled to convert their preference shares into ordinary shares of TTPHD upon the lapse of 3 years from the subscription date at conversion rate of 1 preference share per 0.26 ordinary share(s) of TTPHD.

On 16 December 2022, the Company resolved to approve the capital increase of TTCL Power Holdings Pte. Ltd. (“TTPHD”), which is a limited company incorporated under Singaporean law and a subsidiary of the Company (at present, the Company holds ordinary shares in TTPHD in the total amount of 69,500,000 shares, representing 100 percent of the total issued shares of TTPHD), by issuing preference shares in an amount not exceeding 7,500,000 shares, at the value of USD 1 per share, for subscription by the subscribers who are investors, including the subscription of a certain amount of newly-issued preference shares by the directors and executives of  the Company, or the agents  of such persons.

20. COMMITMENTS AND CONTINGENT LIABILITIES

For the three-month period ended 31 March 2023, the Group had no change in significant commitments and contingent liabilities that had changed from the year ended 31 December 2022 except the following:

Guarantees

As at 31 March 2023, the Company had guaranteed bank credit facilities for its subsidiaries and joint venture of up to USD 22 million or equivalent to Baht 753.79 million and MYR 148.00 million or equivalent to Baht 1,160.75 million.

As at 31 March 2023, the Group had outstanding bank guarantees in respect of certain performance bond and contractual performance as follows:

· Letter of guarantee for contractual performance as required in the normal course of the business of the Group amounting to Baht 2,401.39 million, USD 70.26 million or equivalent to Baht 2,396.59 million, SEK 40.48 million or equivalent to Baht 134.19 million, and EUR 1.14 million or equivalent to Baht 42.51 million and VND 559,738.25 million or equivalent to Baht 812.74 million.

· Letter of guarantee for electricity use and others amounting to Baht 9.28 million.

21. SEGMENT REPORTING

The Group has three segments report which are comprised of energy business, construction business, manufacturing and distribution of black pellets. Energy business is to provide service for generating and sell electricity to the government both in domestic and overseas. Construction business is to provide construction service in domestic and overseas. Manufacturing business and sale black pellets in domestic. The segment information in consolidated financial statements for the three-month periods ended 31 March 2023 and 2022 are as follows:

	
	(Unit : Thousand Baht)

	
	Consolidated F/S

	
	For the three-month period ended 31 March 2023

	
	
Energy business
	
Construction business
	Manufacturing 
business
	

	
	Myanmar
	Japan
	Other
	Thailand
	Myanmar
	Vietnam
	Malaysia
	Other
	Thailand
	Total

	Revenues from construction and service
	               -
	               -
	               -
	2,445,023
	198
	756,784
	374,182
	265,288
	               -
	3,841,475

	Revenue from operating the power plant
	13,804
	               -
	               -
	               -
	               -
	               -
	               -
	              -
	               -
	13,804

	Revenue from sale
	               -
	               -
	               -
	               -
	               -
	               -
	               -
	               -
	1,142
	1,142

	Total revenues
	13,804
	               -
	               -
	2,445,023
	198
	756,784
	374,182
	265,288
	1,142
	3,856,421

	
	
	
	
	
	
	
	
	
	
	

	Costs of construction and service
	               -
	               -
	               -
	(2,240,946)
	(1,723)
	(757,579)
	(353,744)
	(244,880)
	               -
	(3,598,872)

	Cost of operating the power plant
	(2,405)
	               -
	               -
	               -
	               -
	               -
	               -
	               -
	               -
	(2,405)

	Costs of goods sold
	               -
	               -
	               -
	               -
	               -
	               -
	               -
	               -
	(1,387)
	(1,387)

	Total costs
	(2,405)
	               -
	               -
	(2,240,946)
	(1,723)
	(757,579)
	(353,744)
	(244,880)
	(1,387)
	(3,602,664)

	
	
	
	
	
	
	
	
	
	
	

	Gross profit (loss)
	11,399
	               -
	               -
	204,077
	(1,525)
	(795)
	20,438
	20,408
	(245)
	253,757

	Gross margin (%)
	83%
	               -
	               -
	8%
	               -
	               -
	5%
	8%
	               -
	7%

	
	
	
	
	
	
	
	
	
	
	

	Other revenues
	
	
	
	
	
	
	
	
	
	24,228

	Gain on exchange rate
	
	
	
	
	
	
	
	
	
	27,664

	Administrative expenses
	
	
	
	
	
	
	
	
	
	(161,840)

	Share of profit of joint venture
	
	
	
	
	
	
	
	
	
	47,738

	Financial cost
	
	
	
	
	
	
	
	
	
	(41,148)

	Income tax 
	
	
	
	
	
	
	
	
	
	(19,028)

	Profit for the period
	
	
	
	
	
	
	
	
	
	131,371

	
	
	
	
	
	
	
	
	
	
	

	Revenue recognition
	
	
	
	
	
	
	
	
	
	

	Overtime
	13,804
	               -
	               -
	2,445,023
	198
	756,784
	374,182
	265,288
	               -
	3,855,279

	Point in time
	               -
	               -
	               -
	               -
	               -
	               -
	               -
	               -
	1,142
	1,142

	Total revenue
	13,804
	               -
	               -
	2,445,023
	198
	756,784
	374,182
	265,288
	1,142
	3,855,138

	
	
	
	
	
	
	
	
	
	
	

	Segment fixed assets
	               -
	112
	135,162
	227,872
	               -
	2,140
	51
	2,735
	596,108
	964,180

	Total assets
	2,821
	13,535
	2,601,557
	11,534,355
	23,175
	2,393,363
	511,506
	93,401
	699,124
	17,872,837



	
	
	(Unit : Thousand Baht) 

	
	Consolidated F/S

	
	For the three-month period ended 31 March 2022

	
	Energy business
	Construction business
	

	
	Myanmar
	Japan
	Other
	Thailand
	Myanmar
	Vietnam
	Malaysia
	Other
	Total

	
	
	
	
	
	
	
	
	
	

	Revenues from construction and service
	                 -
	                 -
	                 -
	1,081,876
	694
	687,512
	756,327
	54,052
	2,580,461

	Revenue from operating the power plant
	13,075
	                 -
	                 -
	                 -
	                 -
	                    -
	              -
	              -
	13,075

	Total revenues
	13,075
	                 -
	                 -
	1,081,876
	694
	687,512
	756,327
	54,052
	2,593,536

	
	
	
	
	
	
	
	
	
	

	Costs of construction and service
	                 -
	                 -
	                 -
	(1,014,559)
	(1,978)
	(650,326)
	(678,700)
	(31,044)
	(2,376,607)

	Cost of operating the power plant
	(2,799)
	                 -
	                 -
	                 -
	                 -
	                    -
	              -
	              -
	(2,799)

	Total costs
	(2,799)
	                 -
	                 -
	(1,014,559)
	(1,978)
	(650,326)
	(678,700)
	(31,044)
	(2,379,406)

	
	
	
	
	
	
	
	
	
	

	Gross profit (loss)
	10,276
	                 -
	                 -
	67,317
	(1,284)
	37,186
	77,627
	23,008
	214,130

	Gross margin (%)
	79%
	                 -
	                 -
	6%
	                 -
	6%
	10%
	43%
	8%

	
	
	
	
	
	
	
	
	
	

	Other revenues
	
	
	
	
	
	
	
	
	31,323

	Reversal allowance for doubtful accounts
	
	
	
	
	
	
	
	
	570,952

	Loss on exchange rate
	
	
	
	
	
	
	
	
	(3,770)

	Administrative expenses
	
	
	
	
	
	
	
	
	(239,251)

	Share of profit of joint venture
	
	
	
	
	
	
	
	
	40,095

	Financial cost
	
	
	
	
	
	
	
	
	(29,014)

	Income tax 
	
	
	
	
	
	
	
	
	(32,420)

	Profit for the period
	
	
	
	
	
	
	
	
	552,045

	
	
	
	
	
	
	
	
	
	

	Revenue recognition
	
	
	
	
	
	
	
	
	

	Overtime
	13,075
	                 -
	                 -
	1,081,876
	694
	687,512
	756,327
	54,052
	2,593,536

	Total revenue
	13,075
	                 -
	                 -
	1,081,876
	694
	687,512
	756,327
	54,052
	2,593,536

	
	
	
	
	
	
	
	
	
	

	Segment fixed assets
	                 -
	 229 
	 135,227 
	 136,076 
	                 -
	 1,338 
	 66 
	 1,339 
	 274,275 

	Total assets
	 3,041 
	 10,940 
	 2,489,384 
	 9,967,382 
	 29,307 
	          1,255,465 
	 1,015,017 
	 111,555 
	        14,882,091 



Major customers
For the three-month period ended 31 March 2023, the Group had revenues from 3 major customers who contributed 49.35% of the Group’s total revenue, which was approximately Baht 1,903.01 million (2022:  the Group had revenue from 4 major customers which contributed 40.06% of the Group's total revenues, totaling approximately Baht 2,380.29 million).
22. LITIGATION

As at 31 March 2023, the Group had litigations as follows:

21 
22 
22.1 On 11 September 2019, the plaintiff as subcontractor in Malaysia has filed a statement of claim to a subsidiary of the Group that the subsidiary of the Group has breached on the agreement and termination of the agreement has caused damage to the plaintiff. The plaintiff claimed in amount of MYR 142.43 million (or equivalent to Baht 1,058.14 million) are as follows: a) payment for outstanding milestone in the part that subcontractor determines to receive apart from the agreement b) general damages to be assessed arising out of allegedly by the subsidiary of the Group beaches under the agreement and the termination of the agreement c) interest on the amount awarded and d) other costs.

On 10 October 2019, the subsidiary of the Group has submitted a statement of defense and counterclaim to the arbitral in response to the statement of claims as follows: a) payment instead of subcontractor in amount of MYR 68.19 million or equivalent to Baht 506.74 million b) damages for the repair works on the cooling basin leakage under the agreement to be assessed c) interest on a) and b) and d) other costs. The estimate general damages by subcontractor deduct the payment for outstanding milestone from the subsidiary of the Group including the damages under the counterclaim the subsidiary of the Group cause subcontractor will pay for general damages to the subsidiary of the Group in amount of MYR 26.72 million. The subsidiary of the Group received payment under the Bank guarantee in amount of MYR 14.90 million. The subcontractor still has outstanding in amount of MYR 11.80 million (or equivalent to Baht 87.69 million).

On 12 December 2019, the Arbitration Tribunal has called for a preliminary meeting and issued the Order for Directions in respect of procedures and directions to the parties. On 27 January 2020, 
the plaintiff has filed and served their statement of claim. And the subsidiary of the Group will be filing their statement of defense and counterclaim on 16 March 2020 as directed by the Tribunal. 
The subcontractor has filed the petition rejecting the Group’s statement of defense and counterclaim on 3 June 2020. The subsidiary of the Group submitted the statement of defense against the subcontractor again on 24 June 2020.

On 9 August 2021, both parties have submitted their witness statement as directed by the tribunal. Both parties are obliged to submit a statement of defense against each party’s witness statement on 7 March 2022. However, both parties agreed to extend the submission of statement of defense against each party’s witness statement to 1 June 2022.






On 1 June 2022, both parties have submitted statement of defense against each party’s witness statement and on 13 September 2022, both parties have submitted additional statement of defense. Each party independent expert’s opinion was submitted on 31 October 2022. However, the joint opinion from both parties’ independent expert will be submitted on 1 February 2023. The examination was commenced on 20 February. However, due to the time constrain of the tribunal, therefore, the examination procedure will be postponed during June 2023 to January 2024.

On 3 October 2020, the Company received the court summon from subcontractor. The subcontractor has filed the civil case against the Company, claiming that the Company is a guarantor of its subsidiary, in accordance with the Parent Company Guarantee. The plaintiff has filed a statement of claim in amount of MYR 172.30 million (or equivalent to Baht 1,314.44 million) including the interest at the rate of 7.50% per annum from the filing date until the entire amount has been settled effective since 23 November 2020. The Company has filed the petition to the court to consider and make decision on the Court Jurisdiction in according to the Arbitration Act and the Establishing Central Intellectual Property and International Trade Court Act including trial the Central Intellectual Property and International Trade cases. The Company petite to strike out the case since the case is related to the Court Jurisdiction. Due to the pandemic of Covid-19 in Thailand, The Court make new appointment for examination of the petition on 6 June 2022.

On 6 June 2022, the Court has begun to examine the petition from the subcontractor and scheduled a hearing on 9 August 2022. However, the hearing has been postponed to 27 October 2022, in which on that day the Court had started the investigation process and scheduled the hearing on 16 January 2023. However, this dispute is relevant to the arbitration proceeding in Malaysia, therefore, the court has postponed the examination to 26 June 2023.

As at 31 March 2023, the Company's management considered not to set up provision for contingent liabilities as a result of the date scheduled for the arbitral tribunal to grant the final award is not due yet and uncertainly in final examination from the court.



22.2 On 25 December 2018, the Group (as claimant) submitted the statement of claim to the Thai Arbitration Institute, Office of Judiciary (“TAI”), relating to the breach of the turnkey contract for the onshore construction, onshore supply and offshore supply work for the Lat Krabang Power Plant Project against the project owner (as the respondent) for liable as follows: (a) outstanding milestone payments and the cost of variation, plus the default interest of 12% calculated up to the submission of this statement of claim in amount of Baht 340.09 million, SEK 21.94 million and USD 0.03 million (b) the default interest at the rate of 12% per annum for the outstanding payment in (a) from the date of submission of this statement of claim (c) return the advance payment bonds and the performance payment bonds, including pay the bonds fee paid by the Group to the issuing bank in amount of Baht 1.99 million, USD 0.05 million and SEK 0.55 million d) damages on the loss of opportunity cost of Baht 500 million (e) issue the Provisional Acceptance Certificate (“PAC”) specifying the date on which all conditions of the PAC were satisfied and issue the final PAC to the Group and state that the conditions of final acceptance have been fully satisfied and (f) pay in full the fees and expenses of the arbitrators, the Centre’s administrative expenses and all costs incurred by the Group in connection with these arbitral proceedings, particularly without limitation to legal fees and expenses.

On 19 August 2019, the respondent has submitted the statement of defense and counterclaim to the TAI, denying the allegations set forth in the statement of claim, and demanded that the Group indemnify the respondent for debt arising from the breach of contract, for example: costs borne by the respondent for rectification or replacements of non-compliance assets, damages for delay, and damages due to the Group’s failure to achieve the performance guarantee, additional expenses for the construction of the transmission lines, business interruption, as well as other damages and expenses in amount of Baht 1,611.56 million.

On 10 October 2019, the arbitration appointed by each Party appointed the Chairman of the arbitral tribunal. The Tribunal then granted the respondent’s request to amend its statement of defense and counterclaim and ordered that the Group file an additional answer to counterclaim by 25 December 2019.

On 6 February 2020, The Tribunal directed that the issues in dispute for the proceedings are whether the Claimants, as members of the Consortium, are authorized to file the Statement of Claim to demand the Respondents bear liability in accordance with Turnkey Contract and whether the Claimants or the Respondents, is in breach of the Turnkey Contract; and to what extent the breaching party shall be liable for damages for the non-breaching party. Both Parties shall submit the list of witnesses, witness statements, and evidence by 24 August 2020. The next appointment for witness examination is scheduled for 30 October 2020. Both Parties are to submit the closing statement to TAI by 7 March 2021. 





On 19 February 2021, both parties had already examined their witnesses. In the meantime, the Arbitral Tribunal rescheduled to issue the award once the witness hearing in the breach of the Turnkey Contract for the onshore construction, onshore supply and offshore supply work for the Bangpoo Power Plant Project against project owner shall be finished and the closing statement to TAI by 10 February 2022. The Arbitral Tribunal scheduled to render the Award on 12 March 2022. Later, the Arbitral Tribunal request to TAI to extend the time for issuance of the Award.

On 9 August 2022, the Claimants filed an objection in the Chairman and the Arbitral Tribunal's order to the Southern Bangkok Civil Court. The Chairman of the Arbitral Tribunal has already submitted the Statement of Defense to the court. The Southern Bangkok Civil Court has scheduled for the first appointment on 17 October 2022.

On 10 August 2022, the Arbitral Tribunal issued an Award in this dispute as to Red Case No. 48/2565 and 49/2565 with an Award that the Turnkey Contract has been terminated since 8 June 2017 and the Claimants shall receive the cost of variation works in amount of 37,045,965 baht and the outstanding payment for milestone no. 7 (Scope of 2nd claimant work) in amount of 16,629,635 SEK from the Respondent, while the Respondent receives payment from the Claimants in the total amount of 83,437,432 baht. Subsequently, on 13 September 2022, the Respondent submitted the Request to amend or explicate an award to TAI. The Arbitral Tribunal set an Appointment to consider the Request to amend or explicate an Award on 10 October 2022.

On 10 October 2022, the Arbitral Tribunal issued the Arbitral’ s order about the Request to amend or explicate an Award that the sums that both Claimants have a duty to be liable to the Respondent increased by the amount: 48,696,124 baht because the award on the topic of "L/D performance is not be matching " was added to the arbitral award on the summary. And, regarding the amendment of the date of specifying the award to cause the period for calculating the interest rate of 12 percent increases. On the contrary, the amount of money that the Respondent has a duty to be liable to both Claimants reduced to the amount: 37,742,718 baht due to an error in bringing the numbers from other items to specify in the award therefore need to be corrected.

In this regard, the Claimants have considered an award dated 10 August 2022 and 10 October 2022 and found that the majority of the Arbitral Award was unlawful and will continue to request the revocation of the Arbitral Award in accordance with the Arbitration Act B.E. 2545 Section 40.

On 17 October 2022, which is the first court’s appointment in the case of the objection in the Chairman and the Arbitral Tribunal's order at the Southern Bangkok Civil Court, the court scheduled the witness examination of both claimants and Respondents since the Respondent filed the Statement of Defense to the court during 7- 8 March 2023.



Due to a legal ground for the court to adjudicate or order a withdrawal of the award of the majority of the tribunal under Section 40. The Civil Court had scheduled the hearing for the motion on 27 February 2023. On 20 January 2023, the Claimants filed the request to combine this case with Black Case No. Por. 2867/2565 for convenient cause. On 16 February 2023, the Claimants filed the request to combine this case with Southern Bangkok Civil Court Case, Black Case No. Por. 1669/2565.

On 17 February 2023, the Respondent filed the objection to revoke the tribunal award. On 27 February 2023, the Respondent filed the request the court to summon Chairman of the tribunal and the Respondent’s Arbitrator to participate in this case. The Civil Court had scheduled the hearing on 24 March 2023.  However, the Southern Bangkok Civil Court, Black Case No. Por. 1669/2565, would like to wait for the result of the order to combine the case which will be known on 26 April 2023. Therefore, the Civil Court has an order to postpone the appointment for the settlement of issues and the rule of proceedings or hearing examination dates of all three cases (The Civil Court Case, Black Case No. Por. 2867/2565; The Civil Court Case, Black Case No. Por. 5539/2565; and the Southern Bangkok Civil Court Case, Black Case No. Por. 1669/2565 which will be held on 6 June 2023.

On 7 March 2023 which is the appointment of Claimants’ witness examination in the case of objection in the Chairman including the Arbitral Tribunal’s order at the Southern Bangkok Civil Court, the court reviewed the Statement of Request to consolidate two arbitral proceedings prior to the witness examination and ruled that if such case were to be consolidated to Dispute Case No. (Black) Por. 5539/2565 of the Civil Court (the revocation of Arbitral Award in Dispute Case No. (Black) 93/2561 and 61/2563 and Dispute Case No. (Red) 48/2565 and 49/2565), it would be convenient for determination. An inquiry letter is hereby issued for the Civil Court’s approval of such consolidation to Dispute Case No. (Black) Por. 5539/2565 under its jurisdiction. The first hearing appointment on the consolidation is therefore postponed to 26 April 2023.

On 26 April 2023, scheduled for a pretrial conference on case consolidation, having been permitted by the Civil Court, the Bangkok South Civil Court ordered to consolidation the Dispute Case No. (Black) Por. 1669/2565 to against the Chairman and the Arbitral Tribunal’s order, having been permitted by the Civil Court, the Bangkok South Civil Court ordered to consolidate this case to Dispute Case No. (Black) Por. 5539/2565 under the jurisdiction of the Civil Court and to dispose the dispute case No. (Black) Por. 1669/2565.

As at 31 March 2023, the Company's management considered not to set up provision for contingent liabilities as a result of the final award is not due yet and uncertainly in final examination from the court.





22.3 On 25 December 2018, the Group (as claimant) submitted the statement of claim to the TAI, relating to the breach of the Turnkey Contract for the onshore construction, onshore supply and offshore supply work for the Bangpoo Power Plant Project against project owner (as respondent) for liable as follows: (a) outstanding milestone payments, the cost of standby manpower and the cost of variation, plus the default interest of 12% calculated up to the submission of this statement of claim in amount of Baht 555.89 million, SEK 41.64 million and USD 0.05 million (b) the default interest at the rate of 12% per annum for the outstanding payment in (a) from the date of submission of this statement of claim (c) return the advance payment bonds and the performance payment bonds, including paying the bonds fee paid by the Group to the issuing bank in amount of Baht 3.69 million, USD 0.09 million and SEK 1.09 million (d) damages on loss of opportunity cost in the total amount of Baht 1,000 million (e) issue the Provisional Acceptance Certificate (“PAC”) specifying the date on which all conditions of the PAC were satisfied and issue the final PAC to the Group and state that the conditions of final acceptance have been fully satisfied and (f) pay in full the fees and expenses of the arbitrators, the Centre’s administrative expenses and all costs incurred by the Group in connection with these arbitral proceedings, particularly without limitation to legal fees and expenses.

On 13 August 2019, the respondent has submitted the statement of defense and counter claim to the TAI, denying the allegations set forth in the statement of claim, and demanded that the Group indemnify the respondent for debt arising from the breach of contract, for example: costs borne by the respondent for rectification or replacements of non-compliance assets, damages for delay, and damages due to the Group’s failure to achieve the performance guarantee, additional expenses for the construction of the transmission lines, business interruption, as well as other damages and expenses in amount of Baht 4,247.64 million.

On 10 October 2019, the arbitration appointed by each party appointed the Chairman of the arbitral tribunal. The Tribunal then granted the respondent’s request to amend its statement of defense and counterclaim and ordered that the Group file an additional answer to counterclaim by 25 December 2019. 

On 6 February 2020, the Tribunal directed that the issues in dispute for the proceedings are whether the Claimants, as members of the Consortium, are authorized to file the Statement of claim to demand that the Respondents bear liability in accordance with Turnkey Contract and whether the Claimants or the Respondents, is in breach of the Turnkey Contract; and to what extent the breaching party shall be liable for damages for the non-breaching party. Both Parties shall submit the list of witnesses, witness statement, and evidence by 4 August 2021. On 30 July 2021, the Arbitral Tribunal, the Claimants, and the Respondent discuss a motion for an extension of the witness statement submission date due to difficulties caused by the current Covid-19 pandemic in Thailand. The Arbitral Tribunal approved for an extension for witness statement submission within 3 September 2021. The Arbitral Tribunal postpone the first appointment for witness examination shall be on 5 October 2021. 


On 29 October 2021, the Claimants’ witness hearing examination was completed. The respondents’ witness hearing examination was completed on 19 November 2021. Both Parties will be submitted the closing statement to TAI by 10 February 2022. The Arbitral Tribunal scheduled to render the Award on 12 March 2022. Later, the Arbitral Tribunal request to TAI to extend the time for issuance of the Award.
	
On 9 August 2022, the Claimants filed an objection in the Chairman and the Arbitral Tribunal's order to the Southern Bangkok Civil Court. The Chairman of the Arbitral Tribunal has already submitted the Statement of Defense to the court. The Southern Bangkok Civil Court has scheduled for the first appointment on 17 October 2022.

On 10 August 2022, the Arbitral Tribunal issued an Award in this dispute as to Red Case No. 50/2565 and 51/2565 with an Award that the Turnkey Contract has been terminated since 2 May 2017 and the Claimants shall receive the cost of variation works in amount of 84,723,426 baht and the outstanding payment for milestone no. 1-7 and 2-7 (Scope of 2nd claimant work) in amount of 33,764,502 SEK from the Respondent, while the Respondent receives payment from the Claimants in the total amount of 393,120,573
 baht. Subsequently, on 16 September 2022, the Respondent submitted the Request to amend or explicate an award to TAI. The Arbitral Tribunal set an Appointment to consider the Request to amend or explicate an Award on 10 October 2022.

On 10 October 2022 the Arbitral Tribunal issued the Arbitral’ s order about the Request to amend or explicate an Award that the sums that the Claimants have a duty to be liable to the Respondent increased by the amount: 5,038,961.34 baht due to the amendment of the date in specifying the award, cause the period for calculating the interest rate of 12 percent increases.

In this regard, the Claimants have considered an award dated 10 August 2022 and 10 October 2022 and found that the majority of the Arbitral Award was unlawful and will continue to request the revocation of the Arbitral Award in accordance with the Arbitration Act B.E. 2545 Section 40.

On 17 October 2022 which is the first court’s appointment in the case of the objection in the Chairman and the Arbitral Tribunal's order at the Southern Bangkok Civil Court, the court scheduled the witness examination of both claimants and Respondents since the Respondent filed the Statement of Defense to the court on 2-3 May 2023

Due to the Claimants do not agree with the Arbitral Award, the Claimants submitted the motion requesting the Court order to revoke the Arbitral Award as per section 40.  On 27 February 2023 the court examined Claimants’ request and respondent’s statement of defense then settled the issues of dispute as follows; (1) grounds for challenges of an illicit arbitral award and (2) The double filing of Claimants’ Requests to challenge the Arbitral Tribunal on the ground of lack of qualifications between Dispute Case No. (Black) Por.2866/2565 of the Civil Court and Dispute Case No. (Black) Por. 1672/2565 of the Bangkok South Civil Court.  The Court has scheduled the date of witness examination for both Parties on 8-10 August 2023.
On 28 April 2023, both claimants filed the consolidation request to the Civil Court that request court to render the consolidation of the following cases; (1) Request the court render the consolidation order for this case and Dispute Case No. (Black) Por 313/2566 of the Civil court together by combining Dispute Case No. (Black) Por 313/2566 with this case. (2) Request the court render the consolidation order for this case and Dispute Case No. (Black) Por 2866/2565 of the Civil court, together by combining Dispute Case No. (Black) Por 2866/2565 with this case according to the same guideline as hearing proceeding in Dispute Case No. (Black) Por 5539/2565.  (3) Request the court render the consolidation order for this case and Dispute Case No. (Black) Por 1672/2565 of Bangkok South Civil Court, together by combining Dispute Case No. (Black) Por 1672/2565 of Bangkok South Civil Court with this case according to the same guideline as hearing proceeding in Dispute Case No. (Black) Por 5539/2565.  At present, the request according to clause 3, the court shall issue order “Waiting to order on the appointment”.

On 2 May 2023, scheduled for Claimants’ witness examination, a motion to withdraw the objection to the arbitrator and the Tribunal’s order in Dispute Case No. (Black) Por. 1672/2565 was filed by both Claimants to avoid double procedure as another motion to revoke the arbitral award had already been submitted to the Courts as another case on similar legal grounds. The permission to withdraw the objection to the arbitrator and the Traibunal’s order was granted by the Bangkok South Civil Court to both Claimants. The Bangkok South Civil Court also ordered the dispute case No. (Black) Por. 1672/2565 to be disposed. 

As at 31 March 2023, the Company's management considered not to set up provision for contingent liabilities as a result of the final award is not due yet and uncertainly in final examination from the court.

22.4 On 26 March 2021, the Claimants filed a Request for Arbitration with the INTERNATIONAL CHAMBER OF COMMERCE in Singapore. The disputes between the Claimants and the Respondents concern work performed under various contracts and agreements entered into between the parties for the EPCC Work located in Malaysia. The value of the claims made by the Claimants amounts to USD 65.51 million consists of (1) the cost to complete works USD 26.67 million; (2) financial cost USD 0.96 million; and (3) delay damages USD 37.88 million.

On 5 May 2021, TTCL filed its Answer to Request for Arbitration & Counterclaim in the Arbitration. Since both parties have entered into many contracts, therefore, the Company has filed a Jurisdictional Challenge to determine the Claimants’ entitlement. The Tribunal agrees to consider about the Jurisdiction, however, requested both parties to commence with the arbitration process in order to gather more information.

On 8 July 2021, the three-member tribunal was constituted and it has issued its draft of the Terms of Reference (“TOR”) for the arbitration. The Claimant has filed the Statement of Claims on 8 October 2021. The Company is to file its Statement of Defense and Counterclaim on 12 November 2021.

The Claimant has to file a petition for rejecting the Company’s Statement of Defense and Counterclaim on 10 December 2021. The Company must submit the statement of defense against the Claimant’s petition on 14 January 2022. The tribunal will examine the Jurisdictional of the arbitration on 3 March 2022. 

On 9 May 2022, the tribunal has decided that the claim can be proceed in accordance with the procedure of the ICC international Court of Arbitration. However, the scope related to the Jurisdictional challenge will be determined on a case-by-case basis. The tribunal ordered both parties to conclude witness document by 25 August 2022.

Both parties have submitted each party’s witness statement on 25 October 2022. Both parties are due to submit the statement of defense against the other party’s witness statement on 17 November 2022.  The joint opinion from both parties’ independent expert had been submitted on 24 February 2023. The tribunal has scheduled the next hearing on 21 September 2023.    

As at 31 March 2023, the Company's management considered not to set up provision for contingent liabilities as a result of the date scheduled for the arbitral tribunal to grant the final award is not due yet and uncertainly in final examination from the court.

22.5 On 22 March 2022, the Owner (as claimant) initiated an arbitration lawsuit to Vietnam International Arbitration Center (VIAC) against the Company (as respondent) relating to the construction of fertilizer plant. The Owner requests the Company to pay the total amount of USD 3.89 million and VND 4,436.19 million or equivalent to USD 4.08 million.

On 18 May 2022, the Company received the notice on arbitration proceedings and the Owner’s request for arbitration from VIAC.

On 8 June 2022, the Company has submitted its Statement of Defense and submits the Statement of Counterclaim requesting the Owner for the payment of USD 4.81 million. The Company also submitted an objection for the selection of arbitrator nominated by the Owner to VIAC. 

On 18 November 2022, VIAC had conducted the first hearing and conducted the second hearing on 26 November 2022. The final hearing was held on 20 December 2022, in which the tribunal has issued the arbitration award on 18 January 2023. For this instant, the Company has launched the objection of the award to the Ho Chi Minh City Court on 27 February 2023.  

On 17 April 2023, the Court of Ho Chi Minh City issued the notice on a court hearing was held on 10 May 2023. However, DAP2 requested the Court to postpone the scheduled hearing.  On 10 May 2023, the Court issued the notice on a new hearing was held on 29 May 2023.



As at 31 March 2023, the Company's management considered not to set up provision for contingent liabilities as a result of the final award is not due yet and uncertainly in final examination from the court.

22.6 On 30 November 2022, the Financial Institution (as the Plaintiff) has filed the petition to Bangkok South Civil Court for payment under the Performance Bonds issued to the project owner for domestic projects in the total amount of Baht 693.00 million as the Plaintiff had made the payment of such amount on 6 October 2022.

However, on 6 October 2022, the Plaintiff had to refund the excess of the Bond fees which are deducted from the Company’s account (as the Defendant) in advance in the amount of Baht 1.90 million. Therefore, the balance of the net principal amount of Baht that the Plaintiff claimed is 691.10 million, plus interest at the rate of 14% per annum of the principal amount.

On 30 January 2023, the Court scheduled an appointment for settlement of issues and setting the guidelines for proceeding or plaintiff’s witness examination. 

On 31 March 2023, the Defendant filed the statement of the defense. The Court schedule a pre-trial conference and the evaluation of judicial proceedings on 29 May 2023.

As at 31 March 2023, the Company's management considered not to set up provision for contingent liabilities as a result of the final award is not due yet and uncertainly in final examination from the court.

23. EVENT AFTER REPORTING PERIOD

23.1 Transferring appropriated legal reserve and premium on share capital

On 12 April 2023, the Annu`al General Meeting of Shareholders no.1/2566 had an approved resolution to transfer legal reserve and premium on share capital to compensate the retained deficits of the Company. 




23.2 Debenture issuance

· On 27 April 2023 the Company issued debentures of Baht 355.20 million for 355,200 shares at par value of Baht 1,000 per share, term of debentures 2 years, maturity in 2025, fixed interest rate 6.80% per annum with quarterly interest payment in according to the Annual General Meeting of the Shareholders 2016 on 8 April 2016, the shareholders granted approval for the Company to issue debentures which is unsubordinated and unsecured with a debenture holders’ representative in the name-registered certificate.

· On 27 April 2023 the Company issued debentures of Baht 389.90 million for 389,900 shares at par value of Baht 1,000 per share, term of debentures 2 years 6 month, maturity in 2025, fixed interest rate 6.95% per annum with quarterly interest payment in according to the Annual General Meeting of the Shareholders 2016 on 8 April 2016, the shareholders granted approval for the Company to issue debentures which is unsubordinated and unsecured with a debenture holders’ representative in the name-registered certificate.

23.3 Dissolution and Liquidation

On 15 May 2023, the Board of Director's meeting of the company approved to dissolution and liquidation of TTCL Solar Technology Corporation which is subsidiary company. The Company holds 100% of the total registered ordinary shares with registered capital VND 114.6 million due to the uncertainty of policy and regulations of the Vietnam roof top solar. Currently, the Company has not yet remitted the paid-up capital.

