  (Unaudited but reviewed)

Impact Growth Real Estate Investment Trust
Notes to interim financial statements

For the three-month and nine-month periods ended 31 December 2015
1.
Description of Impact Growth Real Estate Investment Trust

Impact Growth Real Estate Investment Trust (“the Trust”) is a real estate investment trust established under the Trust for Transaction in Capital Market Act, B.E.2550 (“the Act”) in accordance with the Trust Deed signed on 22 September 2014 between RMI Company Limited as the Trust Settlor and Kasikorn Asset Management Company Limited as the Trustee. On 22 September 2014, the Trust was established as a specific closed-end real estate investment trust with an indefinite term in order to invest in specific properties. The Trust’s objectives are to mobilise funds raised from general investors and loans from financial institutions to invest in ownership in land and buildings, including utility systems and equipment, of the IMPACT Muang Thong Thani, specifically IMPACT Arena, IMPACT Exhibition Center, IMPACT Forum, and IMPACT Challenger.


On 1 October 2014, the Stock Exchange of Thailand approved the listing of the Trust’s investment trusts and permitted their trading from 1 October 2014 onwards.


The Trust is managed by RMI Company Limited (“the REIT Manager”), Kasikorn Asset Management Company Limited acts as the Trustee and Impact Exhibition Management Company Limited acts as the Property Manager.

As at 31 December 2015 and 31 March 2015, the Trust’s major unitholder is Impact Exhibition Management Company Limited, which holds 50.00%.
2.
Distribution policy

The Trust has a policy to pay distributions to unitholders as follows:

(1) The REIT Manager shall pay distributions to unitholders that, in aggregate, amount to not less than 90% of adjusted net profit for the year, with such distributions to be divided into a year-end distribution and an interim distribution (if any). The REIT Manager shall pay distributions to unitholders not more than 4 times a year, unless the Trust increases capital.

The adjusted net profit means the net profit of the Trust determined on a cash basis including loan repayments made in accordance with loan agreements (if any).

(2) In case the Trust has accumulated losses, the REIT Manager will not pay the distributions to the unitholders.


In considering the payment of interim distribution, if the value of interim distribution per unit to be paid is lower than or equal to Baht 0.10, the REIT Manager reserves the right not to pay distribution at that time and to bring such distribution forward for payment together with the next distribution payment.

3.
Basis of preparation of interim financial statements

These interim financial statements are prepared in accordance with Thai Accounting Standard No. 34 (revised 2014) "Interim Financial Reporting", with the Trust choosing to present condensed interim financial statements. However, the Trust has presented the balance sheet, the detail of investments, the statements of income, changes in net assets, and cash flows and significant financial information in the same format as that used for the financial statements for the period as from 22 September 2014 (date of incorporation) to            31 March 2015.

The interim financial statements are intended to provide information additional to that included in the financial statements for the period as from 22 September 2014 (date of incorporation) to 31 March 2015. Accordingly, they focus on new activities, events and circumstances so as not to duplicate information previously reported. These interim financial statements should therefore be read in conjunction with the financial statements for the period as from 22 September 2014 (date of incorporation) to 31 March 2015.


The interim financial statements in Thai language are the official statutory financial statements of the Trust. The interim financial statements in English language have been translated from the Thai language interim financial statements.
4.
New financial reporting standards

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

The Trust has adopted the revised (revised 2014) and new financial reporting standards issued by the Federation of Accounting Professions which become effective for fiscal years beginning on or after 1 January 2015. These financial reporting standards were aimed at alignment with the corresponding International Financial Reporting Standards, with most of the changes directed towards revision of wording and terminology, and provision of interpretations and accounting guidance to users of standards. The REIT Manager has assessed the effect of these financial reporting standards and believes that must of them are not relevant to the business of the Trust and that they do not have any significant impact on the financial statements for the current period because the Trust’s financial statement are prepared in accordance with the principles and format specified in Thai Accounting Standard No. 106 “Accounting for Investment Business”.
(b)
Financial reporting standard that will become effective in the future

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

5.
Significant accounting policies
The interim financial statements are prepared using the same accounting policies and methods of computation as were used for the financial statements for the period as from       22 September 2014 (date of incorporation) to 31 March 2015.
6.
Investments in properties


On 29 September 2014, the Trust has entered into the Sale and Purchase Agreement of ownership of land and buildings, including utility systems and equipment to be used in the operations of a part of IMPACT Muang Thong Thani with Impact Exhibition Management Company Limited as described in Note 1. The Trust paid for the acquisition cost and related expenses totaling Baht 19,601 million (including related expenses of Baht 45 million) and received the ownership of those properties on 29 September 2014. 



In addition, the Trust has mortgaged such properties as collateral against loan agreements with the financial institutions and life insurance companies, as described in Note 9.


During the period, the Trust hired an independent appraiser to review the fair value of the investments in properties using the income approach. The result revealed that the fair value of the investments in properties of the Trust was Baht 19,604 million, resulting in the unrealized net gain from such investments amounting to Baht 1 million, which was recorded in the statement of income for the three-month and nine-month periods ended 31 December 2015.
7.
Cash and cash at banks
As at 31 December 2015 and 31 March 2015, the Trust has the details of cash and cash at banks as follows:
	
	Principal (Thousand Baht)
	Interest rate per annum (%)

	
	31 December    2015
	31 March 2015
	31 December    2015
	31 March 2015

	Cash
	691
	691
	
	-

	Savings accounts
	
	
	
	

	
Kasikorn Bank Public Company Limited
	141,214
	185,887
	0.37
	0.37

	
Bank of Ayudhya Public Company Limited
	4,176
	18,063
	0.10
	0.10

	Current accounts
	
	
	
	

	
Kasikorn Bank Public Company Limited
	140
	224
	
	-

	
Bank of Ayudhya Public Company Limited
	2
	2
	
	-

	Total cash and cash at banks
	146,223
	204,867
	
	


The Trust has pledged and assigned rights of claim in bank accounts with outstanding balances as at 31 December 2015 totaling approximately Baht 145 million (31 March 2015: Baht 204 million) with the financial institutions and life insurance companies to secure long-term loans of the Trust, in accordance with conditions stipulated in the long-term loan agreements. However, the Trust is able to withdraw these deposits for payments of its regular operating expenses in accordance with the purpose of each account.
8.
Receivables from service income
The outstanding balances of receivables from service as at 31 December 2015 and 31 March 2015 are aged on the basis of due dates, as follows:
	
	(Unit: Thousand Baht)

	Age of receivables
	31 December 2015
	31 March 2015

	Not yet due
	85,553
	115,888

	Past due
	
	

	Up to 3 months
	7,905
	62,098

	3 - 6 months
	35
	2,269

	6 - 12 months
	11
	-

	Total
	93,504
	180,255


9.
Long-term loans
On 29 September 2014, the Trust borrowed Baht 3,900 million from two financial institutions as a part of the investment made in ownership in land and buildings, including utility systems and equipment of IMPACT Muang Thong Thani in which the Trust has invested, as described in Note 1.

The loans carry interest at floating rates not exceeding MLR - 1.50% per annum, with interest payable every month-end and principal to be paid within 5 years.

The loans are secured by mortgage of land and buildings, including utility systems and equipment of IMPACT Muang Thong Thani in which the Trust has invested, including the conditional assignment of rights under insurance policies, right under related contracts and rights over bank accounts of the Trust.
The loan agreements contain covenants, which, among other things, require the Trust to maintain certain financial ratios such as loan-to-total assets and interest coverage ratios.

During April and May 2015, one lender of the Trust, who granted loan of Baht 1,900 million, has changed from a financial institution to two life insurance companies. The repayment schedule has been changed to be the following:

	
	(Unit: Thousand Baht)

	
	Repayment amount per year

	Year 1       (April 2015 - March 2016)
	-

	Year 2         (April 2016 - March 2017)
	4,646

	Year 3 - 6  (April 2017 - March 2021)
	4,750

	Year 7        (April 2021 - March 2022)
	4,458

	Year 8        (April 2022 - March 2023)
	1,871,896


10.
Unitholders’ equity
On 22 September 2014, RMI Company Limited established the Impact Growth Real Estate Investment Trust with a registered capital of Baht 15,714.5 million, consisting of 1,482.5 million units with a par value of Baht 10.6 each. The Trust called up payment for all of these trust units and notified the Office of the Securities and Exchange Commission of these called-up capital funds.
11.
Retained earnings

	
	(Unit: Thousand Baht)

	
	For the nine-month period ended                  31 December 2015
	For the period as from                     22 September 2014 to 31 March 2015

	Accumulated net investment income
	627,862
	-

	Accumulated net unrealised gains on investments
	3,916
	-

	Less:  Distribution to unitholders
	(340,969)
	-

	Retained earnings at the beginning of period
	290,809
	-

	Add:  Increase in net assets resulting from operations during period
	861,646
	631,778

	Less: Distribution to unitholders during period
	(807,952)
	(340,969)

	Retained earnings at the end of period
	344,503
	290,809


12.
Distribution to unitholders

Distribution declared during the nine-month period ended 31 December 2015 consisted of the following:
	Declaration date
	For the period as from
	Per unit
	Total

	
	
	(Baht)
	(Thousand Baht)

	21 May 2015
	1 January 2015 - 31 March 2015
	0.190
	281,675

	13 August 2015
	1 April 2015 - 30 June 2015
	0.175
	259,437

	12 November 2015
	1 July 2015 - 30 September 2015
	0.180
	266,840

	
	
	Total
	807,952


13.
Expenses

13.1
REIT management fee
The REIT Manager is entitled to receive a monthly REIT management fee from the Trust at a rate not exceeding 2.00% per annum (exclusive of value added tax, specific business tax or any other similar taxes) of the Trust’s total asset value as calculated by the REIT Manager and verified by the Trustee.
13.2
Trustee’s fee
The Trustee is entitled to receive a monthly remuneration at a rate not exceeding 1.00% per annum (exclusive of value added tax, specific business tax or any other similar taxes) of the Trust’s total asset value as calculated by the REIT Manager and verified by the Trustee.
13.3
Registrar’s fee
The expenses for the work of the Trust Unit Registrar shall be at a rate not exceeding 0.50% per annum (exclusive of value added tax, specific business tax or any other similar taxes) of the Trust’s total asset value as calculated by the REIT Manager and verified by the Trustee.
13.4
Property management fee
Fees are payable to the Property Manager on a monthly basis under the Property Management Agreement between the REIT Manager and the Property Manager, which is summarised as follows (the rate excludes value added tax, specific business tax or any other similar taxes):
(1) The base fee is calculated as percentage of the Trust’s total revenue, excluding revenue from other investment, at the rate of 1.00% for the first year, 1.75% for the second year, 4.50% for the third year and 5.50% per annum for the fourth year onwards. This is calculated and charged on a monthly basis.
(2) The incentive fee is calculated as percentage of the Trust’s net property income before deducting the Trust’s expenses, at the rate of 1.25% for the first year, 1.75% for the second year, 5.75% for the third year and 6.75% per annum for the fourth year onwards. This is calculated and charged on an annual basis.
Net property income means property income minus property expenses which include the base fee for the Property Manager, but exclude insurance premium expenses, property tax expenses, Trust expenses, finance cost (if any), and significant extraordinary expenses of the Trust.
However, the first year means the period from the date of incorporation to 31 March 2015 and the total property management fee shall not exceed 2.00% per annum of the Trust's total asset value. 
14.
Related party transactions

The relationships of related parties are as follows:
	Name of related parties
	Relationship

	RMI Company Limited
	REIT Manager

	Impact Exhibition Management Company Limited
	Major unitholder, the parent company of the REIT Manager and the Property Manager

	Bangkok Land Public Company Limited
	Parent company of the Property Manager

	Kasikorn Asset Management Company Limited
	Trustee

	Kasikorn Bank Public Company Limited      
	Parent company of the Trustee

	Muang Thai Life Assurance Public Company Limited      
	Related company of the parent company                of the Trustee


During the period, the Trust had significant business transactions with its related parties, which have been agreed upon in the ordinary course of business between the Trust and its related parties. The pricing policies and amount for particular type of transactions are as follows:
(Unit: Thousand Baht)

	
	For the                     three-month   period ended                  31 December 2015
	For the                     three-month   period ended                  31 December 2014
	Pricing Policy

	Service income
	
	
	

	Impact Exhibition Management Company Limited 
	148,979
	293,347
	Contract prices, depending on area  and term of service

	Bangkok Land Public Company Limited
	60
	-
	Contract prices, depending on area  and term of service

	Kasikorn Bank Public Company Limited      
	49
	72
	Contract prices, depending on area  and term of service

	Muang Thai Life Assurance Public Company Limited
	5
	-
	Contract prices, depending on area and term of service

	Interest income
	
	
	

	Kasikorn Bank Public Company Limited      
	219
	234
	At 0.37% per annum

	Cost of service
	
	
	

	Impact Exhibition Management Company Limited 
	630
	20,534
	Actual paid

	REIT management fee
	
	
	

	RMI Company Limited 
	41,664
	30,486
	As detailed in Note 13.1

	Trustee’s fee
	
	
	

	Kasikorn Asset Management Company Limited 
	15,462
	15,258
	As detailed in Note 13.2

	Property management fee
	
	
	

	Impact Exhibition Management Company Limited 
	17,852
	11,282
	As detailed in Note 13.4

	Administration expenses
	
	
	

	Impact Exhibition Management Company Limited 
	2,250
	10,705
	Actual paid

	Finance cost
	
	
	

	Muang Thai Life Assurance Public Company Limited      
	5,986
	-
	As detailed in Note 9

	Kasikorn Bank Public Company Limited
	-
	23,648
	As detailed in Note 9


(Unit: Thousand Baht)

	
	For the                     nine-month    period ended                  31 December 2015
	For the period                 as from                     22 September 2014 to                          31 December 2014
	Pricing Policy

	Service income
	
	
	

	Impact Exhibition Management Company Limited 
	468,508
	296,498
	Contract prices, depending on area  and term of service

	Bangkok Land Public Company Limited
	180
	-
	Contract prices, depending on area  and term of service

	Kasikorn Bank Public Company Limited      
	168
	74
	Contract prices, depending on area  and term of service

	Muang Thai Life Assurance Public Company Limited
	83
	-
	Contract prices, depending on area and term of service

	Interest income
	
	
	

	Kasikorn Bank Public Company Limited      
	678
	1,384
	At 0.37% per annum

	Cost of service
	
	
	

	Impact Exhibition Management Company Limited 
	2,300
	21,068
	Actual paid

	REIT management fee
	
	
	

	RMI Company Limited 
	109,834
	31,708
	As detailed in Note 13.1

	Trustee’s fee
	
	
	

	Kasikorn Asset Management Company Limited 
	46,168
	16,725
	As detailed in Note 13.2

	Property management fee
	
	
	

	Impact Exhibition Management Company Limited 
	48,691
	11,377
	As detailed in Note 13.4

	Administration expenses
	
	
	

	Impact Exhibition Management Company Limited 
	6,483
	11,296
	Actual paid

	Finance cost
	
	
	

	Muang Thai Life Assurance Public Company Limited      
	15,045
	-
	As detailed in Note 9

	Kasikorn Bank Public Company Limited
	4,455 
	24,174
	As detailed in Note 9


As at 31 December 2015 and 31 March 2015, the Trust has the following significant outstanding balances with its related parties as follows:
	
	(Unit: Thousand Baht)

	
	31 December 2015
	31 March 2015

	Cash at bank
	
	

	Kasikorn Bank Public Company Limited
	141,354
	186,111

	Receivables from service
	
	

	Impact Exhibition Management Company Limited
	64,843
	106,139

	Bangkok Land Public Company Limited
	33
	129

	Kasikorn Bank Public Company Limited
	-
	26

	Receivables from interest
	
	

	Kasikorn Bank Public Company Limited
	16
	273

	Other assets
	
	

	Impact Exhibition Management Company Limited
	603
	606

	Bangkok Land Public Company Limited
	-
	50

	Trade payables
	
	

	Impact Exhibition Management Company Limited
	17,643
	5,528

	Other payable 
	
	

	Impact Exhibition Management Company Limited
	16
	-

	Accrued expenses
	
	

	Impact Exhibition Management Company Limited
	28,878
	16,694

	RMI Company Limited
	64,241
	98,905

	Kasikorn Asset Management Company Limited
	15,462
	15,146

	Security deposits
	
	

	Impact Exhibition Management Company Limited
	1,940
	1,966

	Bangkok Land Public Company Limited
	47
	47

	Kasikorn Bank Public Company Limited
	75
	75

	Unearned income  
	
	

	Impact Exhibition Management Company Limited
	5,025
	-

	Other liabilities
	
	

	Kasikorn Bank Public Company Limited
	-
	9,954

	Muang Thai Life Assurance Public Company Limited
	2,436
	-

	Long-term loans
	
	

	Kasikorn Bank Public Company Limited
	-
	1,900,000

	Muang Thai Life Assurance Public Company Limited
	500,000
	-


15.
Information on investment purchase and sales transactions

The Trust had net investment purchase and sale transactions during the nine-month period ended 31 December 2015, excluding investments in cash at bank, amounting to Baht 95 million which is 0.60% of the average net asset values during the period.

The Trust had investment purchase and sales transactions for the period as from                   22 September 2014 (date of incorporation) to 31 March 2015, excluding investments in cash at banks, amounting to Baht 20,001 million which is 125.73% of the average net asset values during the period.
16.
Commitments
16.1
Service agreement commitments
16.1.1
As at 31 December 2015 and 31 March 2015, the Trust is committed to pay fees to counterparties under the terms and conditions as specified in Note 13.

16.1.2
As at 31 December 2015 and 31 March 2015, the Trust has a commitment in respect of payments in accordance with the service agreement.

	
	(Unit: Million Baht)

	
	31 December 2015
	31 March 2015

	Payable
	
	

	
In up to 1 year
	71
	69

	
In over 1 and up to 5 years
	51
	93


16.2
Guarantees


As at 31 December 2015, the Trust has bank guarantees issued by a bank on behalf of the Trust approximately Baht 36.4 million to a government agency in order to guarantee the electricity usage.
17.
Segment information
The one main reportable operating segment of the Trust is to provide the service on the properties in which the Trust has invested and the single geographical area of its operations is Thailand. Segment performance is measured based on operating profit or loss, on a basis consistent with that used to measure operating profit or loss in the financial statements. As a result, all of the revenues, operating profits and assets as reflected in these financial statements pertain to the aforementioned reportable operating segment and geographical area.
18.
Event after the reporting period


At the Board of Directors Meeting No. 2/2559 of the REIT Manager held on 11 February 2016, the Board of Directors approved the appropriation of interim distribution of Baht 0.19 per unit, totaling amounting to Baht 282 million. Such interim distribution will be paid to its unitholders in March 2016.
19.
Approval of interim financial statements

These interim financial statements were authorised for issue by the REIT Manager’s Board of Directors on 11 February 2016.
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