DEMETER CORPORATION PUBLIC COMPANY LIMITED
AND ITS SUBSIDIARIES

FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2018
AND REPORT OF INDEPENDENT’S AUDITOR
Independent Auditor's Report
To the Shareholders of Demeter Corporation Public Company Limited
Disclaimer of Opinion
I have been engaged to audit the consolidated and separate financial statements of Demeter Corporation Public Company Limited and subsidiaries (“The Group”) and Demeter Corporation Public Company Limited (“The Company”), which comprise the consolidated and separate statements of financial position as at December 31, 2018, consolidated statements of comprehensive income and separate statements of comprehensive income, consolidated statement of changes in shareholders 'equity and separate statement of changes in shareholders' equity and consolidated statements of cash flows and separate statements of cash flows for the same ending year, and notes, comprising a summary of significant accounting policies and other explanatory information.
I do not express an opinion on the consolidated financial statements and the separate financial statements of the Group and the companies mentioned above. Because of the significance of the matters described in the Basis for Disclaimer of Opinion paragraph about the operation of the associated company, I have not been able to obtain sufficient appropriate audit evidence to provide a basis for an audit opinion on these consolidated and separate financial statements.
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Basis for Disclaimer of Opinion

Inability to Obtain Sufficient Appropriate Audit Evidence
As discussed in Note 11, as of December 31, 2018, investment in equity method in the amount of Baht 124.21 million and in year 2018, the Company recognized the share of loss of such associate amounting to Baht 86.90 million as shown in the consolidated financial statements. And the Company has investments in associated companies in accordance with the cost method of Baht 325 million and allowance for impairment of Baht 200.80 million as shown in the separate financial statements. The Company has recorded investments and share of profits from investments using the financial statements of the management of the associated companies. Referred to information from the auditor of the associated company many creditors of the associated company accounted for THB 59.50 million filed a lawsuit and/ or submitted letter to claim their debt with interest and late payment surcharge. The financial statements of the associated company that the company recognised equity income/ loss, did not recorded such interest and late payment surcharge. During February 14-15, 2019 the associated company setup mediation meeting and informed their creditors about settlement plan after April 2019. In January and February 2019 the associated occurred severance pay amounting to THB 1.20 million due to termination of some staffs. On January 21, 2019 the associated company held extra-ordinary general meeting No.1/2019 to propose an agenda to termination of the project the associated company due to the fact that the associated company has a lack of liquidity problem, and the Project has not been operated in accordance with the plan. The Meeting resolved to terminate the Project with 62.50 percent of the votes in favour and 37.50 percent of the votes against. The management of the associated company has scheduled cessation of the operation of the Project on January 29, 2019; the show at 6.00 PM on such day will be the last performance. The company as shareholders of 37.50 percent share in the associated shall carefully co-consider with the major shareholder regarding the management of the associated company in order to limit the negative effect on the Company. In addition the loan agreement between Bank Public Company Limited and the associated company dated May 23, 2018 was guaranteed by its fixed deposit bank account of THB 90 million. In the extra-ordinary general meeting resolved to settle loan agreement with the fixed deposit bank account, allowed bank to deduct this collateral of THB 3 million each month. At present, the associated company is under consideration the new business model that awaiting the explicit plan and resolution of lawsuits. Recoverable amount of investment in associate and fixed deposit bank account are subjected to new business model of the associated company.

Because of the significance of the matters described in the Basis for Disclaimer of Opinion paragraph, which is restricted by circumstance, I have not been able to obtain sufficient appropriate audit evidence to provide a basis for an audit opinion on these consolidated and separate financial statements.
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Emphasis of Matter
Without changing the opinion, I draw attention to Note 11, 12, 20 and 30, The Group and the Company invested in various projects and reported on the progress of each major project.
Responsibilities of Management and Those Charged with Governance for the Consolidated and Separate Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with Thai Financial Reporting Standards, and for such internal control as management determines is necessary to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.
In preparing the financial statements, management is responsible for assessing the Group’s ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless management either intends to liquidate the Group or to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Group’s financial reporting process. 

Auditor’s Responsibilities for the Audit of the Consolidated and Separate Financial Statements

My responsibility is to conduct an audit of the Group and the Company’s financial statements in accordance with Thai Standards on Auditing and to issue an auditor’s report. Because of the significance of the matters described in the Basis for Disclaimer of Opinion paragraph, I have not been able to obtain sufficient appropriate audit evidence to provide a basis for an audit opinion on these consolidated and separate financial statements.
I am independent of the Group and the Company in accordance with the Code of Ethics for Professional Accountants issued by the Federation of Accounting Professions under the Royal Patronage of His Majesty the King that is relevant to my audit of the consolidated and separate financial statements, and I have fulfilled my other ethical responsibilities in accordance with these requirements. 

The engagement partner on the audit resulting in this independent auditor’s report is Mr.Jadesada Hungsapruek.

(Mr. Jadesada   Hungsapruek)

Certified Public Accountant Registration No. 3759
Karin Audit Company Limited

Bangkok

February 26, 2019
