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ABBREVIATION

ABBREVIATION

“CRD” and “the Company” Chiangmai Rimdoi Public Company Limited

“CEC” CRC Environmental Cure Company Limited

“Connected Transaction | The Notification of the Capital Market Supervisory Board No. Tor
Notifications” CRDr. 21/2551 Re: Rules on Connected Transactions and the

Notification of the Board of Governor of the Stock Exchange of
Thailand Re: Disclosure of Information and Other Acts of Listed
Companies concerning Connected Transactions B.E. 2546 (2003)

(as amended)

“the Acquisition and Disposal Notification of the Capital Market Supervisory Board No.
of Assets Notifications” TorCRDr.  20/2008 Re: Rules on Entering into Material
Transactions Deemed as Acquisition or Disposal of Assets and
Notification of the Board of Governors of the Stock Exchange of
Thailand Re: Disclosure of Information and Other Acts of Listed
Companies Concerning the Acquisition and Disposition of Assets,

2004 (as amended)

“SEC” The Securities and Exchange Commission

“SET” The Stock Exchange of Thailand

“Land and Building Tax Act” Land and Buildings Tax Act

“Securities Act” Securities and Exchange Act (No. 5) B.E. 2559 (as amended)

“Connected Person” (1) The management, major shareholders, controlling persons
or persons to be nominated as the management or controlling
persons of a listed Company or a subsidiary Company including
related persons and close relatives of such persons. (“close
relatives” means persons related by blood or registration under
law such as father, mother, spouses, sibling, children including
spouses of the children)
(2) Any juristic person having a major shareholder or a
controlling person as the following persons of a listed Company
or a subsidiary:

(a) the management

(b) major shareholder

(c) controlling person
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(d) person to be nominated as the management or a
controlling person
(e) related persons and close relatives of persons from (a)
to (d) “related persons” mean persons under Section
258 (1) through (7) of the Securities and Exchange Act,
B.E. 2535
(3) any person whose behaviour can be indicated as an acting
person or under a major influence of person from (1) to (2) when
making decision, determining policy, handling management or
operation; or other persons the Exchange deems as having the

Same manner

“Major Shareholder”

A shareholder who directly or indirectly holds shares in any
juristic person in a total amount exceeding 1 0 percent of the
paid-up capital of that juristic person. Such shareholding shall
also include the shares held by related persons. A shareholder
who indirectly hold share in any juristic person of more than 10
percent means person/juristic person that directly hold more
than 50 percent and count upward until the shareholder who

indirectly held more than 50 percent

“Independent Financial Advisor” or

“SIAM ALPHA CAPITAL” or “IFA”

Siam Alpha Capital Company Limited
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EXECUTIVE SUMMARY

Background of the Transaction
Chiangmai Rimdoi Public Company Limited (“the Company” or “CRD”) notified the Board of

Directors’” meeting No.1/2021 held on 22 February 2021 (Excluding Mr. Theeraphat Chiraphiphat, Mr.
Chalermsak Nimapan, Mr. Surapol Sriweraskul and Mr. Pattana Suwansaya, totalling 4 directors, who had a
conflict of interest and did not attend and did not vote in the Board of Directors’ meeting) had approved
to propose to the Annual General Meeting of Shareholders for the year 2021 (“the Shareholder’s Meeting”)
to consider and approve to the ratification of assets disposal and connected transaction of selling 2 plots
of vacant land with the total area of 5,162 square wah located at Nong Khiaw Soi 2 separated from Ban
Ton Phueng Road - Ban Pa Khoi Tai (HR. 5138), Muang Kaew Sub-district, Mae Rim District, Chiang Mai
Province (“Disposed Assets”) for 4,487.80 Baht per square wah, totally of 23.17 million Baht to CRC
Environmental Cure Company Limited (“CEC”) which both parties entered the transaction on 26 December
2019.

The transaction was the disposition of the assets in accordance with Notification of the Capital
Market Supervisory Board No.TorCRDr. 20/2008 Re: Rules on Entering into Material Transactions Deemed
as Acquisition or Disposal of Assets and Notification of the Board of Governors of the Stock Exchange of
Thailand Re: Disclosure of Information and Other Acts of Listed Companies Concerning the Acquisition and
Disposition of Assets B.E.2547 dated 29 October 2002, and the amendments (“the Acquisition and Disposal
of Assets Notifications”). Calculation of transaction size in accordance with the Acquisition & Disposal of
Assets Notifications found that the highest transaction size was 2.16% based on the value of the
consideration received criteria (There was no disposal assets transaction 6 months prior to the transaction
date). So, the Company had no responsibility in accordance with the Acquisition & Disposal of Assets
Notifications.

Moreover, the transaction was the connected transaction relating to the Assets disposal transaction
in accordance with the Notification of Capital Market Supervisory Board No.TorCRDr. 21/2551 Re: Rules on
Connected Transactions and the Notification of the Board of Governors of the Stock Exchange of Thailand
Re: Disclosure of Information and Other Acts of Listed Companies Concerning the Connected Transactions,
B.E.2546 (“the Connected Transaction Notifications”). The connected transaction amount of 23.17 million
Baht and the 6 months prior to the transaction date in which the Company received short term financial
assistance of 10.00 million Baht on 4 November 2019 at an interest rate of 5.50% per annum for 6 months
calculated to the total interest of 0.28 million Baht. The total transaction amount of 23.44 million Baht
which higher than trigger of 20 million Baht (Choose to use the higher value between the value of 20 million

Baht and 3% of the net tangible assets which is equivalent to a value of 14.19 million Baht), therefore it
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was deems to be the large connected transaction size. The Company must act according to the Connected
Transaction Notifications by report and notify the information to Stock Exchange of Thailand (“SET”) and
other related procedures. Also, the Company must arrange the Shareholder’s Meeting to consider and
approve the ratification of the said Connected Transaction.

Objectives and necessity of entering the transaction.

The Independent Financial Advisor has considered and is of the opinion that the entering the
transaction to ratify the disposal of assets and connected transactions at this time. It is intended to
liquidate unuse assets to be working capital for the business. CRD's management has a policy to gradually
sell the unuse land to convert assets into working capital for the business. The Company announced the
offering of assets to be disposed through the media and on the Company's website for general audiences
to bid. However, it appears that only CEC offered to purchase land. Therefore, CRD sold the Disposed
Asset to CEC at a price of 23.17 million Baht, based on the reports of two independent appraisers whose
value was appraised by using market approach method, From Independent appraisal 1 has an appraisal
value of 20.63 million Baht (appraisal of 2 land plots) and an Independent appraiser 2 has an appraisal
value of 23.17 million Baht (appraisal of 1 plot of land). Independent finance has an opinion that If the
Company sold 2 plots of land, then it should consider the value of the 2 plots of land, the value of the
assets to be disposed of the 2 plots from the second independent appraiser should increase by 0.06
million Baht, which the additional price adjustment of 0.06 million Baht is an increase in price for 14
square wah, based on the second independent appraisal report, has a value of 4,500 baht per square wah
(please see details in Section 2.5, the fairness of the asset disposal price) totaling 23.23 million Baht. The
appraisal has the lowest and highest appraisal value of 20.63 - 23.23 million Baht.

Moreover, CRD’s management agreed that sale of unused land to convert unuse assets to working
capital to reduce the existing debt burden will help lower financial costs. As well as increasing cash flow to
use as working capital in the future, which helps to further strengthen the financial stability and create

added value for the Company.

1. APPROPRIATENESS OF THE CONNECTED TRANSACTION POLITY

1.1 Connected Transaction Polity

From the minute of the Board of Director’s meeting of CRD No. 7/2020 held on 12 November 2020,
approved the establishment of the policy of entering connected transactions of CRD and its subsidiaries.
The Independent Financial Advisor has considered the contents of the measures and procedures for
approving the connected transactions and policies or trends in related transactions in the future. The
Independent Financial Advisor has an opinion that according to the measures and procedures for approving
the connected transactions of CRD, entering into this transaction It is not considered a normal trade term
as it disposal of assets to connected entity Although such assets disposal for the benefit of CRD. CRD’s

management believed that sale of unused land to convert unuse assets to working capital to reduce the
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existing debt burden will help lower financial costs. As well as increasing cash flow to use as working capital
in the future, which helps to further strengthen the financial stability and create added value for the
Company. Therefore, CRD must provide the Audit Committee's opinion on the necessity and suitability and
to give opinions to the Board of Directors of CRD and the shareholders' meeting of CRD to approve the
transaction according to the announcement of the connected transaction.

Before entering this transaction, CRD approved the transaction by the Board of Directors No. 5/2019
on 14 December 2019 but did not comply with the connected transaction criteria. Although the
independent director has emphasized that the management must complied with all the announcements.
and reiterate again to check whether the buyer has a connection with the Company or not. If so, the
Company should comply with all relevant announcements and present them to CRD's shareholders
meeting in accordance with measures and procedures for approving connected transactions. The
Independent Financial Advisor has an opinion that actions that are not in accordance with the measures
and procedures for approving the connected transactions of CRD and not in accordance with the connected

transaction announcement will expose the Company to the risk of non-compliance with the law.

In addition, CRD's management clarified that the transaction has not been approved under the the
Connected Transaction Notification due to the misunderstanding that the transaction to dispose of assets
is not considered a connected transaction. Therefore, calculating the size of the disposal of assets solely.
Hence, reflecting the problem of understanding the rules of the Securities and Exchange Act, the
Independent Financial Advisor has an opinion that CRD has a need to organize training to increase

knowledge of Securities Act on regular basis to employees and executives of CRD and its subsidiaries.

2. REASONABLENESS OF OFFER FOR LAND PURCHASE AND LAND PURCHASE AGREEMENT

From the opinion of the Independent Financial Advisor on the terms of offer for land purchase and
land purchase agreement, it was found that the price and other important conditions in the offer for land
purchase and land purchase agreement were beneficial to the Company and the conditions contained in
both parts of the document are the Company's advantages. Since there is a condition to place a deposit
before on the signing of the contract half amount. And the Company has the right to forfeit the deposit if
the buyer is unable to perform according to the conditions of the agreement. Therefore, the Independent
Financial Advisor concludes the opinion that the conditions of the transaction are appropriate. Although
the purchase of the Disposed Assets, the Company already received payment for the land. But the Company
did not comply with the conditions of connected transactions. It is the source of the transaction for

ratification this time.

3. Appropriateness of the Asset disposal price
The Independent Financial Advisor has an opinion that the valuation of land that both independent

appraisers use the Market Approach method of determining fair value , which analyses, compares and
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corrects various factors with assets with similar characteristics and benefits such as location, land size, ease
of access, utilities, and environment including considering potential for land use, to calculate the fair value
of the property by calculating from the current market price of the nearby vacant land. The Independent
Financial Advisor view that this is an appropriate method because the Company does not take advantage
of the disposed assets in the business operation. And from the environment of the disposed assets, the
disposed assets have little potential for economic development. Most of the surrounding areas are
agricultural areas. Sample land for comparison located close to the disposed assets and the area is not too
different from the disposed assets of the Company. Comparisons by means of weighting the quality score
from validated sales data. The score was adjusted in the factors affecting the land value. By comparing with
the disposed assets such as location, environment, utilities, development potential, and the popularity of
the market liquidity in trading, etc., which resulted in the value of the land from the reports of 2
independent appraisers, the first independent appraiser, the appraisal value of 20.63 million Baht (the
appraisal of 2 land plots) and the independent appraiser that 2 has an appraisal value of 23.17 million Baht
(1 plot of land appraisal). If the Company sells 2 land plots, it should consider the value of the 2 plots of
land. The value of the disposed assets of from the second independent appraiser should increase by 0.06
million Baht, totalling 23.23 million Baht. The minimum and maximum value is 20.63 - 23.23 million Baht.
However, the Independent Financial Advisor considers that the disposal price of assets to CEC is appropriate

because it is slightly lower than the highest appraised value and higher than the lowest appraisal value.

4, Reasonableness of entering the Connected Transaction.

On the reasonableness of the transaction, the Independent Financial Advisor considers the
advantages and disadvantages of entering the transaction and not entering the transaction, including the
advantages and disadvantages of entering the transaction with the connected person when compared with
third parties which can be summarized as follows:

ADVANTAGE OF ENTERING INTO THE TRANSACTION

a. To use as working capital and enhancing liquidity in the Company's business operations.

The Company has financial liquidity risk. Since in the year 2019, the Company has lost from many
construction projects since the operating cost is higher than the estimated cost and the service contract
with the customer is short. Therefore, the Company uses higher working capital in some projects rather
than estimates. In addition, there are some projects where the Company receives payment later than
expected. Therefore, the disposal of disposed assets enables the Company to repay the debt causing the
Company to reduce the financial cost burden, such money can be used as working capital in the business
operation of the Company or it can be used to invest in other assets that have a better chance of receiving
returns.

As of 31 December 2019, the Company had cash and cash equivalents of 19.51 million Baht,

compared with net cash from investing activities of 22.25 million Baht, which was mainly from the disposal
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of disposed assets. Therefore, if the Company cannot dispose such assets, the Company may need to seek

for more loan in order to have sufficient cash flow to operate its business.

Unit : million Baht 2018 2019 2020

Account Receivable 66.27 178.26 119.51
Unrealized Revenue 344.53 243.35 128.56
Inventory 58.09 47.40 29.52
Account Payable 114.33 102.52 38.25
Working Capital 354.57 366.48 239.35
Net Cash (used in) from Operation (4.47) (148.02) 133.02
Net Cash (used in) from Investment 0.76 22.25 (72.96)
Net Cash (used in) from Financing (23.04) 110.78 (49.31)
Net increase (decrease) in cash and cash equivalents (26.75) (14.99) 10.74
Cash and cash equivalents as of 1 January 61.25 34.51 19.51
Cash and cash equivalents as of 31 December 34.51 19.51 30.26

b. It is the disposal of land that is not used to reduce the tax burden.

Since the Company has determined that the disposed assets are vacant land and there is no use for
business operation. The Company also considers the changes to the Land and Buildings Tax Act (“Land and
Buildings Tax Act”) that will come into effect in 2020. The Company has a duty to pay tax according to the
Land and Buildings Tax Act. With a ladder tax rate based on the price of the land from 0.30 percent and if
it is abandoned land for 3 consecutive years, the tax rate will increase by 0.30 percent every 3 years, but
the maximum does not exceed 3.00 percent. However, in the year 2020, the Fiscal Policy Office has cut
the land and building tax rate by 90.00% in accordance with the year 2020 Tax Reduction Ordinance for
certain types of land and buildings.

The Independent Financial Advisor has assessed the tax burden under the Land and Buildings Tax
Act If the Company still holds the land by referring to the land price from the government appraisal price
at 1,950 Baht per square wah (refer to the data from two independent appraisers) or equal to 10.07 million

Baht, the tax liability calculation is as follows:

Scenario Tax Rate (Percentage) Annual tax value (Baht) ‘
Unuse Land (2020 - 2022) 0.30 30,197.70
Unuse Land (2020) 0.03 3,019.77
Unuse Land (Maximumn rate) * 3.00 301,977.00
land for agricultural use. 0.01 1,006.59

1/ In 2020, the Fiscal Policy Office has reduced the land and building tax rate by 90.00% in accordance with the Royal Decree

on Tax Reduction for certain types of land and buildings.
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2/ The tax rate will increase by 0.30 percent every 3 years if the Company does not utilize it for business operations, and

from year 2050 onwards, the Company will have the highest tax rate of 3.00 percent per year.

Therefore, the Independent Financial Advisor has an opinion that the disposal of land that the
Company does not use for the Company's business operation will allow the Company to reduce the tax
burden under the Land and Buildings Tax Act. It is more beneficial to the Company than non-land ownership
or land use management, such as farming, which is not the main business of the Company.

Disadvantage of entering into the Transaction.

a. Have the obligations, expenses and time required for disclosure and complying with

the connected transaction criteria.

The Company has a duty to disclose information to the Stock Exchange of Thailand. By seeking
approval from the Board of Directors and seek approval to enter a connected transaction for the
Shareholder’s meeting. The Company must send the invitation letter to the shareholders meeting to
shareholders at least 14 days before the date of the Shareholder’s Meeting. In addition, there is an
independent financial advisor to comment on the fairness and fairness of the price and conditions of the
transaction to propose to the shareholders of the Company. By doing so, the Company has additional
expenses and takes time to consider entering the said transaction.

Advantage of not entering into the Transaction.

a. The Company has no risk from conflicts of interest.

If the Company does not enter the disposal of assets to CEC, which is considered a connected
transaction. The Company may have an opportunity to sell its assets to third parties. The entering into the
transaction to dispose of assets with third parties, the Company will not have to proceed according to the
Connected Transaction Notifications and will reduce the risk that may arise a conflict of interest from
entering a transaction with a connected person.

Disadvantage of not entering into the Transaction.

a. The Company is exposed to risk from the lack of financial liquidity.

If the Company does not sell the land to CEC, it is at risk of lack of liquidity. And the Company needs
to find additional loans to compensate for the cash flow that the Company will receive from the disposal
of the disposed assets. There is a risk that the Company may not receive assistance from financial institutions
or be able to obtain other sources of funds due to the current economy and financial situation of the

Company.

10
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Advantage of entering into connected transaction compare to third parties.

a. The Company can easily consider buyer ability to make payments.

Since the asset disposal transaction is a transaction with CEC which has the major shareholder of the
Company as a shareholder and management. This allows the Company to consider CEC's ability to make
payments as well as to demand or monitor the progress of preparing for land trading, this time can be done
quickly.

b. The Company can negotiate conditions for the disposal of assets quickly.

For this transaction, CEC has sent an offer for land purchase with conditions to the Company. And
the Company entered into a land purchase agreement with CEC, where the Company can negotiate the
terms of the offer for land purchase and the land purchase agreement faster since CEC has an executive
who is also an executive of the Company, which understands the operation of the Company. The
Independent Financial Advisor has considered that entering into such connected transaction allowing the

Company to negotiate and agree on terms faster.

Disadvantage of entering into connected transaction compare to third parties.

a. Entering into the Transaction created a connected transaction.

From the disposal of assets transaction, calculation of transaction size in accordance with the
Acquisition & Disposal of Assets Notifications found that the highest transaction size was 2.16% based on
the value of the consideration received criteria (There was no disposal assets transaction 6 months prior to
the transaction date). The transaction size does not require approval from the Shareholder’s Meeting.
However, the transaction was the connected transaction which higher than trigger of 20 million Baht (Choose
to use the higher value between the value of 20 million Baht and 3% of the net tangible assets which is
equivalent to a value of 14.19 million Baht). Therefore, the Company must seek approval from the

Shareholder’s Meeting of the Company. In addition, an independent financial advisor must be provided to

11
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provide opinions on the transaction, in which each shareholders' meeting is held and the hire of an
independent financial advisor to provide opinions on the transaction. Inevitably increases the cost when
compared to transactions with third parties that will not incur such expenses.

When considering the reasonableness including the advantage and disadvantage of entering into the
transactions with the connected persons. The Independent Financial Advisor has an opinion that assets
disposal and connected transaction this time, the Company and the shareholders receive the best benefits
and reduce the Company's risk from the lack of liquidity and the use of assets that are not utilized to

benefit the Company. Therefore, this transaction deems appropriate.

EFFECT IF THE SHAREHOLDER’S MEETING APPROVES RATIFICATION OR NOT RATIFICATION

L] If the Shareholder’s Meeting approves ratification

If the Shareholder’s Meeting approves the ratification of this transaction, it means that the
shareholders have agree to the asset disposal and connected transaction and agree to the term of the offer
to purchase land and land purchase agreement.

However, the directors and executives involved in approving such transaction still have the
responsibility since such transaction does not comply with the regulations of the Company, Connected
Transaction Policy, and Connected Transaction Notifications refer to the Securities Act B.E. 2535 and its
amendments as follows:

- Section 3/1 Business Management of the Issuing Company Part 2: Duties and Responsibilities of
Directors and Executives Section 89/7 - 89/24

- Section 12 Criminal Penalties Sections 281/1 - 281/10

- Section 12/1 Civil Sanctions Sections 317/1 - 317/14

° If the Shareholder’s Meeting does not approve ratification

If the Shareholder’s Meeting does not approve the ratification, it means that the shareholders'
meeting does not agree with the operation of the Company, which is not in accordance with the Connected
Transaction Notifications. The Company must cancel the transaction and follow up with CEC to transfer
ownership to return the land to the Company. And the Company must procure a source of fund to repay
CEC for the said land price. The directors and executives involved in the approval of the transaction must
be responsible for referring to the Securities Act B.E. 2535 and its amendments as specified in clause 2.7.1
above

Although the Shareholder’s Meeting approves or disapproves the ratification of this time, directors,
and executives of CRD in connection with the approval of the said transaction. Still, there may be a liability
for entering into this transaction in accordance with the Securities and Exchange Act, even thousgh the
Company already received such payment for the disposed assets. If the actions of the directors and

management is not in accordance with the Securities Act, Chapter 3/1, Business Management of the
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Securities Issuing Company, Part 2: Duties and Responsibilities of Directors and Executives of Listed
Companies To a connected transaction: Section 89/7 - 89/24.

Directors and executives involved in the approval of such transactions may be punished under the
Securities Act, Chapter 12, Criminal Penalties Sections 281/2 - 281/3 Section 281/8 - 281/10, Section 308,
Section 311. And Chapter 12/1 Civil Sanctions Sections 317/1 - 317/14

However, the Company received payment for the disposed assets on 30 December 2019, hence the
Company no risk from default of the said assets disposal.

From the reasons mentioned above, the Independent Financial Advisor has an opinion that the
connected transaction of the Company is appropriate.
Therefore, the Independent Financial Advisor has an opinion that the Shareholder’s Meeting should

approve the ratification of the assets disposal and connected transactions at this time. Because it is

reasonable and is appropriate in terms of objectives, assets disposal price, and conditions of entering the
transaction. However, the Company did not disclose information immediately after entering the transaction.
(Delayed disclosure of information) but seek the approval from Audit Committee and the Board of Director’s
meeting in assets disposal. However, no consideration has been made to the criteria in accordance with
the Connected Transaction Notifications and did not seek approval from the Shareholder’s Meeting in
accordance with the rules of the Connected Transactions Notifications. As a result, the shareholders of the
Company are exposed to risk from making decisions. This is not in accordance with the principles of good
governance; hence the shareholders of the Company should consider the risks involved. And the Company
should improve and continue to develop good internal control system.

In this regard, the Annual General Meeting of Shareholders for the year 2021 has important agenda,
namely Agenda No. 9 Consideration and approval of the ratification of a connected transaction with CRC
Environmental Cure Company Limited (“CEC”) where the Company sold land to CEC.

The decision to vote approves for this transaction. It is in the discretion of the shareholders.
Shareholders should study the information and consider the reasons, advantages, disadvantages, risk factors
to consider approving the entering the transaction. That is attached with the notice of the Annual General
Meeting of Shareholders for the year 2021 this time carefully before voting to consider and approve the
appropriate transaction.

SIAM ALPHA CAPITAL as Independent Financial Advisor, hereby certifies that it has provided the
above opinion with due care and in accordance with professional standards for the benefit of the

Shareholders and not a stakeholder in this transaction.
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PART 1 DETAIL AND BACKGROUND OF THE TRANSACTIONS OF RATIFICATION OF ASSET DISPOSAL AND
CONNECTED TRANSACTION
1.1 Background of the Transaction

Chiangmai Rimdoi Public Company Limited (“the Company” or “CRD”) notified the Board of
Directors’ meeting No.1/2021 held on 22 February 2021 (Excluding Mr. Theeraphat Chiraphiphat, Mr.
Chalermsak Nimapan, Mr. Surapol Sriweraskul and Mr. Pattana Suwansaya, totalling 4 directors, who had a
conflict of interest and did not attend and did not vote in the Board of Directors’ meeting) had approved
to propose to the Annual General Meeting of Shareholders for the year 2021 (“the Shareholder’s Meeting”)
to consider and approve to the ratification of assets disposal and connected transaction of selling 2 plots
of vacant land with the total area of 5,162 square wah located at Nong Khiaw Soi 2 separated from Ban
Ton Phueng Road - Ban Pa Khoi Tai (HR. 5138), Muang Kaew Sub-district, Mae Rim District, Chiang Mai
Province (“Disposed Assets”) for 4,487.80 Baht per square wah, totally of 23.17 million Baht to CRC
Environmental Cure Company Limited (“CEC”) which both parties entered the transaction on 26 December
2019.

The transaction was the disposition of the assets in accordance with Notification of the Capital Market
Supervisory Board No.TorCRDr. 20/2008 Re: Rules on Entering into Material Transactions Deemed as
Acquisition or Disposal of Assets and Notification of the Board of Governors of the Stock Exchange of
Thailand Re: Disclosure of Information and Other Acts of Listed Companies Concerning the Acquisition and
Disposition of Assets B.E.2547 dated 29 October 2002, and the amendments (“the Acquisition and Disposal
of Assets Notifications”). Calculation of transaction size in accordance with the Acquisition & Disposal of
Assets Notifications found that the highest transaction size was 2.16% based on the value of the
consideration received criteria (There was no disposal assets transaction 6 months prior to the transaction
date). So, the Company had no responsibility in accordance with the Acquisition & Disposal of Assets
Notifications.

Moreover, the transaction was the connected transaction relating to the Assets disposal transaction
in accordance with the Notification of Capital Market Supervisory Board No.Tor Chor. 21/2551 Re: Rules on
Connected Transactions and the Notification of the Board of Governors of the Stock Exchange of Thailand
Re: Disclosure of Information and Other Acts of Listed Companies Concerning the Connected Transactions,
B.E.2546 (“the Connected Transaction Notifications”). The connected transaction amount of 23.17 million
Baht and the 6 months prior to the transaction date in which the Company received short term financial
assistance of 10.00 million Baht on 4 November 2019 at an interest rate of 5.50% per annum for 6 months
calculated to the total interest of 0.28 million Baht. The total transaction amount of 23.44 million Baht
which higher than trigger of 20 million Baht (Choose to use the higher value between the value of 20 million
Baht and 3% of the net tangible assets which is equivalent to a value of 14.19 million Baht), therefore it

was deems to be the large connected transaction size. The Company must act according to the Connected
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Transaction Notifications by report and notify the information to Stock Exchange of Thailand (“SET”) and

other related procedures. Also, the Company must arrange the Shareholder’s Meeting to consider and

approve the ratification of the said Connected Transaction.

1.2  Transaction Date

The Board of Director’s meeting No.5/2019 on 14 December 2019 had the resolution to dispose the

unexploited land which the main purpose was to manage the assets by liquidating the long-term asset to

working capital for the Company. The Company advertised through media and the website of the Company

to whom interest to offer the price. However, only CEC submitted the offer to purchase the land. Therefore,

the Company decided to sell the land to CEC and both parties have completed the land purchase

transaction at the Chiang Mai Land Office, Mae Rim Branch, on 26 December 2019.

1.3 Contract parties and relationship to listed company

Seller : Chiangmai Rimdoi Public Company Limited (“the Company” or “CRD”)

Buyer : CRC Environmental Cure Company Limited (“CEC”)
General Information of Contract Parties
List of CEC’s Board of Director as of 28 May 2019
1. Mr. Theeraphat Chiraphiphat
2. Mr. Taweesak Nimaphan

Shareholder List of CEC as of 28

May 2019

Shareholder’s List

As of 28 May 2019

Before the Transaction Date

No. of Shares Proportion

1. Mr. Theeraphat Chiraphiphat ”* 3,015 30.15%
2. Mr. Karn Aphinyawatcharakul 2,000 20.00%
3. Mr. Kanok Sikanok’ 1,500 15.00%
4. Mr. Chalermsak Nimapan/3 1,050 10.50%
5. Mr. Taweesak Nimaphan/‘l 1,000 10.00%
6. Mrs. Sawitree Chiraphiphat/5 750 7.50%
7. Mr. Surapol Sriweraskul’® 350 3.50%
8. Mr. Phichaya Suwansaya/7 210 2.10%
9. Mr. Preecha Laohacharenyo‘/8 75 0.75%
10.Mr. Witthaya Laohajaroem/ot/9 50 0.50%
TN 10,000 |  100.00%

Note : Referring to Shareholder’s List of CRD before the transaction date as of 28 May 2019
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Relationshi
p on the

transaction

/1 - Mr. Theeraphat Chiraphiphat was a director and a major shareholder of CRD who held 32.27% of
CRD paid-up capital.

/2 - Mr. Kanok Sikanok was a major shareholder of CRD who held 14.98% of CRD paid-up capital.

/3 - Mr. Chalermsak Nimapan was a director and a shareholder of CRD who held 10.00% of CRD paid-

up capital.

/4 - Mr. Taweesak Nimaphan was a younger brother of Mr. Chalermsak Nimapan; a director of CRD.

/5 - Mrs. Sawitree Chiraphiphat spouse of Mr. Theeraphat Chiraphiphat; a director and a major

shareholder and was a shareholder of CRD who held 7.49% of CRD paid-up capital.

/6 - Mr. Surapol Sriweraskul was a director and a shareholder of CRD who held 3.50% of CRD paid-up

capital.

/7 - Mr. Phichaya Suwansaya was a son of Mr. Pattana Suwansaya; a director and holding 2.19% of

CRD paid-up capital.

/8 - Mr. Precha Laohacharenyot was a shareholder of CRD who held 0.89% of CRD paid-up capital.

/9 - Mr. Witthaya Laohajaroenyot was a shareholder of CRD who held 1.23% of CRD paid-up capital.

CEC as a juristic person which Mr.Theeraphat Chiraphiphat (the director of CRD) and
Mr.Taweesak Nimaphan (younger brother of Mr. Chalermsak Nimapan, the director of

CRD) were directors of CEC. There were jointly major shareholders on the transaction

date date as follows:
Summary table of jointly major shareholders between the Company and CEC
CRD CEC
Shareholder’s List
(as of 28 May 2019’") (as of 28 May 2019)
Mr. Theeraphat Chiraphiphat’s | 188,300,000 Shares (37.66%) | 3,765 Shares (37.65%)
group
- Mr. Theeraphat Chiraphiphat 145,850,000 Shares (29.17%) 3,015 Shares (30.15%)
- Mrs. Sawitree Chiraphiphat (spouse) 42,450,000 Shares (8.49%) 750 Shares (7.50%)
Mr. Kanok Sikanok 74,900,000 Shares (14.98%) | 1,500 (15.00%)
JaShares
Mr. Chalermsak Nimapan 50,000,000 Shares (10.00%) | 1,050 (10.50%)
Shares
Mr. Taweesak Nimaphan 500,000 Shares (0.10%) | 1,000 (10.00%)
Shares
Other Shareholders 186,300,000 Shares (37.26%) | 2,685 26.85%)
Shares
Total 500,000,000  (100.00 %) | 10,000 (100.00 %)
Shares Shares

Note : /1 — Lastest Record Date of CRD before the transaction date as of 28 May 2019
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1.4  Summary of Contract related to this Transaction.

a. Key Summary of Offer to Purchase Land

Offer Chiangmai Rimdoi Public Company Limited (“the Company” or “CRD”)
Recipient
Offeror CRC Environmental Cure Company Limited (“CEC”)
Siened 20 December 2019
date
Detail of | - 2 vacant lands located Nong Khiaw Soi 2 separated from Ban Ton Phueng Road - Ban
disposed Pa Khoi Tai (HR. 5138), Muang Kaew Sub-district, Mae Rim District, Chiang Mai Province
assets - Land deed no. 22277 of 12-3-48 rai or 5,148.0 square wah’* and
- Land deed no. 49400 of 00-0-14 rai or 14 square wah’?
Offer 23.17 million Baht
values
Payment |-  The Offeror will purchase a cashier's check in the amount of 11.58 million Baht as a
Terms deposit for this purchase of land on 23 December 2019.
- The Offeror agrees to pay the outstanding amount for the disposed assets on the
transfer registration date.
Other - The Offeror Recipient agrees to register the land ownership transfer under this
Conditions agreement to the Offeror at the Chiang Mai Land Office, Mae Rim Branch within 30

December 2019.

Taxes, duties, income tax, special business tax, other fees, and various expenses. The
Offer Recipient will cover all the mention costs. However, the registration fee for the
transfer of land ownership under this agreement both Offer recipient and Offeror are

both responsible for the same amount. Which is divided into details as follows:

Offeror (“CEC”) Offer Recipient (“CRD”)
Land Transfer Fee Pay 1.00% Pay 1.00%
Income Tax - Pay 1.00%
Special business tax - Pay 3.30
VAT - Pay 7.00
Other expense - CRD will cover all this part
of expense

- The Offeror has acknowledged and accepted that the Offer to purchase land is an Offer

to purchase and give the price according to the property appraisal report.

- If the Offeror does not comply with the agreement for any time or period and/or

whether the Offeror will have a default and or is in breach of any of the conditions of
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this offer to purchase land or not, CRD has the absolute right to determine the removal
of the assets offered, purchased, disposed of or transferred to any person who may not
the offeror. In this regard, the Offeror hereby certifies that CRD will not be liable for any
liability or indemnification at all. The Offer recipient has the right to forfeit the deposit.
And if the Offer recipient does not comply with the contract. The Offeror is entitled to

request a full refund from the Offer recipient.

b. Key Summary of Land purchase agreement

Seller Chiangmai Rimdoi Public Company Limited (“the Company” or “CRD”)
Buyer CRC Environmental Cure Company Limited (“CEC”)
Siened 26 December 2019
date
Detail of | - 2 vacant lands located Nong Khiaw Soi 2 separated from Ban Ton Phueng Road - Ban
disposed Pa Khoi Tai (HR. 5138), Muang Kaew Sub-district, Mae Rim District, Chiang Mai Province
assets - Land deed no. 22277 of 12-3-48 rai or 5,148.0 square wah’" and

- Land deed no. 49400 of 00-0-14 rai or 14 square wah’
Offer 23.17 million Baht
values
Payment |-  The Buyer will purchase a cashier's check in the amount of 11.58 million Baht as a
Terms deposit for this purchase of land on 23 December 2019.

- The Buyer agrees to pay the outstanding amount for the disposed assets on the transfer

registration date.

Other - The Seller agrees to register the land ownership transfer under this agreement to the
Conditions Buyer at the Chiang Mai Land Office, Mae Rim Branch within 30 December 2019.

Taxes, duties, income tax, special business tax, other fees, and various expenses. The
Seller will cover all the mention costs. However, the registration fee for the transfer of
land ownership under this agreement both Seller and the Buyer are both responsible
for the same.

If the Buyer does not comply with the agreement. The Seller has the right to forfeit the
deposit paid to the Seller by the Buyer. And if the Seller does not perform according

to the agreement. The Buyer is entitled to request a full refund from the Seller.

Note : /1 the Large plot land and /2 the entrance plot of the Large Land
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1.5

Detail of Disposal Assets

Assets Type

2 plots of vacant

Assets Location

Nong Khiaw Soi 2 separated from Ban Ton Phueng Road - Ban Pa Khoi Tai (HR.
5138), Muang Kaew Sub-district, Mae Rim District, Chiang Mai Province

Right document and

land area

- Land deed no. 22277 of 12-3-48 rai or 5,148.0 square wah’* and
- Land deed no. 49400 of 00-0-14 rai or 14 square wah’?

Usability of land on

the Transaction date

Vacant land with no business operation

Assets acquisition

date

30 June 2009 for the land deed no. 22277 and
30 October for the land deed no. 49400.

Book value on 30
September 2019
(Lastest financial

statement before the

transaction date)

Total Book Value of f 4,070,000 Baht consisting of:
Land deed no. 49400 value of 200,000 Baht and
Land deed no. 22277 value of 3,870,000 Baht

Note : /1 the Large plot land and /2 the entrance plot of the Large Land

The Company had appointed the independence property appraisers to evaluate the plots of land which

had details as follow:

Appraiser Firm

Prospec Appraisal Company Limited (“Independent Appraiser No. 1”)

Main Appraiser

Mr. Boonchai Meksrisuwan (Appraiser license WorTor.102)
an approved appraiser from approval list of the Securities and Exchange

Commission

Report Date

27 December 2019

Survey and Valuation

Date

18 December 2019

Valuation report

purpose

Purpose for Public Publication

Evaluated Land

Land deed n0.22277 of 12-3-48 rai or 5,148 squares wah
Land deed n0.49400 of 00-0-14 rai or 14 squares wah

Criteria and Method

for valuation

Market Approach

Assets Appraisal

Value

20.63 million Bath or average 3,997.29 Baht per square wah consisting of
Land deed no. 22277, the area of 5,148 square wah with 4,000 Bath per square

wah and
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Land deed no. 49400; the area 14 square wah with 3,000 Baht per square wah

Appraiser Firm

Advanced Appraisal Company Limited (“Independent Appraiser No. 2”)

Main Appraiser

Mr. Wiset Nuitum (Main Appraiser license WorTor.180)
an approved appraiser from approval list of the Securities and Exchange

Commission

Report Date

9 December 2019

Survey and Valuation

Date

2 December 2019

Valuation report

purpose

Purpose for Public Publication

Evaluated Land

Land deed n0.22277 of 12-3-48 rai or 5,148 squares wah
Land deed no.49400 of 00-0-14 rai or 14 squares wah

Criteria and Method

for valuation

Market Approach

Assets Appraisal | 23.17 million Baht or 4,500 Baht per square wah.

Value The appraiser stated that the land deed no. 49400 cannot be assessed in total.
Because there is a mine, public benefits, and other people's land in the middle
and is of the opinion that there is no effect on the adjustment of the appraisal
price of land deed no. 22277

1.6  General characteristic of the Transaction

The Executive of CRD had the policy to gradually selling the unexploited land by liquidating assets

to working capital. The Company announced about disposal of 2 plots of land with the area of 5,162

square wah located at Mae Rim District, Chiang Mai Province through media and the website of the

Company. However, only CEC submitted to offer to purchase the mention land. The Company then

decided to sell the land to CEC at 4,487.80 Baht per square wah in a total of 23.17 million Baht.

1.7

Transaction type and Transaction size

Calculation of assets disposal according to Acquisition and Disposal Notifications.

Calculate the transaction size from the latest financial statements of the Company prior to the

Transaction date ended 30 September 2019 with details of important financial information as follows:
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Information of CRD financial statements ended
million Baht
30 September 2019
Total Assets 1,070.28
Intangible Assets 2.40
Total Liabilities 594.92
Non-controlling interest -
Net Tangible Assets 472.97
Past 12 months of Net Profit (4Q/20118 - 3Q/2019) 11.73
Book value of disposed assets 4.07

Calculation of Method of calculating transaction size Result of transaction size
transaction size calculated
criteria
1. Criteria of Net (NTA of the company that the listed company entered No calculation needed
Tangible Assets the transaction with x Proportion of assets acquired or because not the disposal of
disposed) x 100 shares
NTA of the listed company
2. Criteria of Net (Net operating profits of the investment x Proportion of No calculation needed
Operating Profit assets acquired or disposed) x 100 because not the disposal of
Net operating profits of the listed company shares
3. Criteria of total Value of transaction paid or received x 100 2317 x100 = 2.16%
value of Total assets of listed company 1,070.28
consideration paid *in case of assets disposal, compare total value of
or received consideration received and its book value. Whichever is
higher will be used for the calculation
4. Criteria of equity Equity shares issued for the payment of assets x 100 No calculation needed
shares issued for Paid-up shares of the company because this was the assets
the payment of disposal transaction
assets

From the calculation of the disposal assets size above, the criteria of total value consideration paid

or received had the highest transaction size of 2.16% (the Company had not disposed of any assets 6

months prior to the transaction date). Therefore, the Company had no responsibility in accordance with

the Acquisition & Disposal of Assets Notifications.
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The Company calculated connected transaction size according to the Connected Transaction

Notification from the latest financial statements before the transaction date or financial statements ended

30 September 2019. The Company had the important figure details as follows:

(Choose higher value between 3.00% of NTA or 20.00
million baht)

Financial Information of CRD as of 30 September 2019 Million Baht

Total Assets 1,070.28
Intangible Assets 2.40
Total Liabilities 594.92
Non-controlling interest -
Net Tangible Assets 472.97
0.03% of the Net Tangible Assets 0.14
3.00% of the Net Tangible Assets 14.19
Minimum interval value of the connected transaction 1.00
(Choose higher value between 0.03% of NTA or 1.00

million baht)

Maximum interval value of the connected transaction 20.00

Value of the Connected Transaction

Value of the Connected Transaction
The land disposition to CEC for 23.17 million Baht on 26
December 2019.

23.17 million baht or 4.90% of NTA
as of 30 September 2019

The other connected transaction 6 months prior the
transaction date

- The Company lent short-term loan from CEC of 10.00 million
Baht with interest rate of 5.50% per annum for 6 months

period

0.28 million baht or 0.06% of NTA
as of 30 September 2019

Total value of the Connected Transaction

23.44 million baht or 4.96% of NTA
as of 30 September 2019

Size of the Connected Transaction

Large transaction size

(Value > 20 million baht)

Therefore, the mentioned transaction considered a connected transaction, which transaction

regarding asset or service totalling amount of 23.17 million Baht which higher than trigger of 20 million Baht

(Choose to use the higher value between the value of 20 million Baht and 3% of the net tangible assets
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which is equivalent to a value of 14.19 million Baht), therefore it was deems to be the large connected
transaction size.

Approval needed or permit granted from Regulator:

The Company must follow the Notification of Capital Market Supervisory Board No.TorCRDr 21/2551
Re: Rules on Connected Transactions and the Notification of the Board of Governors of the Stock Exchange
of Thailand Re: Disclosure of Information and Other Acts of Listed Companies Concerning the Connected
Transactions, B.E.2546 and its amendments. The Company had the responsibility as follows:

1) Report and notify the connected transaction to the Stock Exchange of Thailand and other
procedure related.

2)  Appoint the independent financial advisor in accordance with the connected transaction rule
to submit the report expressing views for the shareholders to consider together with the
invitation letters. The Company had appointed Siam Alpha Capital Co., Ltd., an approved
financial advisor by the Securities and Exchange Commission, to act as the independent
financial advisor for the shareholders.

3)  Amange the Shareholders’ meeting to consider approval of the ratification of the connected
transaction and must send the invitation letters with the related documents to the

shareholders at least 14 days ahead of the meeting date.

1.8  Total received value including method and conditions of payments.
The Connected transaction related to the assets/service transaction, the parties agreed to purchase
and sell 2 plots of land with total amount of 23.17 million Baht concluded as the offering price and agreed

to divide payment into 2 installments as follows:
® (EC deposited 11.58 million Baht to CRD on 23 December 2019.

® CEC paid the outstanding amount of 11.58 million Baht to CRD on 26 December 2019 which was
the date of Land ownership transfer at Chiang Mai Land Office, Mae Rim Branch.

The parties agreed to other expenses related to the ownership transfer as follow:
® The fee for the land ownership transfer, CRD paid fee of 1.00% and CEC paid fee of 1.00%.
® The withholding tax of 1.00% and the special business tax of 3.30%, CRD paid as the land seller.

® Other expense (if any), CRD paid as the land seller.

1.9  Expected Benefit

CRD executives viewed that the Company sold the vacant land which had no exploit, to liquidate
the unuse assets to use as working capital and to pay the outstanding liability which reduced the financial

cost. Also, utilized as working capital which create the business value of the Company.
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1.10 Plan of using the proceeds from the disposed assets.
All proceeds from selling vacant lands used to reduce the liability to the connected person, resulting
in the mentioned loan from connected person as of 31 December 2019 decreased to 7.00 million Baht

remaining which reduce the financial cost from the mentioned loan.

1.11 Opinion of the Board of Directors

The Board of Directors' meeting no.1/2021 on 22 February 2021 (excluding Mr. Theeraphat
Chiraphiphat, Mr. Chalermsak Nimapan, Mr. Surapol Sriweraskul and Mr. Pattana Suwansaya who had a
conflict of interest and did not attend and did not vote in the Board of Directors’ meeting) considered and
opinion about the connected transaction relating to assets/services transaction of selling the vacant lands
which had no exploited to convert into cash flow funding and used in the business. The Company had
announced the land selling through media and the Company’s website to whom interest to offer the price.
Only CEC offered to buy the land therefore, the Company decided to sell the land to CEC. The Board of
Directors viewed that the offered price; 23.17 million Baht or equal 4,487.80 Baht per squared wah, was
rational compared to the appraised value. The agreed price was in range to the appraised values of the
assets from (1) Advanced Appraisal Company Limited. which was 4,500 Baht per square wah (survey and
appraise date on 2 December 2019) and (2) Prospec Appraisal Company Limited, which was 3,997.29 Baht
per square wah (survey and appraise date on 18 December 2019).

The Board of Directors viewed the transaction to be mandatory and rational. The Board of Directors
considered the best interest of the Company and its shareholders. Proposing the agenda to the
Shareholder’s Meeting to consider and approve of the entering the transaction with CEC to comply good
corporate governance. Therefore, the Board of Directors proposed to shareholders to approve the
ratification of the connected transaction.

The Board of Directors could not compare between the connected person and third party because
there were no other persons offering to buy the land. Even though, the Company had announced though

media and the websites of the Company.

1.12 Opinion of the Audit Committee and/or directors of the Company which is different from those
the Board of Directors.

-None-

1.13 Partis having an interest and/or being a connected person in this Transaction.
a. Director having interest in the Transaction.
Information of the Board of Director as of 10 March 2021

# List of Directors Position Relationship
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1. Mr. Theeraphat Chiraphiphat Director -Director, Managing Director,
Executive Director of CRD
- Major shareholder of CRD who
held 29.17% of CRD paid-up
capital.
- Director and major shareholder of
CEC who held 30.15% of CEC paid-
up capital.

2. Mr. Chalermsak Nimapan Director - Director, Vice Managing Director,
Executive Director of CRD
- Major shareholder of CRD who
held 10.00% of CRD paid-up
capital.
- Major shareholder of CEC who
held 10.50% of CEC paid-up
capital.

3. Mr. Surapol Sriweraskul Director - Director of CRD
- Shareholder of CRD who held
3.50% of paid-up capital.
- Shareholder of CEC who held
3.50% of paid-up capital.

4. Mr. Pattana Suwansaya Director - Director of CRD
- Vice Managing Director of CRD
- Shareholder of CRD who held
2.19% of paid-up capital.
- father of Mr. Phichaya who is
CEC's shareholder, Mr. Phichaya
holds 2.10% of CEC's paid-up
capital.
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b. Shareholder having interest in the Transaction.

Information of Shareholding of the Company as of 10 March 2021

Shareholders No. of Share Percentage to Relationship
(Share) paid up register
capital
1 Group of Mr. Theeraphat 188,300,000 37.66% | - Major shareholders of CRD
Chiraphiphat who held 37.66% of CRD’s

paid-up capital.

- Major shareholders of CEC
who held 37.65% of CEC’s
paid-up capital.

2 - Mr. Theeraphat 145,850,000 29.17% | -Director, Managing Director,
Chiraphiphat Executive Director of CRD

- Major shareholder of CRD
who held 29.17% of CRD paid-
up capital.

- Director and major
shareholder of CEC who held
30.15% of CEC paid-up capital.

3 - Mrs. Sawitree 42,450,000 8.49% | - spouse of Mr. Theeraphat
Chiraphiphat Chiraphiphat.

- Major shareholders of CRD
who held 8.49% of CRD’s paid-
up capital.

- Shareholders of CEC who
held 7.50% of CEC’s paid-up
capital.

4 Mr. Kanok Sikanok 74,900,000 14.98% | - Major shareholder of CRD
who held 14.98% of CRD’s

paid-up capital.

- Major shareholders of CEC
who held 15.00% of CEC’s
paid-up capital.
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Shareholders

Mr. Chalermsak Nimapan

No. of Share
(Share)

50,000,000

Percentage to

paid up register

capital
10.00%

cfRp

‘QUALITY TIME COST SERVICE

Relationship

- Director, Vice Managing
Director, Executive Director of
CRD

- Major shareholder of CRD
who held 10.00% of CRD paid-
up capital.

-Major shareholder of CEC who
held 10.50% of CEC paid-up
capital.

Mr. Taweesak Nimaphan

500,000

0.10%

- Brother of Mr. Chalemsak

- Director and Managing
Director of CEC.

- Shareholder of CRD who held
0.10% of CRD’s paid-up capital.
- Major shareholders of CEC
who held 10.00% of CEC’s
paid-up capital.

Mrs. Narathip Nimaphan

835,900

0.17%

- Spouse of Mr.Taweesak.
- Shareholder of CRD who held
0.17% of CRD’s paid-up capital.

Ms. Pattaraphon Nimaphan

1,800,000

0.36%

- Sister of Mr. Chalermsak
- Shareholder of CRD who held
0.36% of CRD’s paid-up capital.

Mrs. Ruthai Sriweraskul

100,000

0.02%

- Sister of Mr. Surapol.
- Shareholder of CRD who held
0.02% of CRD’s paid-up capital.

10

Mr. Tawit Sriweraskul

5,000

0.00%

- Son of Mr. Surapol
- Shareholder of CRD who held
0.00% of CRD’s paid-up capital.

11

Mr. Saral Sriweraskul

20,000

0.00%

- Son of Mr. Surapol
- Shareholder of CRD who held
0.00% of CRD’s paid-up capital.
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12

Shareholders

Mr. Surapol Sriweraskul

No. of Share
(Share)

17,500,000

Percentage to

paid up register

capital
3.50%

cfRp
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Relationship

- Director of CRD

- Shareholder of CRD who held
3.50% of paid-up capital.

- Shareholder of CEC who held
3.50% of paid-up capital.

13

Mrs. Nipaporn
Apinyawatcharakul

700,000

0.14%

- Sister of Mr. Chalermsak

- Mother of Mr. Karn who is the
major shareholder of CEC who
held 20.00% of CEC’s paid-up
capital.

- Shareholder of CRD who held
0.14% of CRD’s paid-up capital.

14

Mr. Phichaya Suwansaya

200,000

0.04%

- Son of Mr. Pattana

- Shareholder of CRD who
held0.04% of CRD’s paid-up
capital.

- Shareholder of CEC who held
2.10% of CEC’s paid-up capital.

15

Mr. Pattana Suwansaya

10,926,526

2.19%

- Director and Vice Managing
Director of CRD.

- Shareholder of CRD who held
2.19% of CRD’s paid-up capital.
- Father of Mr.Phichaya. Mr.
Phichaya held 2.10% of CEC’s
paid-up capital.

Total

345,787,426

69.16%
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PART 2 RATIONALITY TO ENTER INTO THE TRANSACTION

2.1 Objective and the necessary to enter into the Transaction.

Chiangmai Rimdoi Public Company Limited (“the Company” or “CRD”) notified the Board of
Directors’ meeting No.1/2021 held on 22 February 2021 (Excluding Mr. Theeraphat Chiraphiphat, Mr.
Chalermsak Nimapan, Mr. Surapol Sriweraskul and Mr. Pattana Suwansaya, totalling 4 directors, who had a
conflict of interest and did not attend and did not vote in the Board of Directors’ meeting) had approved
to propose to the Annual General Meeting of Shareholders for the year 2021 (“the Shareholder’s Meeting”)
to consider and approve to the ratification of assets disposal and connected transaction of selling 2 plots
of vacant land with the total area of 5,162 square wah located at Nong Khiaw Soi 2 separated from Ban
Ton Phueng Road - Ban Pa Khoi Tai (HR. 5138), Muang Kaew Sub-district, Mae Rim District, Chiang Mai
Province (“Disposed Assets”) for 4,487.80 Baht per square wah, totally of 23.17 million Baht to CEC. (Please
see details of the Background of the Transaction in Part 1, Clause 3)

Before enter the Transaction, the Executive Committee Meeting No. 17/2019 on 10 December 2019
has considered the objectives and necessity of entering the transaction. The Chairman of the meeting,
namely Mr. Teerapat informed that the financial situation of the Company during December 2019 was quite
problematic due to the project that the Company was working on for construction, delayed the payment
of the operation fee. As a result, the management team may have frequent meetings to monitor the
situation closely. At the same time, the meeting approved the sale of unused land of the Company. By
requesting the resolution of the Executive Committee’s Meeting to post the announcements for sale in the
newspaper “Bangkok Biz Newspaper “for 7 days with conditions and land sales price, at the rate of not less
than 4,500 Baht per square wah including the asset value according to the appraisal value of 23.17 million
Baht, including the estimated cost of transferring the land ownership of approximately 1.10 million Baht.

On 14 December 2019, at the CRD Board of Directors Meeting No. 5/2019, the Company's
management had a present to the Board of Directors meeting. This is because the management wants to
gradually sell the land that does not cause any benefit to the Company and considering the changes to
the Land and Buildings Tax Act that will be enforced in 2020, it encourages the management to sell the
land to turn assets into working capital for the business, which benefits the Company rather than the
Company has to bear land tax payment in 2020. There are 3 plots of unused plots in Mae Rim district. It is
offered for sale by publishing news in newspapers and on the Company's website. The 3 plots of land that
are offered for sale, the Company performed the appraisal by an independent appraiser on the list of
authorized persons of the SEC Office. Independent Directors and Audit Committee have emphasized to the
management to consider the disposal of the assets to compliance with the Acquisition and Disposition
Notification and announcement of information disclosure. In addition, further consideration that if the
Offeror is a connected person of the Company, the management shall consider it in the best interests of

the Company. By giving the Company a reasonable profit from the sale of the land and can use the proceeds
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from the sale of the land for the purposes clearly in a timely manner. In addition, to examine connected
transactions in accordance with the rules on connected transactions under the Connected Transaction
Notifications. The other two directors agreed to the sale of the 3 plots of land in case there was a person
offering the purchase price of land but lower than the specified selling price. The Board of Directors hereby
authorizes the Executive Board to approve the selling price by considering the best interests of the Company
and the shareholders.

Later, at the Executive Committee Meeting No. 18/2019 on 26 December 2019, the Executive Board
was informed the list of names for the purchase of assets. The Company secretary informed the meeting
that on 20 December 2019, there was only one interested person to buy the assets, namely CEC, offering
to purchase at the assets. The Company then decided to sell the Disposed Asset to CEC.

As CRD sold 2 plots of land to CEC, a company with a connected person who is a major shareholder
and a director of the Company as of the transaction date. Although the purpose of this asset disposal is to
increase liquidity of the Company and to dispose of land that is not used for the Company's use. However,
entering the said transaction is considered a connected transaction according to the Connected Transaction
Notification. The transaction size is higher than 20.00 million Baht, the transaction is considered a large
transaction and requires approval from the Board of Directors. The directors with interests have no right to
vote and must receive the approval by the Shareholder’s Meeting with a vote of not less than three-fourth
of the total number of votes of shareholders attending the meeting and having the right to vote. This
excludes votes of stakeholders. And disclose information to the SET Before entering the said transaction.

However, the Company does not consider entering into a connected transaction and only considering
the disposal of assets criteria. The Independent Financial Advisor has an opinion that the transaction to
dispose of the assets and the connected transaction is not in accordance with the rules of the Connected
Transaction Notifications. Until the the Board of Directors’ meeting No.1/2021 held on 22 February 2021
(Excluding Mr. Theeraphat Chiraphiphat, Mr. Chalermsak Nimapan, Mr. Surapol Sriweraskul and Mr. Pattana
Suwansaya, totalling 4 directors, who had a conflict of interest and did not attend and did not vote in the
Board of Directors’ meeting) had approved to propose to the Annual General Meeting of Shareholders for
the year 2021 (“the Shareholder’s Meeting”) to consider and approve to the ratification of assets disposal
and connected transaction of selling 2 plots of vacant land with the total area of 5,162 square wah for
4,487.80 Baht per square wah, totally of 23.17 million Baht to CEC.

(Please see details of the Board of Director’s Opinion in Part 1, Clause 12)

Therefore, the Independent Financial Advisor has considered and reviewed the objectives and
necessity of the transaction, purpose and necessity for the disposal of unused land in order to provide the
Company with more working capital for use in its business operations and reduce the tax burden associated
with the Disposed Assets if the company continues to hold land without making any profit on the disposed

assets is reasonable because.
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During December 2019, the Company faced a financial liquidity problem. From some construction
projects, operating costs were higher than the projected estimates and the payment delay of some projects
that the Company has been in operation. Therefore, the conversion of idle assets to working capital to be
used to reduce the existing debt burden. This will help lower financial costs as well as increasing cash flow
for use as working capital in the future, which helps to further strengthen the financial stability and create
added value for the Company.

In this regard, the entering a disposal of asset to CEC is considered a connected transaction according
to the Connected Transaction Notifications. The Independent Financial Advisor therefore proposed the
reasonableness of the Offer to purchase land and Land purchase agreement conditions, the reasonableness
of terms and conditions in both documents, advantages and disadvantages of entering into the transaction,
advantages and disadvantages of not entering into the transaction and advantages and disadvantages of
entering into the transaction for the shareholders to consider the reasonableness of the ratification of the

entering into the connected transaction as follows:

2.2 History of the Company Transaction with the Connected Person.
2.1.1 The Company received loan from CEC
In the year 2019, the Company has 2 loans with CEC, total credit limit of 30.00 million Baht.
On 13 June 2019, CRD has borrowed 20.00 million Baht from CEC, interest rate of 5.70% per annum,
the borrowing period is 6 months. On 4 November 2019, CRD has borrowed 10.00 million Baht from
CEC, the interest rate for the loan is 5.50 percent per year, the loan term is 6 months, the total

interest payable is 1.07 million Baht.
Loan movement from CEC

20.00

10.00

|
13/6/2562 5/11/2562 23 62 23/12/2562 30 63
(3.00)

(7.00)

(20.00)

Source : Company’s Information
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2.3 Connected Transactions Policy

From the minutes of the Board of Directors' meeting of CRD No. 7/2020 held on 12 November 2020,
approved the establishment of the policy of entering connected transactions of the Company. With
important content and related to this transaction as follows:

Measure and Procedures for approval of Connected Transaction

From the policy on the connected transactions of CRD or its subsidiaries with related persons, persons
who may have conflicts of interest or have a stake, or there may be a conflict of interest in the future.

In the event that there is a non-commercial transaction, CRD will arrange an opinion by the CRD
Audit Committee on the necessity and suitability of such transaction. In the event that the CRD Audit
Committee does not have the expertise in considering the contingent transactions, CRD will consider an
independent appraiser, specialized independent expert or auditor, to give an opinion on the said related
transactions to the Audit Committee CRD for the Audit Committee of CRD to use in decision-making and
giving opinions to the Board of Directors or the shareholders of the Company by case. In this regard, CRD
will disclose the connected transactions in the notes to the audited financial statements of CRD and if
CRD's ordinary shares have been listed on the Market for Alternative Investment (MAI). CRD will disclose
such connected transactions in the annual registration statement (Form 56-1) and CRD's annual report (Form
56-2) in accordance with the rules and laws governing securities and exchange and the regulations,
announcements, orders or regulations of the Company, the Stock Exchange of Thailand those who may
have conflicts or have a stake in the connected transaction will not have the right to vote on such

connected transaction.

Policy or trends for Connected Transactions in the future

In the future, if CRD is necessary to enter into an inter-transaction with a person who may have a
conflict of interest with CRD, CRD will prescribe the conditions to be in the normal course of trading and
the market price which can be compared with the conditions. Or prices incurred with the same business
that CRD does with third parties. CRD will have the CRD Audit Committee to give opinions on prices or rate
of compensation. In addition, the necessity and appropriateness of such connected transactions, in the
event that the CRD Audit Committee does not have expertise in considering the potential connected
transactions, CRD will consider the independent appraiser, an independent expert or CRD's auditor gives an
opinion on the transaction. In order for the CRD Audit Committee to make decisions and give opinions to
the Board of Directors or the shareholders of CRD, as the case may be, CRD will disclose the connected
transactions in the notes to the audited financial statements. From the auditor of CRD, and if the ordinary
shares of CRD are listed on the MAI stock exchange, CRD will disclose such inter-company transactions in

the annual registration statement (Form 56-1) and CRD's annual report (Form 56-2) in accordance with the
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rules and laws on securities and exchange and regulations, announcements, orders, or requirements of the

Stock Exchange of Thailand.

Opinion of the Independent Financial Advisor

According to CRD's measures and approval procedures, entering into this transaction is not considered
a normal trade term as it is the disposal of assets to connected persons. Although the disposal of such
assets is for the benefit of CRD, the management commented that the sale of unused land is to convert
idle assets to working capital to be used to pay off existing debt. This will help in reducing financial costs
including to use as working capital in business operations. Therefore, CRD must provide the opinion of the
CRD Audit Committee on the necessity and appropriateness of the transaction to provide opinions to the
Board of Directors and the Shareholder’s Meeting of CRD to approve the transaction according to the
Connected Transaction Notifications.

Before entering into this transaction, CRD has approved the transaction by the Board of Directors. But
did not have to comply with the Connected Transaction Notifications. Although the independent directors
and the audit committee have emphasized that the management must comply with all rules and
regulations to check whether the buyer is a connected person of the Company or not. If the buyer has a
connected person. The Company should comply with all relevant announcements and present it to CRD's
Shareholder’s Meeting for approval. The Independent Financial Advisor has an opinion that Implementation
that does not comply with CRD and CEC approval measures and procedures and fails to comply with the

Connected Transaction Notifications will expose CRD to unlawful conduct.

In addition, CRD’s management clarified that the transaction has not been approved under the
Connected Transaction Notification due to the misunderstanding that the disposal of assets to CEC is not
considered a connected transaction. Therefore, reflecting the problem of understanding about the rules of
the Securities and Exchange Act, the Independent Financial Advisor has an opinion that CRD need to
organize training to increase knowledge of with the Securities Act to Employees and Management of CRD

and its subsidiaries on a regular basis.

2.4 Reasonableness of Offer to purchase the land and Land Purchase Agreement.

The Independent Financial Advisor has considered the reasonableness of the conditions of the
transaction. Based on the Offer to purchase the land between CEC as the “Offeror” and CRD as the “Offer
Recipient” dated 20 December 2019, the independent financial advisor has received a copy of the Offer to
purchase the land on 21 January 2021. There are important conditions, and the Independent Financial

Advisor has provided an opinion on the following conditions.
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Conditions IFA’s Opinion

Offer 23.17 million Baht The Independent Financial Advisor has an opinion that
Values the Offer value is appropriate. This is because when
compared with the appraisal value of the two appraisers,
it was found that the Company sold the assets at the price
between the highest and lowest price and beneficial to
the company. (Please see details of Appropriateness of
Assets disposal price n in Part 2.5)
Payment The Offeror will purchase | - The Independent Financial Advisor has an opinion that
Terms a cashier's check in the the Offeror agrees to purchase a cashier's check as a
amount of 11.58 million deposit for the purchase of land from the Company is
Baht as a deposit for this appropriate Since it reduces the Company's receiving
ourchase of land on 23 part of the money as collateral before the ownership
December 2019, transfer and accepting deposit payments by cashier's
checks. The Company can deposit at the bank instead
of cash.
The Offeror agrees to pay | - The Independent Financial Advisor has an opinion that
the outstanding amount the Offeror agrees to pay the remainder of the land on
for the disposed assets on the transfer registration date is appropriate. Since the
the transfer registration Company will receive payment in full from the Offeror
date. and then transfer of land ownership, which is a normal
business transaction
Other The  Offeror  Recipient | - Otherimportant conditions under the Offer to purchase
Conditions agrees to register the land the land, the Independent Financial Advisor has an
ownership transfer under opinion that such conditions are appropriate. Because
this agreement to the it is a normal transaction, and the Company does not
Offeror at the Chiang Mai lose any benefits. In addition, if the Offeror does not
Land Office, Mae Rim compliance with all the conditions in the Offer to
Branch  within 3 0 purchase the land. The Company has the right to forfeit
December 2019. the deposit according to the agreed terms. However,
- Taxes, duties, income tax, the Company has received full payment for the said
special business tax, other land in December 2019.
fees, and various expenses.
The Offer Recipient will
cover all the mention costs.
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Conditions IFA’s Opinion

However, the registration fee
for the transfer of land
ownership under  this
agreement  both  Offer
recipient and Offeror are
both responsible for the
same amount.

- If the Offeror does not
comply with the agreement
for any time or period and/or
whether the Offeror will
have a default and or is in
breach of any of the
conditions of this offer to
purchase land or not, CRD
has the absolute right to
determine the removal of
the assets offered,
purchased, disposed of or
transferred to any person
who may not the offeror.

- If the Offeror does not
comply with the contract,
The Offer recipient has the
right to forfeit the deposit.

The Independent Financial Advisor has considered the reasonableness of the conditions of the
transaction. Based on the Land purchase agreement between CEC as the “Buyer” and CRD as the “Seller”
dated 26 December 2019, the independent financial advisor has received a copy of the Land purchase
agreement on 21 January 2021. There are important conditions, and the Independent Financial Advisor has

provided an opinion on the following conditions.
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Conditions IFA’s Opinion

ownership transfer under
this agreement to the

Buyer at the Chiang Mai

Land Office, Mae Rim
Branch within 3 0
December 2019.

Taxes, duties, income tax,
special business tax, other
fees, and various
expenses. The Seller will
cover all the mention
costs. However, the

registration fee for the

Disposal 23.17 million Baht The Independent Financial Advisor has an opinion that
Values the Offer value is appropriate. This is because when
compared with the appraisal value of the two appraisers,
it was found that the Company sold the assets at the price
between the highest and lowest price and beneficial to
the company. (Please see details of Appropriateness of
Assets disposal price n in Part 2.5)
Payment The Buyer will purchase a | The Independent Financial Advisor has an opinion that
Terms cashier's check in the | the Offeror agrees to purchase a cashier's check as a
amount of 11.58 million | deposit for the purchase of land from the Company is
Baht as a deposit for this appropriate Since it reduces the Company's receiving part
ourchase of land on 23 of the money as collateral before the ownership transfer
December 2019, and accepting deposit payments by cashier's checks.
The Buyer agrees to pay
the outstanding amount
for the disposed assets on
the transfer registration
date.
Other The Seller agrees to | Other important conditions under the Offer to purchase
Conditions register the land | the land, the Independent Financial Advisor has an

opinion that such conditions are appropriate. Because it is
a normal transaction, and the Company does not lose any
benefits. In addition, if the Buyer does not compliance
with all the condition. The Company has the right to
forfeit the deposit according to the agreed terms.
However, the Company has received full payment for the

said land in December 2019.
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Conditions IFA’s Opinion

transfer of land ownership
under this agreement both
Seller and the Buyer are
both responsible for the
same.

- If the Buyer does not comply
with the agreement. The
Seller has the right to forfeit
the deposit paid to the
Seller by the Buyer. And if
the Seller does not perform

according to the agreement.

From the opinion of the Independent Financial Advisor on the terms of the Offer to purchase land
and the Land purchase agreement, it was found that the prices and important conditions contained in both
documents were beneficial to the Company. And the conditions contained in both parts of the document
are the Company's hedges. This is because there is a condition for placing half of the deposit before the
date of signing the contract. And the Company has the right to forfeit the deposit if the buyer is unable to
perform according to the conditions of the contract, so the Independent Financial Advisor concludes that
the condition of the transaction is appropriate. Although the sale of disposed land already complete and
the Company has received the full payment. But the Company did not comply with the Connected

Transaction Notifications.

2.5 Appropriateness of the Asset disposal price

In considering the appropriateness of the Asset disposal price. The Independent Financial Advisor
considers the appraisal price method of the independent appraiser. The Company appoints two
independent appraisers approved by the SEC to assess the value of the land. With details as follows

2.5.1 Summary of the appraisal report from Prospec Appraisal Company Limited (Independent
Appraiser No.1)

Mr. Boonchai Meksrisuwan, an independent property appraiser approved by the SEC, performed a
fair appraisal for this land as of 18 December 2019, Market Approach method which is a method to
summarize the asset value. Since the appraised assets are in the same format or similar with the
comparative information. Nearby trading or offering can be compared. Therefore, the market comparison

method is used to determine the property value.
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The land is located at Soi Nong Khiaw Soi 2, Outer Ring Road (Tor Lor 121), Muang Kaew Subdistrict,

Mae Rim District, ChiangMai Province 50180, divided into 2 plots with details as follows:

Deed Parcel Land Dealing  book page Size of Lang
No. tonnage File [ Ngan  Square.
Number wah
1 No. 86 4746 | 7126 494 100 0 0 14.0
49400 9886-5
2 No.22277 5 4746 | 3825 223 77 12 3 48.0
9886-5
Total area 12 3 62.0
or 5,162.0 | Square
wah

Current ownership : Land deed No. 49400, the holder of ownership is ChiangMai Rimdoi Company
Limited
Land deed No 22277, the holder of ownership is Chiang Mai Rimdoi Plc.
Obligation . Mortgage obligation Ch.49400, no obligations to financial institutions
Mortgage obligations Ch.22277 Mortgage as collateral with Krung Thai Bank Plc.
Other obligations  : None
Government : Each plot is set at 1,950 Baht per square wah (both land deeds).

appraisal price
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Independent property appraisers- choose to use the market price comparison method for the
valuation of land. By selecting the market price data of the land offered for sale or for sale by considering
the land that can be compared and adjust the difference of the appraised property with the actual selling
price of the comparable property by considering the market type of land. To compare 5 items, including 1.
Soi no name. Outer Ring Road (Tor Lor 121) 2. Soi Nong Khiaw Soi 1 Outer Ring Road (Tor Lor 121) 3. Soi
Ban Pa Khoi - Don Tan Outer Ring Road (Tor Lor 121) 4. Soi No Name Outer Ring Road (Tor Lor 121) 5. Soi
Nong Khiaw Soi 2 Outer Ring Road (Tor Lor 121) which has the offering price / selling price between 8.05 -
600.00 million Baht.
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Comparable market data

Comparative Appraised
information property
Property type Empty Land Empty Land Empty Land Empty Land Empty Land Empty Land
Project - - - - - -
Location Soi no name Soi Nong Soi Ban Pa Soi no name Soi Nong Soi Nong
Khiaw Soi 1 Khoi - Don Khiaw Soi 2 Khiaw Soi 2
Tan
Road Outer Ring Outer Ring Outer Ring Outer Ring Outer Ring Outer Ring
Road (Tor Lor Road (Tor Lor | Road (Tor Lor | Road (Tor Lor | Road (Tor Lor | Road (Tor Lor
121) 121) 121) 121) 121) 121)
Distance into the 1,200 2,200 850 650 2,500 1,800
alley (meter)
Coordinates Lat: 18.87734 Lat : 18.88349 Lat: Lat: Lat: Lat:
Lon :98.98270 | Lon : 98.98038 18.87317 18.87252 18.88081 18.88026
Lon: Lon: Lon: Lon:
98.97884 98.98377 98.98629 98.98104
Distance from 400.00 500.00 650.00 900.00 600.00 -
property (meter)
Land 4-2-00.0 Rai 18-3-87.0 Rai 20-0-00.0 Rai 8-3-75.0 Rai 5-1-75.0 Rai 5,162 sq.wa
(1,800 sg.wa.) (7,587 sq.wa) (80,000 (3,575 sqwa) | (2,175 sq.wa)
sq.wa)
Plot Central plot Central plot Central plot Central plot Central plot Central plot
Land Width 60 125 80 85 80 -
(meter)
Road surface Paved road Paved road Paved road Paved road Paved road Paved road
5(12) M. 5(12) M. 6(8) M. 5(12) M. a(6) M. 4(6) M.
Land level Below street Below street Below street | Below street | Below street | Below street
(meter) level 0.50 M. level 0.30 M. level 0.20 M. | level 0.30 M. | level 0.50 M. | level 0.30 M.
Utilities Electricity Electricity Electricity, Electricity Electricity Electricity,
water supply, water supply,
street light, street light,
tel tel
City plan Green Green Green Green Green Green
Other legal Building Building Building Building Building Building
control zone control zone control zone | control zone | control zone | control zone
Environment Habitat and Habitat and Habitat and Habitat and Habitat and Habitat and
agriculture agriculture agriculture agriculture agriculture agriculture
Sale Price 5,555 3,500 7,500 6,000 3,700 -
(Baht/Sqg.wa)
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Comparative Appraised

information property

Condition Price Price Price Price Price -
negotiable negotiable negotiable negotiable negotiable

Price negotiation 5,000 3,300 7,000 5,500 3,500 -

adjustment

Information as of 18 December 18 December | 18 December | 18 December | 18 December Present

2019 2019 2019 2019 2019

Note 1: Location and environment close to the property is a land plot smaller than the property, the utility system is
inferior to the property.
2 : The location and environment close to the property is a flower garden and vegetable garden, a plot larger than
the property, the utility system is inferior to the property.
3 : The location is better than the property, the environment is close to the property, the plot is larger than the
property, next to the main road in the village.
4 : Location and environment close to the property. It is at the garden, the utility system is inferior to the property.

5 : Location and environment close to the property. It is a farm, plots smaller than assets, utilities are inferior to

property.

Market Comparable Approach based on Buy-Sell Data or Proposal for obtained by means of Weighted
Quality Score (WQS) Method.

1 plot of land, land deed No. 49400, land area 14.0 square wa

Factor Appraised property

Location 15 5 4 8 5 3 5
Transportation 10 6 a4 8 6 4 3
Utilities 10 3 3 7 5 3 6
Land size / Shape 25 8 5 5 6 8 2
Level 10 3 4 5 4 3 4
Environment 5 5 qa 7 5 3 5
Benefits and 25 7 4 8 6 a4 2
advantages
Total 100 595 415 680 550 460 330
Comparative 1 2 3 q 5 Asset
information
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Appraised property

Sale Price Baht/ 5,555 3,500 7,500 6,000 3,700
Sg.wah

Price negotiation / 5,000 3,300 7,000 5,500 3,500

amendment

Weighted score 595 415 680 550 460 330
Correction ratio 0.5546 0.7952 0.4853 0.6000 0.7174 1.0000
Adjusted value 2,773 2,624 3,397 3,300 2,511

Importance of 0.20 0.20 0.20 0.20 0.20 1.00
information

Reasonable value 555 525 679 660 502 2,921
Reasonable market value Baht / Sg.wa 3,000

Total land price, land area 14.0 square wah at 3,000 Baht, total 42,000 Baht

2 plots of land, Land deed No. 22277, land area 5,148.0 square wah

Appraised property

Location 15 5 4 8 5 3 5
Transportation 15 6 a4 8 6 4 3
Utilities 20 3 3 7 5 3 6
Land size / Shape 15 8 5 5 6 8 2
Level 10 3 4 5 a4 3 4
Environment 10 5 q 7 5 3 5
Benefits and 15 7 4 8 6 a4 4
advantages

Total 100 530 395 695 535 405 420

Comparative
information
Sale Price Baht / 5,555 3,500 7,500 6,000 3,700
Sg.wa
Price negotiation / 5,000 3,300 7,000 5,500 3,500
amendment
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Factor Appraised property
Weighted score 530 395 695 535 405 420
Correction ratio 0.7925 1.0633 0.6043 0.7850 1.0370 1.0000
Adjusted value 3,962 3,509 4,230 4,318 3,630
Importance of 0.20 0.20 0.20 0.20 0.20 1.00
information
Reasonable value 792 702 846 864 726 3,930
Reasonable market value Baht / Sg.wah 4,000

Total land price, land area 5,148.0 square wah at 4,000 Baht, total 20,592,000 Baht

Summary of property value appraised by ProSpec Appraisal Company Limited

Land area (sg. wah) Appraised price Total estimated
(baht / square wah) price (baht)
Land value group 1 14.0 3,000 Baht 42,000
Land value group 2 5,148.0 4,000 Baht 20,592,000
Appraised property value (-Twenty million six hundred and thirty four 20,634,000
thousand Baht -)

2.5.Summary of the Appraisal Report by Advanced Appraisal Company Limited (Independent

Appraiser No.2)
In which Mr. Wiset Nui Tum is an independent property appraiser approved by the SEC, conducting

a fair appraisal for the purchase of land at this time as of 9 December 2019, has chosen to compare the
market price (Market Approach) is a method to summarize the asset value. This is because the appraised
assets are in the same format or similar with the comparative information. Nearby trading or offering can
be compared. Therefore, the market comparison method is used to determine the property value.

The Company's land is located at Nong Khiaw Soi 2, separated from Ban Ton Phueng Road - Ban Pa
Khoi Tai (HR. 5138), Muang Kaew Subdistrict, Mae Rim District, Chiang Mai Province, 50180, for 1 plot, on the
southern side of the road, width of approximately 116.00 meters. Beside the land, the depth is
approximately 196.50 meters. The land has been reclaimed, the land is always high, the road passes.

Land Land Land Ownership

number  survey Rai Ngan #3.A.

1 22277 5 3825 12 3 1 22277

Total land | 12 3 48.0 (5,148.0 Square. Wah)
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: The morteage is secured with Krung Thai Bank Plc.

: 4746 | 9886-5

Obligation
Land tonnage

Government appraisal price : Each plot is set at 1,950 Baht per square wah
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The independent property appraiser chooses comparison the market price (Market Approach)
method for the valuation of the land by selecting the market price of the land offered or for sale. By
considering land comparable with each other and adjusting the difference of the appraised property with
the actual selling price of the comparable property. By considering the market data of the type of land to
compare 4 items, namely 1. On the Ban Ton Phueng Road - Ban Pa Khoi Tai Road (HR. 5138) 2. Next to the
alley along the irrigation canal 3. Next to Nong Khiaw Soi 1 and 4. On the alley, there is no name. Which

has an asking price / selling price between 20.00 - 60.00 million Baht.
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Comparable Market Date

Comparative Appraised
information property
Property type Empty Land Empty Land Empty Land Empty Land Empty Land
Project - - - - -
Location Next to Baan Ton Next to the alley Next to Nong Soi No Name Next to Nong
Phueng Road - Ban along the Khiaw Soi 1 Khiaw Soi 2
Pa Khoi Tai irrigation canal
(hrs.5138)
Coordinates Lat : 18.872452 Lat : 18.875555 Lat : 18.883457 Lat : 18.893077 Lat : 18.88026
Lon : 98.979817 Lon : 98.983343 Lon : 98.980671 Lon : 98.986060 | Lon :98.98104
Distance from 1,000.00 M. 600.00 M. 500.00 M. 2,780.00 M. -
property (meter)
Land 20-0-00.0 Rai (8,000 | 7-1-00.0 Rai (2,900 18-3-87.0 Rai 10-0-00.0 Rai 5,148 Sq.wa.
Sqwa.) Sqwa.) (7,587 Sq.wa.) (4,000 Sq.wa.)
Land Width 20 M. 40 M. 40 M. 40 M. -
(meter)
Property The soil has been | Have not adjusted | Have not adjusted Have not -
condition adjusted, the soil the soil, the soil the soil, the soil adjusted the
level is always high level is lower level is lower soil, the soil
and the road than the road than the road level is lower
passes through the front | through the front than the road
0.20 M. 0.20 M. through the
front 0.20 M.
City plan Green Green Green Green Green
Environment Rural and Rural and Rural and Medium densely Rural and
agricultural agricultural agricultural inhabited agricultural
Sale Price 7,500 8,000 3,500 5,000 -
(Baht/Sq.wa)
Information as of | 2 December 2019 2 December 2019 | 2 December 2019 2 December Present
2019

Note

close to property, development potential is close to property.

1 : Location is better than property, environment is better than property, land is more than property, shape is

2 : Location better than property, environment nearby the property, land less than property, better shape than

property, development potential near the property.

3 : Location near the property, the environment near the property, the texture of the land more than the assets

inferior to the property, the potential for development nearby the property.

4 : Location nearby property, environment close to property, land less than property, shape close to property,

potential for development nearby property
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Land value valuation by adjusting the data according to the Weighted Quality Score method.

Detail
Adjust the selling price
Area size (sq.wa.) 8,000.0 2,900.0 7,587.0 4,000.0 5,148.0
The level of land filling from the 0.00 -0.20 -0.20 -0.20 0.00
road level through the land front
(meters)
Offering or trading price (Baht / 7,500 8,000 3,500 5,000 -
sgq.wa.)
Correction price (Baht / sq.wa.) -500 -1,500 -500 -500 -
Adjust the initial selling price (Baht 7,000 6,500 3,000 4,500 -
/ sq.wa.)
Adjust time
Amount (years) in case of trading 0 0 0 0 -
data
Percent (%) 0 0 0 0 -
Total adjustment period (Baht / 0 0 0 0 -
sg.wa.)
Price after adjustment (Baht / 7,000 6,500 3,000 4,500 -
sg.wa.)

Comparison and quality

Factor

Score

Location 20 10 7 5 5 5 5
Environment 20 10 7 5 4 5 5
Land size 10 10 5 7 5 6 6
Land plot 10 10 5 5 4 5 4
Level of land 10 10 5 a4 a4 a4 5
(reclamation

adjustment)

Electricity, water 10 10 7 5 il 5 5
supply and telephone

Road surface and road 10 10 7 7 6 6 6
width
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Factor Weight Score
%

Legal regulations 0 10 5 5 5 5 5
Development 5 10 7 7 6 6 5
potential
Market popularity, 5 10 7 6 6 6 5
trading liquidity
Weighted Score 100 6.40 5.45 4.70 5.20 5.10
Score ratio compared - - 0.80 0.94 1.09 0.98 -
to assets
Revised price - - 5,578 6,083 3,255 4413 -
Reliability  weighting 100 - 5 18 16 62 -
(%)
Value from weighting - - 266 1,078 505 2,737 -
(Baht / Sq.wa.)

Market value (Baht / Sg.wah) 4,585

Round 4,500

Summary of the appraisal price of the land by Advanced Appraisal Company Limited

Land area (sqg. Appraised price Total estimated
Wah) (baht / square wah) price (baht)
Deed No. 22277 5,148.0 4,500 Baht 23,166,000
Appraised property value (-Twenty-three million, one hundred and sixty- 23,166,000

six thousand baht.-)

In addition to the independent appraiser commented that the land title deed No. 49400, the land
number 86, which the company has purchased as an entrance to the property, the location of such land
cannot be appraised. Because there is a public mine and other people's land separated between the land,
property, and the additional land plots. Therefore, there is no effect on the adjustment of the land appraisal

value of the property.

Opinion of the Independent Financial Advisor

From reviewing the asset appraisal report and interviewing two independent appraisers, the
independent financial advisor, it was found that both independent appraisers used the Market Approach.
The land assessed is vacant land with no buildings. Therefore, using this method is the most appropriate
method for making this valuation. Both independent land appraisers analysed, compared, and adjusted

various factors with similar properties and benefits, such as location, land size, accessibility, utilities, and
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environmental conditions to calculate. The property's value is calculated from the current market price of
the nearby vacant land. Which has the lowest appraisal value of 20.63 million Baht or 4,000 Baht per square
wah and the highest appraisal value of 23.17 million Baht or 4,500 Baht per square wah. The said appraisal
price does not include the price of the Land deed No. 49400, therefore, the Independent Financial Advisor
is of the opinion that if the Company is to sell the said land, it should take into account the value of such
land. Obtained from the second independent appraiser as the median price in calculating the value of such
land. The price of both plots of assets sold from the second independent appraiser should increase by
0.06 million Baht, total 23.23 million Baht.

In addition, the Independent Financial Advisor has considered the 2 plots of land and found that the
book value as of 30 September 2019 for the land deed no. 22277 is equal to 3.87 million Baht and the
land deed no. 49400 is equal to 0.20 million Baht. The total book value is 4.07 million Baht. The book
value was lower than the two appraisal reports, while the land deed no. 49400 had higher book value than
the appraisal report. However, when considering the market price at the time of the transaction. The
Independent Financial Advisor view that the book value does not reflect the intrinsic value. And the
appraisal reports from independent appraisers will reflect the actual value rather than the book value.

The Independent Financial Advisor is of the view that the above method is appropriate. This is
because the company does not take advantage of the assets disposed of in its business operations and
from the environment. The Company's assets disposed of have little potential for economic development.
Most of the surrounding areas are agricultural areas. The comparable land samples of the two independent
appraisers were located too close to the disposed assets and not too different from the assets disposed of
the Company. Including the weighted comparison of the quality score from the valuation data obtained
from the valuation data, scores were adjusted for factors affecting the land value relative to the Company's
assets, such as location, environment, utilities, capacity of Development and popularity of the market,
trading liquidity, etc. As a result, the value of the assets to be disposed of is appropriate under the current
conditions of 20.63 - 23.23 million Baht.

According to the Board of Directors Meeting No. 5/1919, the Company was able to sell land at a
selling price of not less than 4,500 Baht per square meter and assigned the Executive Committee meeting
to proceed with the disposal of land as follows. Event that the offeror buys at a price lower than the
specified price. The Board of Directors empowers the Executive Board to approve the selling price by
consider the best interests of the company and the shareholders. The company sold assets to be disposed
of 23.17 million Baht or equal to 4,487.80 Baht per square wah, which is lower than the maximum appraised
value of 0.06 million Baht (23.23 - 23.17 = 0.06) or lower than the maximum appraisal value. In percentage
0.26 and the said selling value is higher than the lowest appraisal value of 2.54 million Baht (23.17 - 20.63
= 2.54) or 10.96 % higher than the lowest appraisal value. Therefore, the Independent Financial Advisor is
of the view that the disposal price of the assets to CEC is appropriate because it is slightly lower than the
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highest appraisal value and higher than the lowest appraised value. The Board of Directors and the

Executive Committee have considered the disposal of land with the best interests of the company and

shareholders in consideration.

2.6 Reasonableness of entering the Connected Transaction.

2.6.1 Advantage of entering into the Transaction.
a. To use as working capital and enhancing liquidity in the Company's business
operations

The Company has financial liquidity risk. Since in the year 2019, the Company has lost from

many construction projects since the operating cost is higher than the estimated cost and the service
contract with the customer is short. Therefore, the Company uses higher working capital in some
projects rather than estimates. In addition, there are some projects where the Company receives
payment later than expected. Therefore, the disposal of disposed assets enables the Company to
repay the debt causing the Company to reduce the financial cost burden, such money can be used
as working capital in the business operation of the Company or it can be used to invest in other
assets that have a better chance of receiving returns.

From the table below, the Company entered into the asset disposal transaction on 30
December 2019, the Company had a loss from the implementation of some projects and there was
a delay in accepting the payment of work. The Company must borrow more money from financial
institutions, resulting in the Company has net cash from financing activities as of 31 December 2019
in the amount of up to 110.78 million Baht. On 31 December 2019, the Company had cash and cash
equivalents of 19.51 million Baht, compared with net cash from investing activities of 22.25 million
Baht, which was mainly from the disposal of disposed assets. Therefore, if the Company cannot
dispose such assets, the Company may need to seek for more loan to have sufficient cash flow to

operate its business.

Unit : million Baht 2018 2019 2020

Account Receivable 66.27 178.26 119.51
Unrealized Revenue 344.53 243.35 128.56
Inventory 58.09 47.40 29.52
Account Payable 114.33 102.52 38.25
Working Capital 354.57 366.48 239.35
Net Cash (used in) from Operation (4.47) (148.02) 133.02
Net Cash (used in) from Investment 0.76 22.25 (72.96)
Net Cash (used in) from Financing (23.04) 110.78 (49.31)
Net increase (decrease) in cash and cash equivalents (26.75) (14.99) 10.74
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Cash and cash equivalents as of 1 January 61.25 34.51 19.51

Cash and cash equivalents as of 31 December 34.51 19.51 30.26

b. It is the disposal of the land that is not used to reduce the tax burden.

Since the Company has determined that the disposed assets are vacant land and there is no
use for business operation. The Company also considers the changes to the Land and Buildings Tax
Act (“Land and Buildings Tax Act”) that will come into effect in 2020. The Company has a duty to
pay tax under the local maintenance tax act at the moderate price of the land, the first 30,000 Baht,
70 Baht tax, and the excess of 30,000 Baht, the average price is 10,000 Baht per 25 Baht tax. With a
ladder tax rate based on the price of the land from 0.30 percent and if it is abandoned land for 3
consecutive years, the tax rate will increase by 0.30 percent every 3 years, but the maximum does
not exceed 3.00 percent. However, in the year 2020, the Fiscal Policy Office has cut the land and
building tax rate by 90.00% in accordance with the year 2020 Tax Reduction Ordinance for certain
types of land and buildings. The Independent Financial Advisor has assessed the tax burden under
the Land and Buildings Tax Act If the Company still holds the land by referring to the land price from
the government appraisal price at 1,950 Baht per square wah (refer to the data from two independent

appraisers) or equal to 10.07 million Baht, the tax liability calculation is as follows:

Scenario Tax Rate (Percentage) Annual tax value (Baht) ‘
Unuse Land (2020 - 2022) 0.30 30,197.70
Unuse Land (2020) 0.03 3,019.77
Unuse Land (Maximum rate) * 3.00 301,977.00
land for agricultural use. 0.01 1,006.59

1/ In 2020, the Fiscal Policy Office has reduced the land and building tax rate by 90.00% in accordance with the Royal Decree

on Tax Reduction for certain types of land and buildings.

2/ The tax rate will increase by 0.30 percent every 3 years if the Company does not utilize it for business operations, and

from year 2050 onwards, the Company will have the highest tax rate of 3.00 percent per year.

Therefore, the Independent Financial Advisor has an opinion that the disposal of land that

the Company does not use for the Company's business operation will allow the Company to reduce
the tax burden under the Land and Buildings Tax Act. It is more beneficial to the Company than non-
land ownership or land use management, such as farming, which is not the main business of the

Company.
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2.6.2 Disadvantage of entering into the Transaction
a. Have the obligations, expenses and time required for disclosure and complying with
the connected transaction criteria.

Since CEC, which is a company that purchase the land from the Company, have directors and
shareholders who are connected persons with the Company and the transaction size is higher than
20 million Baht and more than 3.00% of the tangible assets of the Company according to the
consolidated financial statements audited as of the dated 30 September 2019. The Company has a
duty to disclose information to the Stock Exchange of Thailand. By seeking approval from the Board
of Directors and seek approval to enter a connected transaction for the Shareholder’s meeting. The
Company must send the invitation letter to the shareholders meeting to shareholders at least 14
days before the date of the Shareholder’s Meeting. In addition, there is an independent financial
advisor to comment on the fairness and fairness of the price and conditions of the transaction to
propose to the shareholders of the Company. By doing so, the Company has additional expenses

and takes time to consider entering the said transaction.

2.6.3 Advantage of not entering into the Transaction.
a.  The Company has no risk from conflicts of interest.

If the Company does not enter into the sale of assets to CEC, which is considered a connected
transaction. The Company may have an opportunity to sell its assets to third parties. The entering
into the transaction to dispose of assets with third parties, the Company will not have to proceed
according to the Connected Transaction Notification and will reduce the risk that may arise a conflict
of interest arising from entering into the transaction with the connected person. Either a conflict of
interest in determining the selling price of assets that is beneficial to the CEC or stipulating the terms
that would cause the Company to lose interest, in which the implementation of the Connected
Transaction Notification to prevent the occurrence of conflicts of interest. The Audit Committee and
the Shareholder’s Meeting have an opportunity to approve important agenda including the
appointment of an independent financial advisor to provide opinions on the transaction to the
shareholders with the best interests of the Company as important. The Independent Financial Advisor
has an opinion that If the Company does not enter into this connected transaction. The Company
will not have an opportunity to have a conflict of interest with CEC or CEC's related parties.

However, in order to eliminate any possible conflicts that may arise with CEC in the future, on
29 January 2021, the Extraordinary General Meeting of Shareholders No. 1/2021 passed a resolution
to approve the Company to acquire CEC's shares from 8 connected persons. The total number of

shares is 7,000 shares, representing 70 percent of CEC's paid-up shares, which will be paid in cash
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valued at 23.10 million Baht, with the Company expected to complete within 60 days after the

Shareholder’s meeting has approved to entering into a transaction to purchase such shares.

2.6.4 Disadvantage of not entering into the Transaction.
a. The Company is exposed to risk from the lack of financial liquidity.

If the Company does not sell the land to CEC, it is at risk of lack of liquidity. And the Company
needs to find additional loans to compensate for the cash flow that the Company will receive from
the disposal of the disposed assets. There is a risk that the Company may not receive assistance
from financial institutions or be able to obtain other sources of funds due to the current economy

and financial situation of the Company.

94.79

(103.47)
Gross(Loss) profit Eaining before interest and tax Net profit(loss)
Il 2018 g 2019 pg 2020

2.6.5 Advantage of entering into connected transaction compare to third parties.
a. The Company can easily consider buyer ability to make payments.

Since the asset disposal transaction is a transaction with CEC which has the major shareholder
of the Company as a shareholder and management. This allows the Company to consider CEC's
ability to make payments as well as to demand or monitor the progress of preparing for land trading,

this time can be done quickly.

b. The Company can negotiate conditions for the disposal of assets quickly.

For this transaction, CEC has sent an offer for land purchase with conditions to the Company.
And the Company entered into a land purchase agreement with CEC, where the Company can
negotiate the terms of the offer for land purchase and the land purchase agreement faster since CEC

has an executive who is also an executive of the Company, which understands the operation of the
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Company. The Independent Financial Advisor has considered that entering into such connected

transaction allowing the Company to negotiate and agree on terms faster.

2.6.6 Disadvantage of entering into connected transaction compare to third parties.
a. Entering into the Transaction created a connected transaction.

From the disposal of assets transaction, calculation of transaction size in accordance with the
Acquisition & Disposal of Assets Notifications found that the highest transaction size was 2.16% based
on the value of the consideration received criteria (There was no disposal assets transaction 6 months
prior to the transaction date). The transaction size does not require approval from the Shareholder’s
Meeting. However, the transaction was the connected transaction which higher than trigger of 20
million Baht (Choose to use the higher value between the value of 20 million Baht and 3% of the
net tangible assets which is equivalent to a value of 14.19 million Baht). Therefore, the Company
must seek approval from the Shareholder’s Meeting of the Company. In addition, an independent
financial advisor must be provided to provide opinions on the transaction, in which each
shareholders' meeting is held and the hire of an independent financial advisor to provide opinions
on the transaction. Inevitably increases the cost when compared to transactions with third parties

that will not incur such expenses.

2.7 Effect if the Shareholder’s Meeting approve ratification.
2.7.1 If the Shareholder’s Meeting approve ratification.

If the Shareholder’s Meeting approves the ratification of this transaction, it means that the
shareholders have agree to the asset disposal and connected transaction and agree to the term of
the offer to purchase land and land purchase agreement.

However, the directors and executives involved in approving such transaction still have the
responsibility since such transaction does not comply with the regulations of the Company,
Connected Transaction Policy, and Connected Transaction Notifications refer to the Securities Act
B.E. 2535 and its amendments as follows:

- Section 3/1 Business Management of the Issuing Company Part 2: Duties and Responsibilities
of Directors and Executives Section 89/7 - 89/24

- Section 12 Criminal Penalties Sections 281/1 - 281/10

- Section 12/1 Civil Sanctions Sections 317/1 - 317/14
2.7.2 If the Shareholder’s Meeting does not approve ratification

If the Shareholder’s Meeting does not approve the ratification, it means that the shareholders'

meeting does not agree with the operation of the Company, which is not in accordance with the
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Connected Transaction Natifications. The Company must cancel the transaction and follow up with
CEC to transfer ownership to return the land to the Company. And the Company must procure a
source of fund to repay CEC for the said land price. The directors and executives involved in the
approval of the transaction must be responsible for referring to the Securities Act B.E. 2535 and its
amendments As specified in clause 2.7.1 above

Although the Shareholder’s Meeting approves or disapproves the ratification of this time,
directors, and executives of CRD in connection with the approval of the said transaction. Still, there
may be a liability for entering into this transaction in accordance with the Securities and Exchange
Act, even though the Company already received such payment for the disposed assets. If the actions
of the directors and management is not in accordance with the Securities Act, Chapter 3/1, Business
Management of the Securities Issuing Company, Part 2: Duties and Responsibilities of Directors and
Executives of Listed Companies To a connected transaction: Section 89/7 - 89/24.

Directors and executives involved in the approval of such transactions may be punished under
the Securities Act, Chapter 12, Criminal Penalties Sections 281/2 - 281/3 Section 281/8 - 281/10,
Section 308, Section 311. And Chapter 12/1 Civil Sanctions Sections 317/1 - 317/14

However, the Company received payment for the disposed assets on 30 December 2019,
hence the Company no risk from default of the said assets disposal.

From the reasons mentioned above, the Independent Financial Advisor has an opinion that the

connected transaction of the Company is appropriate.
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Part 3 Summary of the Opinion of the Independent Financial Advisor
The Independent Financial Advisor has considered and is of the opinion that the entering the
transaction to ratify the disposal of assets and connected transactions at this time. It is intended to
liquidate unuse assets to be working capital for the business. CRD's management has a policy to gradually
sell the unuse land to convert assets into working capital for the business. The Company announced the
offering of assets to be disposed through the media and on the Company's website for general audiences
to bid. However, it appears that only CEC offered to purchase land. Therefore, CRD sold the Disposed
Asset to CEC at a price of 23.17 million Baht, based on the reports of two independent appraisers whose
value was appraised by using market approach method, From Independent appraisal 1 has an appraisal
value of 20.63 million Baht (appraisal of 2 land plots) and an Independent appraiser 2 has an appraisal
value of 23.17 million Baht (appraisal of 1 plot of land). Independent finance has an opinion that If the
Company sold 2 plots of land, then it should consider the value of the 2 plots of land, the value of the
assets to be disposed of the 2 plots from the second independent appraiser should increase by 0.06
million Baht, which the additional price adjustment of 0.06 million Baht is an increase in price for 14
square wah, based on the second independent appraisal report, has a value of 4,500 baht per square wah
(please see details in Section 2.5, the fairness of the asset disposal price) totaling 23.23 million Baht. The
appraisal has the lowest and highest appraisal value of 20.63 - 23.23 million Baht.

However, the Independent Financial Advisor considers that the disposal price of assets to CEC is
appropriate because it is slightly lower than the highest appraised value and higher than the lowest appraisal
value.

CRD’s executive viewed that the Company sold the vacant land which had no exploit, to liquidate
the unuse assets to be funding of working capital and to pay the outstanding liability which reduced the
financial cost. Also, utilized as working capital which create the business value of the Company.

From considering the Offer to purchase land and the land purchase agreement, the Independent
Financial Advisor found that the purchase value, including the payment conditions for both plots of land,
is reasonable. Because the conditions are beneficial to the Company or do not cause the Company any
harm. In addition, the Independent Financial Advisor considers the price at which the Company agrees to
sell the assets to be disposed is reasonable as the price is based on the appraisal price from two
independent appraisers who are on the list approved by the SEC and the Independent Financial Advisor
has considered the valuation method, comparative information, and the assumptions for the acquisition of
the disposed assets of the two independent appraisers were found to be appropriate.

The Independent Financial Advisor opines that CRD is necessary to sell unused land. Since in 2019
the Company has liquidity risk due to the loss from some projects where the Company has operating costs
is higher than the projected estimate. And the payment delay of some projects that the Company has been

in operation. CRD’s Management therefore wants to convert unused assets into working capital to be used
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to pay off existing debt. This will help reduce financial costs including to used as working capital in business
operations, which helps to further strengthen the financial stability and create added value for the
Company.

For entering the Connected Transaction of ratification of the assets disposal and connected
transaction according to Connected Transaction Notifications. The Independent Financial Advisor therefore
proposed the reasonableness of the Offer to purchase land and the Land purchase agreement conditions,
reasonableness of value of disposed assets, advantage and disadvantage of entering into the transaction,
advantage and disadvantage of not entering the transaction and advantage and disadvantage of the
connected person transactions in order for the shareholders to consider the rationale of the ratification of
the connected transaction. Independent Financial Advisor has an opinion that the transaction is appropriate
with the following reasons:

® (Connected Transaction Policy
® Reasonableness of Offer to purchase the land.

® Reasonableness of the Land purchase agreement.

® Appropriateness of the Asset disposal price

The Independent Financial Advisor has also considered the advantages of entering the transaction

that shareholders should consider as follows:
® To use as working capital and enhancing liquidity in the Company’s business operations.

® |t s the disposal of land that is not used to reduce the tax burden.

The Independent Financial Advisor has also considered the disadvantages of entering the transaction

that shareholders should consider as follows:

® have the obligations, expenses, and time required for disclosure and complying with the

connected transaction criteria.

The Independent Financial Advisor has also considered the advantages of not entering the

transaction that shareholders should consider as follows:

® The Company has no risk from conflict of interest.

The Independent Financial Advisor has also considered the disadvantages of not entering the

transaction that shareholders should consider as follows:
® The Company is exposed to risk from the lack of financial liquidity.
In addition, the Independent Financial Advisor has considered the advantages of entering the

transaction and disadvantages of not entering into the transaction with connected person that shareholders

should consider as follows:
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Advantage of entering into connected transaction compare to third parties.

® The Company can easily consider buyer’s ability to make payment.

® The Company can negotiate condition for the disposal of assets quickly.

Disadvantage of entering into connected transaction compare to third parties.

® [ntering into the Transaction created a connected transaction.

Besides the advantage and disadvantage, including the benefits from entering the transaction with
the connected person. The Independent Financial Advisor has also considered the impacts if the
shareholders' meeting approves ratification or not ratification as follows:

® |f the Shareholder’s Meeting approves ratification

If the Shareholder’s Meeting approves the ratification of this transaction, it means that the
shareholders have agree to the asset disposal and connected transaction and agree to the term of the offer
to purchase land and land purchase agreement.

However, the directors and executives involved in approving such transaction still have the
responsibility since such transaction does not comply with the regulations of the Company, Connected
Transaction Policy, and Connected Transaction Notifications refer to the Securities Act B.E. 2535 and its
amendments as follows:

o Section 3/1 Business Management of the Issuing Company Part 2: Duties and Responsibilities
of Directors and Executives Section 89/7 - 89/24

o Section 12 Criminal Penalties Sections 281/1 - 281/10

o Section 12/1 Civil Sanctions Sections 317/1 - 317/14

® |f the Shareholder’s Meeting does not approve ratification.

If the Shareholder’s Meeting does not approve the ratification, it means that the shareholders'
meeting does not agree with the operation of the Company, which is not in accordance with the Connected
Transaction Notifications. The Company must cancel the transaction and follow up with CEC to transfer
ownership to return the land to the Company. And the Company must procure a source of fund to repay
CEC for the said land price. The directors and executives involved in the approval of the transaction must
be responsible for referring to the Securities Act B.E. 2535 and its amendments as specified in clause 2.7.1
above.

However, the Company received payment for the disposed assets on 30 December 2019, hence the

Company no risk from default of the said assets’ disposal.
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From the reasons mentioned above, the Independent Financial Advisor has an opinion that the
connected transaction of the Company is appropriate.

Therefore, the Independent Financial Advisor has an opinion that the Shareholder’s Meeting should

approve the ratification of the assets disposal and connected transactions at this time. Because it is

reasonable and is appropriate in terms of objectives, assets disposal price, and conditions of entering the
transaction. However, the Company did not disclose information immediately after entering the transaction.
(Delayed disclosure of information) but seek the approval from Audit Committee and the Board of Director’s
meeting in assets disposal. However, no consideration has been made to the criteria in accordance with
the Connected Transaction Notifications and did not seek approval from the Shareholder’s Meeting in
accordance with the rules of the Connected Transactions Notifications. As a result, the shareholders of the
Company are exposed to risk from making decisions. This is not in accordance with the principles of good
governance; hence the shareholders of the Company should consider the risks involved. And the Company
should improve and continue to develop good internal control system.

In this regard, the Annual General Meeting of Shareholders for the year 2021 has important agenda,
namely Agenda No. 9 Consideration and approval of the ratification of a connected transaction with CRC
Environmental Cure Company Limited (“CEC”) where the Company sold land to CEC.

The decision to vote approves for this transaction. It is in the discretion of the shareholders.
Shareholders should study the information and consider the reasons, advantages, disadvantages, risk factors
to consider approving the entering the transaction. That is attached with the notice of the Annual General
Meeting of Shareholders for the year 2021 this time carefully before voting to consider and approve the

appropriate transaction.
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Siam Alpha Capital Company Limited as the Independent Financial Advisor is guarantee that the opinion
of the Independent Financial Advisor are based on the information, which have been received from
interview with the Management of the Company, interview with Independent Valuer, Public Information,
Industry Overview received from external sources as well as other relevant documents received from the
Company such as Financial Statement, Business Plan, Report disclosed on the Stock Exchange of Thailand
and the Stock Exchange Commission’s websites and other documents related to the transaction of the
Company. Independent Financial Advisor is unable to promise and guarantee the accuracy and
completeness of the information and documents received from the Company, management teams, and
other related party. The Independent Financial Advisor assumed that all information received is truthful
and correct. Therefore, if the said information is incorrect and/or is not truthful and/or has been significantly
changed in the future, it will affect the opinion of the Independent Financial Advisor. Therefore, the
Independent Financial Advisor is unable to certify or warrant the future impact that may arise to the
Company and Shareholders. In addition, the opinion of the Independent Financial Advisor is only to provide
the comment to the Shareholders, providing this opinion does not warrant the accomplishment of the

Transaction and impact to be incurred from the Transaction of the Company.
Best Regards,

Mr. Chosit Dejwanichayanumat

(Mr. Chosit Dejwanichayanumat)

Authorized Director

Miss Janejira Lekvichittada

(Miss Janejira Lekvichittada)

Financial Advisor
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Appentdix 1 : Information of Chiangmai Rimdoi Public Company Limited

1. Company Information

1.1. Company profile
Initials
Registered capital
Paid up capital
Number of shares
Par Value

Nature of business

2. Board of Directors

CRD

250,000,000.00 Baht

250,000,000.00 Baht

500,000,000 Shares

0.50 Baht per Shares

CMRD takes on the role of main contractor in general
building construction such as factory, infrastructure system,
inventory buildings, hotels, resorts, hospitals,
condominiums, wastewater treatment systems, plumbing
systems, electrical systems, hydroelectricity projects, and

other types of civil work.

As of 30 December 2020 the board of directors of the company are listed as follows:

1. | Mr. THERDSAK KOSAIYAKANONT

CHAIRMAN OF THE BOARD / INDEPENDENT DIRECTOR

2. | Mr. PRAWAT SIRIPATRODOM

VICE CHAIRMAN OF THE BOARD / INDEPENDENT DIRECTOR /

Mr. ANANT SIRISAENGTAKSIN

AUDIT COMMITTEE

3. | Mr. THIRAPAT CHIRAPIPAT MANAGING DIRECTOR / DIRECTOR
4. | Mr. SURAPOL SRIWERASKUL DIRECTOR

5. | Mr. CHALERMSAK NIMAPAN DIRECTOR

6. | Mr. PATTANA SUWANSAYA DIRECTOR

7. | Mr. SURASAK SIRIVIROJANAKUL DIRECTOR

8. | Miss THIDA CHUMROENPURK DIRECTOR

9.

INDEPENDENT DIRECTOR / CHAIRMAN OF THE AUDIT
COMMITTEE

10. | Mr. PONG-IN RAKARIYATHAM

INDEPENDENT DIRECTOR

11. | Mrs. NARUMON KIMPAKORN

INDEPENDENT DIRECTOR / AUDIT COMMITTEE

3. Business Overview

Chiang Mai RimDoi Public Company Limited (“the Company” or “CRD”) was established on 26

June 1990 with a registered capital of 500,000 Baht by Mr. THIRAPAT CHIRAPIPAT and group team of

60



Opinion of the Independent Financial Advisor on

Ratification of assets disposal and connected transaction of CRD

‘QUALITY TIME COST SERVICE

Chiangmai Rimdoi Public Company Limited (“CRD”)

engineers, architects and businessmen from Chiang Mai to engage in the construction business. It started

with providing construction services, housing for real estate development companies in Chiang Mai

before expanding the scope of additional construction work for various types of buildings for

government and private customers later.

The company has an office at 164/34-36 Changklan Road, Changklan, Muang Chiang Mai Chiang

Mai 50100 the Company has 2 types of construction services:

1.

General construction services include construction services, civil engineering works,
architectural work and building system assembly work as specified by the customer who
operates the business on behalf of the company. As for the building construction system,
Mechanical and Electrical: M&E, such as electrical and communication systems, plumbing and
sanitation systems, etc., the Company will employ contractors with experience in each work
system to come to work under control Quality of work by engineers and a team of the
company with knowledge, expertise and experience. The company remains responsible to the
project owner as Main Contractor.

Construction of utilities, including construction services and installation of wastewater

collection and treatment system, water supply system, construction of high voltage substation
(Sub Station), improvement of the electrical distribution system as underground cable,
Construction of small hydropower plants and irrigation systems, construction of buildings,
power plants and water transmission systems, hydroelectric projects, installation and testing
of hydroelectric generators with equipment as specified by the customer. The company is
responsible for the civil engineering department. For other system works, such as wastewater
treatment system, high voltage power generation system and building assembly system (M&E),
the company will employ contractors with experience in each work system to come to work,
which will be under the quality control. The engineers and staff of the company have close
knowledge, expertise and experience, which the company can take directly to the work. The
company will be responsible to the project owner as Main Contractor or join the work as a
joint venture ("Joint Venture") the Company will be responsible for the project owner in
proportion to the investment or in the name of a joint venture (“Joint Operation”), in which
the Company will be responsible for the project owner customer according to the segment

performed by Joint Venture or Joint Operation.
In 2019, the company has also made a joint investment with third parties to accept work

and provide services in 2 projects:

2.1 CRCand R.KJ were joint venture (“CRC-R.K.J.”) has no relationship with the Company's
shareholders, Directors and Executives. CRC invested 60% and R.K.J. invested 40%. The

reason for this joint is to join the auction for building the water system for Pak Kred,
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Nontaburi. The joint venture was selected in April 2016 and the contract expires in April
2019.

2.2 CRC and CEC become the joint venture. CEC is a company with a group of major
shareholders holding 67.90% of the registered capital. CRC invest 5% and CEC invest
95%. The reason to become the joint venture is to join the auction to picking the trash
in Meng Rai, Nakorn Pink, Kavila and Sriwichai Districts, Chiang Mai. The contract will be

expired in June 2020.

Vision : Chiangmai Rimdoi has been managed with quality for sustainable growth
Mission :  To maintain the good management followed by international standard, Continuously
developing the business with moral, Responsibility to clients and society
Value : Effective construction strategy partner
Operational strategy:
®  Maintain existing customer base while building a new customer base by delivering quality work,
up to standard on time.
® Develop the management system to meet international standards.
® Develop and strengthen personnel potential within the organization, contractors and labor to

meet standards.

® Attention to customers by delivering good and fast service.

4. Shareholder’s List

As of 30 December 2020 the major shareholders of the company are as follows:

List of shareholders Number of shares Percent
1 MR. TEERAPAT CHIRAPIPAT 145,850,000 29.17
2 MR. KANOK SRIKANOK 74,900,000 14.98
3 MR. CHALERMSAK NIMAPAN 50,000,000 10.00
a4 MRS. SAVITREE CHIRAPIPAT 42,450,000 8.49
5 MR. VICHIEN SRIMUNINNIMITR 25,111,200 5.02
6 MR. SURAPOL SRIWERASKUL 17,500,000 3.50
7 MR. PATTANA SUWANSAYA 10,926,526 2.19
8 MR. WITTHAYA LAOHACHARENYOT 6,926,800 1.39
9 Thai NVDR Company Limited 4,739,300 0.95
10 MR. PONGSAKORN PANICHAYAMONTRI 4,424,400 0.88
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List of shareholders Number of shares Percent

11 MR. PRECHA LAOHACHARENYOT 3,979,500 0.80
12 MR. PIYANAT SINCHAI 3,869,500 0.77
13 MR. CHANCHAI WONGSUCHOTO 3,741,500 0.75
14 MRS. SIRIWAN YOSSAKDA 3,424,800 0.68
15 MR. MITREE SUNTHORNONE 2,800,000 0.56
16 MR. CHAO LOHSATHAPORNPIPIT 2,650,000 0.53
Other 96,809,774 19.34

Total 500,000,000 100.00

Note: Foreigners' shareholding restrictions can collectively hold up to 49% of the Company's shares
issued

5. Summary of important items in the financial statements regarding the financial status and
operating results of Chiangmai Rimdoi Public Company Limited and its subsidiaries for the year

2018-2020

(Unit : million Baht)

Consolidated statement of financial position % %

Assets

Current assets

Cash and cash equivalents 34.51 3.80 19.51 2.04 30.26 3.62

Temporary Invest Money - Money Deposit in Fixed

Account 0.11 0.01 0.11 0.01 0.13 0.02
Trade receivables 66.27 7.31 178.26 18.63 119.51 14.31
Other receivables 130.46 14.39 186.69 19.51 164.13 19.65
Unbilled receivables 344.53 37.99 243.35 25.43 128.56 15.39
Supplies 58.09 6.41 47.40 4.95 29.52 3.53
Total current assets 633.96 69.91 675.32 70.57 472.11 56.53

Non-Current assets

Fixed deposits pledged as collateral 77.32 8.53 64.21 6.71 53.06 6.35
Investment in joint venture 1.74 0.19 1.52 0.16 0.14 0.02
Property, plant and equipment 159.39 17.58 155.17 16.21 225.07 26.95
Right-of-use assets 0.00 0.00 0.00 0.00 1.01 0.12
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Consolidated statement of financial position 2018 % 2019 % 2020 %
Intangible assets 1.50 0.17 2.16 0.23 1.33 0.16
Deferred tax assets 5.34 0.59 8.91 0.93 30.23 3.62
Withholding tax deducted at source 27.39 3.02 49.60 5.18 52.02 6.23
Other non-current assets 0.21 0.02 0.11 0.01 0.24 0.03
Total non-current assets 272.89 30.09 281.67 29.43 363.10 43.47
Total assets 906.85 100.00 956.98 100.00 835.21 100.00
Liabilities and shareholders’ equity

Current liabilities

Bank overdrafts and short-term loans

from financial institutions 84.22 9.29 173.97 18.18 128.14 15.34
Short-term bills of exchange 0.00 0.00 39.58 4.14 9.81 1.17
Trade payables 114.33 12.61 102.52 10.71 38.25 4.58
Other payables 91.57 10.10 61.07 6.38 37.92 4.54
Short-term loans from related company 0.00 0.00 7.00 0.73 0.00 0.00
Current portion of long-term loan 231 0.25 0.55 0.06 7.20 0.86
Current portion of lease liabilities 0.00 0.00 0.00 0.00 0.55 0.07
Advances received from employers 49.50 5.46 37.49 3.92 117.10 14.02
Retention payables 50.92 5.62 61.48 6.42 60.78 7.28
Income tax payable 0.16 0.02 0.00 0.00 0.00 0.00
Short-term provisions 11.35 1.25 6.23 0.65 19.45 2.33
Total current liabilities 404.35 44.59 489.90 51.19 419.19 50.19
Non-current liabilities

Long-term loan 0.00 0.00 0.00 0.00 41.25 4.94
Lease liabilities 0.55 0.06 0.00 0.00 0.50 0.06
Employee benefit obligations 14.62 1.61 18.80 1.96 23.43 2.81
Long-term provisions 0.86 0.09 0.26 0.03 3.00 0.36
Advances received from rental income 0.80 0.09 0.00 0.00 0.00 0.00
Total non-current liabilities 16.83 1.86 19.06 1.99 68.19 8.16
Total liabilities 421.18 46.44 508.96 53.18 487.37 58.35

Shareholders’ equity
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Consolidated statement of financial position 2018 % 2019 % 2020 %
Share capital issued and paid-up

500,000,000 ordinary shares of Baht 0.50 par value 250.00 27.57 250.00 26.12 250.00 29.93
Premium on share capital 129.98 14.33 129.98 13.58 129.98 15.56
Retained earnings

Appropriated for legal reserve 16.00 1.76 16.00 1.67 16.00 1.92
Unappropriated 89.70 9.89 52.05 5.44 (48.14) (5.76)
Total shareholders' equity 485.68 53.56 448.03 46.82 347.83 41.65
Total liabilities and shareholders' equity 906.85 100.00 956.98 100.00 835.21 100.00

Financial analysis

Assets

For the year ended 2018 - 2020, the Company and its subsidiaries reported total assets of 906.85
million Baht, 956.98 million Baht and 835.21 million Baht. In 2019, the Company’s assets increased by 50.13
million Baht or 5.53% compared to 2018, which was from the trade receivables increased by 111.99 million
Baht or 168.98% compared to 2018 because the company operates a construction business, so receiving
wages will be according to the installment specified in the contract. In which the company will receive
wages for each installment, the work period must be delivered to the project owner or agent for accepting
the work first. In 2019, The increase of the Company’s trade receivables was in line with the increase in
revenues from construction services. Moreover, the Company’s other receivables and withholding tax
increased by 56.23 million Baht and 22.21 million Baht from the previous year because most private jobs
had less construction period than those of government jobs. As a result, the remuneration for work
delivered in each tranche was high. However, during the year the company had sold land with a book value
of 4.07 million Baht and invested in machinery and equipment such as table form, scaffolding, camera,
total station, dumper, steel cutting machine and laser machine etc. equal to 13.78 million Baht for use in
construction work. Also, the Company invested in computer, printer, UPS, equal to 2.90 million Baht. As at
December 31, 2020 the Company’s assets decreased by 121.78 million Baht or 12.72% due to the decrease
in the Company’s trade receivables, unbilled receivables and construction revenue because of the outbreak

of COVID-19.
Liabilities
For the year ended 2018 - 2020, the Company and its subsidiaries reported total liabilities of

421.18 million Baht, 508.96 million Baht and 487.37 million Baht. During the year 2019 the Company’s

liabilities increased by 87.78 million Baht of 20.84% from the previous year. The main reason was from an
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increase of bank overdrafts and short-term loans from financial institutions by 89.75 million Baht or 106.57%
compared to 2018 because the Company borrowed money for ordering materials, equipment and revolving
fund. As at December 31, 2020 the Company’s liabilities decreased by 21.58 million Baht or 4.24% because
of the significant decrease of trade payable and construction costs due to the slowdown of construction
projects by dint of the outbreak of COVID-19. Besides, the Company repaid bank overdrafts and short-term

loans from financial institutions amounted to 45.83 million Baht.

Shareholder’s Equity

For the year ended 2018 - 2020, the Company and its subsidiaries reported total equity of 485.68
million Baht, 448.03 million Baht and 347.83 million Baht. During the year 2019 the Company’s equity
decreased by 37.65 million Baht or 7.75% due to the loss from business operation amounted to 22.24
million Baht and dividend payment of 15.00 million Baht. For the year 2020, the Company’s equity
decreased by 100.20 million Baht due to loss from business operation, which had caused the decrease of

accumulated profit of the Company and the Company had dividend payment of 6.00 million Baht.

(Unit : million Baht)

Net Profit (Loss) 2018 % 2019 % 2020 %
Revenues

Revenue from construction works 1,251.00 98.82 1,348.00 97.07 764.87 95.86
Revenue from Services 0.00 0.00 0.00 0.00 26.59 3.33
Other income 15.00 1.18 40.70 293 6.47 0.81
Total revenue 1,266.00 100.00  1,388.71 100.00 797.92 100.00
Expenses

Cost of construction works 1,156.21 91.33 1,340.69 96.54 823.48 103.20
Cost of services 0.00 0.00 0.00 0.00 25.27 3.17
Administrative expenses 67.07 5.30 66.64 4.80 52.65 6.60
Total cost 1,223.28 96.63  1,407.32 101.34 901.40 112.97
Profit (loss) Before Interest and Tax 42.72 3.37 (18.62) (1.34)  (103.47) (12.97)
Financial cost (4.56) (0.36) (8.44) (0.61) (8.19) (1.03)
Share of profit from investments in joint

venture 1.45 0.11 1.35 0.10 0.17 0.02
Profit (loss) before income tax expense 39.61 3.13 (25.70) (1.85) (111.50) (13.97)
Tax income (expense) (9.59) (0.76) 3.46 0.25 20.52 2.57
Profit (loss) for the period 30.02 2.37 (22.24) (1.60) (90.98) (11.40)
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Performance analysis
Revenue

For the year ended 2018 - 2020, the Company and its subsidiaries reported total revenue of
1,266.00 million Baht, 1,388.71 million Baht and 797.92 million Baht, which was revenue from construction
works amounted to 1,251.00 million Baht, 1,348.00 million Baht and 764.87 million Baht or 98.82%, 97.07%
and 95.86% of total revenues, respectively. Revenue from Services amounted to 0.00 million Baht, 0.00
million Baht and 26.59 million Baht or 0.00%, 0.00% and 3.33% and Other income was 15.00 million Baht
40.70 million Baht and 6.47 million Baht or 1.18%, 2.93% and 0.81% of total revenue.

Revenue from construction works.

(Unit : million Baht)

Revenue structure from Number Number
. . Million Million Million
construction services of of of
Baht Baht Baht
projects projects projects
1. Revenue from 17
817.18 65.32 14 580.17  43.04 20 | 62545  81.77
continuing projects
government sector 539.83 43.15 9 66.57 4.94 9 | 278.76 36.45 5
Private sector 277.35 22.17 5 513.60 38.10 11 | 346.69 45.33 12
2. Revenue from new 8
43247  34.57 19 767.50  56.94 17 | 138.57 18.12
projects
government sector 47.78 3.82 4 235.55 17.47 6 37.72 4.93 2
Private sector 384.69 30.75 15 531.95 39.46 11 | 100.85 13.19 6
Unearned revenue from 0
1.35 0.11 0 0.33 0.02 0 0.85 0.11
contracts
Total 1,251.00 100.00 33 | 1,348.00 100.00 37 | 764.87 100.00 25

1/ Unearned revenue from contracts consist of designing fee, renovation the assembly point, revenue from pile test, renovation work, Laying bricks,

Spreading cement on bricks and panting etc.

Revenues from construction services are the major revenue of the Company. The Company
recognizes revenue from construction contractors by the ratio of construction completed. It is calculated
by comparing the construction costs incurred until the end of the period with the total construction costs
expected to be used in the construction under the contract. In case that there is a certainty that the total
cost of the project exceeds the contractual income. The Company will recognize the estimated loss as an

expense immediately in the income statement. For revenues that has already been realized but not yet
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due for payment under the contract is shown as the unbilled receivables. And the revenues that is due to
be paid under the contract, but the construction cost has not yet occurred. Actual construction costs are
presented as advance construction revenues in the statement of financial position. In addition, the
Company requires a quarterly review of the construction cost estimate to be in line with the actual cost.
Or when there is any factor that significantly affects the cost of the work. Revenue from construction
contract includes Revenue from government agencies 302.12 million baht or 22.41 % of the revenue from
construction. And income from private entities 1,045.55 million baht or 77.56% of the income from
construction contractors. In 2018-2020, the Company's construction revenue was 1,266.00 million baht,
1,388.71 million baht and 764.87 million baht, or 98.82 percent, 97.07 percent and 95.86 percent,
respectively. In 2019, the Company has a total of 37 projects under the contracts, more than 4 projects in
2018, the Company has recognized an increase in construction revenue of 97.00 million baht or 7.75%
compared to the year 2018 due to the end of 2018 the company has the number of new projects has
increased. And most of them are recognized as revenues in 2019, with revenue in 2019 coming from ongoing
projects 580.17 million baht and new projects 767.83 million baht. As of 31 December 2019, the Company
has 17 projects that have not yet been delivered, with the value of the remaining work under the contract
(Backlog) of 883.62 million baht, which gradually recognizes revenues until 2021. The construction contract
decreased by 583.14 million baht or 43.26% due to the impact of the COVID-19 virus outbreak, causing
customers of many projects to delay construction plans. As a result, the company is unable to proceed

with the construction and recognize the income of the said work.

Revenue from services

Revenue from services was revenue from runs the solid waste collection project for the Chiang Mai
Municipality and Khelang Nakhon Municipality, Lampang Province. For the year 2020 the Company’s
revenue from service increased by 26.59 million Baht because in December 2019, the Company participated
in the auction of the Lampang municipal waste collection service and won the auction. The contract had

a period of 5 years and the contract work value was approximately 114.96 million Baht.
Other income

Other income consist of income from sale of scraps, leasing office receivable, interest receivable,
leasing machinery and equipment, revenue from winning lawsuit, Project management income and profit
from disposal of assets. For the year ended 2018-2020 the Company’s other income was 15.00 million Baht,
40.70 million Baht and 6.47 million Baht or 1.18%, 2.93% and 0.81% of total revenue. During the year 2019
the Company’s other income increased by 25.71 million Baht or 9.62% compared with 2018. The main
reason was from profit from disposal of assets and revenue from winning lawsuit amounted to 18.10 million
Baht and 10.11 million Baht, respectively. For the year 2020 the Company’s other income decreased by
34.24 million Baht or 84.12%.
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Cost and Gross profit

Cost of construction

2018 2019 2020
Million Million Million
Million Baht
Baht Baht Baht
Cost of construction works 1,156.21 92.42Y  1,340.69 99.46Y 823.48 107.66Y
Cost of services 0.00 0.00 0.00 0.00 25.27 95.04%
Total cost from construction and service 1,156.21 92.42 1,340.69 99.46 848.75 94.16
Gross profit and gross profit margin 94.79 7.49 7.32 0.53 (58.61) (7.35)

Y the percentage was calculated from revenue from construction works.

¥ the percentage was calculated from revenue from services

Cost of construction works consist of construction material cost, consumables used in construction
and the employment of experienced contractors to operate building, architecture, Electrical engineering
system installation and communication system, utility installation and Air conditioning system. The
Company had cost of construction for the year 2018-2020 amounted to 1,156.21 million Baht, 1,340.69
million Baht and 823.48 million Baht or 92.42%, 99.46% and 103.20%. As a result, gross profit was 94.79
million Baht, 7.32 million Baht and (58.61) million Baht or 7.49%, 0.53% and (7.35)%. For the year 2019 the
Company’s cost of construction works increased by 184.48 or 15.96% compared to 2018 because some
works were delayed and the periods for certain projects had to be extended, especially employee expenses
and overhead expenses. The Company had adjusted budget for cost of construction works according to
estimated costing. In addition, the Company had a lower gross profit margins from 2018 due to the intense
competition in the construction industry. During the year 2020 the Company’s cost of construction works
decreased by 517.21 million Baht or 38.58% compared to 2019, which was in line with the lower revenue

from construction works and adjustment additional cost according to actual cost.
Cost of services

Cost of services consist of wages and garbage truck. For the year 2020 the Company’s cost of
services increased by 25.27 million Baht or 3.17% compared to 2019 due to in December 2019, the
Company participated in the auction of the Lampang municipal waste collection service and won the

auction.

Administration expenses

Administration expenses consist of fees, utility expenses, depreciation, salary and employee
benefits, cost of repair and maintenance, consultant fee and other expenses. For the year 2018-2020 the

Company had administration expenses amounted to 67.07 million Baht, 66.64 million Baht and 52.65 million
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Baht or 5.30%, 4.80% and 6.60% of total revenue. For the year 2020 the Company’s Administration expenses

decreased by 13.98 million Baht or 20.98% compared to 2019 due to the decrease in employee expenses.
Financial cost

The Company’s financial cost was from Bank overdrafts and short-term loans from financial
institutions, current portion of lease liabilities, short-term bills of exchange and liabilities under trust receipts.
For the year 2018-2020 the Company and its subsidiaries reported financial cost of 4.56 million Baht, 8.44
million Baht and 8.19 million Baht or 0.36%, 0.61% and 1.03% of total revenue. During the year 2019 the
Company'’s financial cost increased by 3.88 million Baht or 85% compared to 2018 due to the Company
had increase in short-term loans to be revolving fund for the business. For the year 2020 the Company had
decrease in financial cost amounted to 0.25 million Baht or 2.99% compared to 2019 due to the Company

paid-back the short-term loans from financial institutions.

Share of profit from investments in joint venture

The Company had Share of profit from investments in joint venture CRD-CEC, which was a solid
waste collection service. For the year 2018-2020 the Company had Share of profit from investments in joint
venture amounted to 1.45 million Baht, 1.35 million Baht and 0.17 million Baht or 0.11%, 0.10% and 0.02%

of total revenue.

Tax income (expense)

For the year 2018-2020 the Company and its subsidiaries reported tax income (expense) of (9.59)
million Baht, 3.46 million Baht and 20.52 million Baht or (0.76)%, 0.25% and 2.57% of total revenue. For
the year 2019 the Company’s tax income (expense) increased by 13.06 million Baht or 136.11% compared
to 2018 due to the Company had loss for the period but the management expects to be able to take
advantage of the tax on the loss. Therefore, the Company had set up additional deferred tax assets and
tax income list. The corporate income tax rate from 2017 onwards was equal to 20% of the profit before

income tax.

Profit (loss) for the period

For the year 2018-2020 the Company and its subsidiaries reported profit (loss) for the period of
30.02 million Baht, (22.24) million Baht and (90.98) million Baht or 2.37%, (1.60)%, and (11.40)%. During the
year 2019 the Company had loss for the period due to some works were delayed and the periods for
certain projects had to be extended. As a result increase in project expenses, especially employee expense
and overhead expenses. In addition, the construction industry was intensely competitive and the Company
had increase in financial cost. For the year 2020 the Company had profit (loss) for the period decreased by

68.74 million Baht due to the Company had decrease in revenue from construction works.
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(Unit : million Baht)

Cash Flow Statements 2018 2019 2020

Net cash (used in) is derived from operating activities (4.47) (148.02) 133.02
Net cash provided by (used in) investing activities 0.76 22.25 (72.96)
Net cash (used in) is derived from financing activities (23.04) 110.78 (49.31)
Cash and cash equivalents (decrease) net increase (26.75) (14.99) 10.74
Cash and cash equivalents at the beginning of the year 61.25 34.51 19.51
Cash and cash equivalents at the end of the year 34.51 19.51 30.26

Cash flow statement

Cash flow from operating activities

In 2018-2020, the Company’s cash flow from operating activities equal to (4.47) million Baht,
(148.02) million Baht and 133.02 million Baht. During the year 2018 the Company had Cash flow from
operating activities equal to 4.47 million Baht due to the Company paid-back trade and other. For the year
2019 the Company had cash flow from operating activities equal to 148.02 million Baht, which was increase
in loss for the period, trade and other receivables, tax income (expense) and decrease in trade payables.
In 2020, the Company had cash flow from operating activities equal to 133.02 million Baht. The main reason

was from decrease in trade and other receivables, trade and other payables and Unbilled receivables.

Cash flow from investing activities

The Company had cash flow from investing activities for the year 2018-2020 equal to 0.76 million
Baht, 22.25 million Baht and (72.96) million Baht. In 2018 the Company had cash flow from investing
activities equal 0.76 million Baht due to the Company had the decrease in cash received from temporary
investments and the purchase of land, buildings and equipment. In 2019 the Company’s cash flow from
investing activities equal to 22.25 million Baht due the Company redemption of the deposit from the fixed
deposit account with the guarantee and sale of land and equipment rather than investment. The main
reason was from decrease in the Company’s cash received from sale of land and equipment and
redemption of the deposit from the fixed deposit account. In 2020 the Company had cash flow from

investing activities equal to 72.96 million Baht due to the increased investment in buildings and equipment.

Cash flow from financing activities

The Company had cash flow from financing activities for the year 2018-2020 equal to (23.04)
million Baht, 110.78 million Baht and (49.31) million Baht, respectively. In 2018 the Company had cash flow
from financing activities equal to 23.04 million Baht, which was mainly caused from the payments of
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dividend and the payment of debts and interest in accordance with financial lease agreements. For the
year 2019 the Company had cash flow from financing activities equal to 110.78 million Baht due to the
increase of overdrawn money and short-term loans from financial institutions and short-term bills of
exchange. In 2020 the Company had cash flow from financing activities equal to 49.31 million Baht, which

was mainly caused from the payback of overdrawn money and short-term loans, and bills of exchange.

Financial structure ratio

For the year ended 2018 — 2020, the Company had Debt to Equity Ratio equal to 0.87 times, 1.14
times and 1.40 times, respectively. it has continued to increase since 2018, as a result of the Company’s
total liabilities had increased and shareholder’s Equity had decreased from the constant increase of loss

for the period and the dividend was paid in 2019.

The liquidity ratio

For the year ended 2018 - 2020, the Company had current assets equal to 633.96 million Baht,
675.32 million Baht and 472.11 million Baht. While current liabilities were 404.35 million Baht 489.90
million Baht and 419.19 million Baht. Therefore, the Company liquidity ratio equal to 1.57 times, 1.38 times
and 1.13 times. In 2019, the Company’s liquidity ratio decreased compared to the year 2018. The main
reason was from the increase in current assets at a lower rate than current liabilities due to the Company’s
cash and cash equivalents decreased by 14.99 million Baht, trade and other receivables increased by 168.22
million Baht and inventory decreased by 10.69 million Baht. While the value of finished works decreased
by 101.19 million baht, resulting in an increase in total current assets of 41.35 million Baht. In addition, the
Company’s current liabilities increased by 85.55 million Baht, which was from the increase of overdrawn
money and short-term loans from financial institutions, trade payables and short-term bills of exchange.
For 2020 the Company had decreased in liquidity ratio compared to 2019 due to the Company’s current
assets decreased rather than its current liabilities. The main reason was from the decreased in trade and
other receivables because of the outbreak of COVID-19, resulting in a decrease in revenue from construction
works. While the Company had long-term loans and advance received from employer increased by 41.25

million Baht and 79.61 million Baht.

Events after the reporting period

On 29 January 2021, the Extraordinary General Meeting of Shareholders No.1/2021, approved the
acquisition of 70% of CEC’s paid-up shares from CEC’s shareholders which some are the companies related

portion.
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The Company has entered into lease agreements for rental of land. The term of agreements were
5 years and 4 months which will be effective from 1 January 2021 to 30 April 2026. This will be resulted to
increase the Company’s assets and liabilities by same approximately 2.2 million Baht in the statement of

financial position as at 1 January 2021.

Other important information
- Legal dispute

As of 31 December 2020, the Company has no legal disputes as the following.
1) Litigation that will have a negative impact on the Company's assets of more than 5% of shareholders'
equity as of the end of the most recent fiscal year
2) Cases that materially affect the business operations of the Company but cannot be assessed numerically.
3) Cases that do not arise from normal business operations of the company
4) Lawsuits or disputes that the company is prosecuted after the end of fiscal year 2020. But before the
submission of the annual registration statement for the year 2020 (Form 56-1), which is a case that

significantly affects the Company.

6. Industry Overview
6.1. Industry Overview of the Construction Business in Thailand 2020

The total number of registered construction businesses in Thailand is approximately 80,000
(Department of Business Development, 2020), with a small number of entrepreneurs (approximately
55) but with a market share of more than 50% of the value Total market The top 5 largest operators
with market capitalization are CH. Karnchang Public Company Limited, Sino-Thai Engineering and
Construction Public Company Limited, STP&I Public Company Limited, Italian-Thai Development Public
Company Limited and Unique Engineering and Construction Public Company Limited

Market capitalization of the construction industry

%
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Source: Chulalongkorn University
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The COVID-19 situation has led the construction industry to adapt to work and sudden costs
on construction sites. This is a result of preventive measures to reduce the spread of the epidemic,
increasing the cost of operations such as transportation costs, labor transportation, workers
accommodation and disease prevention equipment costs. The epidemic prevention measures will
increase the contractor's construction costs by 0.2-0.5%. In addition, there is an increase in labor cycle
costs to reduce construction site density and higher labor costs due to a shortage of construction labor,
resulting in approximately 0.83% higher construction costs. Overall in 2020, the total costs may rise to
approximately 1.03-1.33% per project. In addition, previously besetting negative factors have affected

the construction industry in 3.
Channel 1: Construction demand, especially for private projects, has contracted

Residential construction project Commercial buildings and factories, previously the residential
construction project, were pressured by the Loan to Value measure that was in force since April 2019,
which, despite easing after the economic slowdown, has contributed to the construction that New
residents have slowed down. Private construction in the first nine months amounted to 4.310 billion
baht, a contraction of 2.9% YoY due to the slowdown in the launch of low-rise residential projects and
condos following sluggish purchasing power home loans. In addition, construction of commercial and
industrial buildings has been sluggish in line with the private sector's trade and investment situation,
and more importantly, the situation of the Covid-19 epidemic, which has become more severe since
February, will affect employment and income of consumers. As a result, the purchasing power of the
country will decrease and will delay the decision to buy housing and the purchasing power of foreign
real estate is weakening, especially the Chinese who cannot come to buy or transfer real estate.
Moreover, the global economic slowdown has led some real estate developers to postpone the launch

of new projects, which will continue to shrink construction licenses during this year.

However, the construction demand for government projects may not be much affected by
Covid-19 as it is still driven by the transport mega-project. During the first nine months, government
construction was worth 6.075 billion Baht, expanding 5.6% YoY due to accelerating budget
disbursements with large-scale project investments while budget transfers from government agencies
to budget. In the middle, the budget for construction of the state project decreased slightly. For the
construction of government construction projects, namely construction projects invested by
government agencies. State enterprises, including public private partnership (PPP) projects after the
enforcement Budget Act 2020 government construction projects, for example the construction,
infrastructure, transport, and public utilities will continue to grow. This can be reflected from the
investment budget of four main government agencies, namely the Department of Highways, the

Department of Rural Roads, the Royal Irrigation Department and the Department of Public Works and
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Town & Country Planning at approximately 2.34 billion Baht. High-speed rail project, airport project,
port project, motorway project. These construction projects will be a key driver for government

construction to grow in 2020 and in the medium term.
Channel 2: Supply chain disruption

In procurement and transportation Construction equipment, machinery and workpieces.
Including the shorter construction time each day, the government's lockdown measures have resulted
in the temporary closure of the modern trade building materials stores and turn to the online sales
system. This may be inconvenient for small and medium contractors who rely on modern trade to
procure and transport construction materials onto site, or they may need to purchase from a new
supplier. In the first nine months, the production and distribution of domestic construction materials
shrank in almost all types, which could cause contractors to bear higher costs for procurement and
transportation of construction materials, as well as long periods of time to transport more goods as

well.

Construction material price index

% YoY
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Source: Ministry of Commerce (MOC)

In addition, the postponement of the measure to ban anyone nationwide from exiting the
home or curfew to 11.00 — 4.00 pm. still directly affects construction operations and the handling of
construction materials and concrete workpieces large as well. For most of the day-to-day construction,
such as road construction, buildings may not have much of an impact, while some large-scale projects
that need to be done during the day and night are halted during the period. curfew and adjustments
to plans and management to accelerate the building during the day, such as the Eastern Orange Line
Project, the Cultural Center - Minburi route. Pink route, Khae Rai - Min Buri route Yellow Line, Lat Phrao
- Samrong Route, etc. Ineffective projects, such as public utility repair projects that need to be done at
night, are likely to be disrupted. This includes the transportation of construction materials to be
transported and heavy concrete pieces such as Girder, which were originally transportable at night,
where if the contractor had no plans to support it during the curfew, these projects would inevitably

delay the construction of the project.
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Channel 3: Labor

In the short term, construction contractors are at risk of direct impacts from workers contracting
the virus and indirect risks of migrant workers returning to their home country. In March, the Interior
Ministry estimated that the Covid-19 outbreak had caused some 60,000 migrants from Myanmar,
Cambodia and Laos to return to their country, which has already affected construction projects, such
as: Bang Pa-In Interchange Project Ayutthaya Province. The Department of Highways said it had been
affected by migrant workers who had requested to leave their country due to the Covid-19 epidemic,
reducing labor by about 50% while the rest of the Thai workers still worked normally. If the situation
of the Covid-19 outbreak remains uncontrollable and widens, it will result in a decrease in construction
demand, especially for private construction projects, making construction workers more likely to lose
their jobs.

6.2. Industry Overview of the Construction Business in Thailand 2021
As for the market direction in 2021, overall construction investment is expected to expand
4.5-5.0%, but still face challenges such as economic recovery, purchasing power and the COVID-19
situation both domestic and international, there is also a high pressure from the accumulated properties
foreclosed. In particular, the accumulated number of townhouses has accelerated, causing operators to
be cautious in launching additional projects. With this factor, it is expected that in 2021, the opening of
new residential projects in Bangkok and its suburbs should be approximately 7.2-7.5 thousand units, or

a contraction of about 1.4 percent to slightly expand 2.7 percent.
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Trends of public and private construction investments
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In the first half of 2021, construction costs should increase by 1.41-1.94% from 2020, mainly
due to higher steel prices. After the supply shortage in Brazil, which is the world's largest exporter. With
number of iron ore smelters shut down due to a significant spike in infection encounters, China's rapid
control of the outbreak and the Chinese government launched a stimulus package through structural
construction. This fundamentally increases global steel demand and leads to higher steel prices
accordingly. The situation is likely to be resolved in the second quarter of 2021 as the Chinese authorities
have launched a policy to reduce the iron ore shortage by allowing the import of scrap to be used as a
raw material for casting iron, along with the reduction of iron ore shortages. Use iron ore as a result, in
the first half of 2021, construction costs should be increased by 1.41-1.94% from the year 2020. The
costs arising from fluctuations in steel prices and construction labor shortages may disappear and
gradually go into recovery mode, so contractors should assess construction costs and procedures to
reflect higher costs in the bidding price in the sector.

In addition, the contractor should also prepare a new cash flow and work plan for the
construction of future projects. In the long term, the Thai construction industry should have standards

for dealing with epidemics and consider the use of technology that speeds up construction and reduces
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human congestion on the construction site. In 2021, Thailand is expected to be completely classified
as an aging society, thus the trend of housing styles may need to change to meet the needs of the aging
society.

The purchasing power of Thai consumers is expected to remain close to 2020 due to economic
factors that are recovering from the impact of COVID-19, causing purchasing power to not return with
concerns. For career security. Meanwhile, foreign buyers are expected to have limited demand for
purchases in the country due to restrictions on international travel and a recurrent outbreak in major
countries of the world, which is expected to continue. Confidence and competence of foreign buyers.
In addition, there is also an issue of competition in the housing market in each country that is likely to
influence foreigners' decision to buy housing. From the aforementioned reasons, it is viewed that the
housing purchase rate in Bangkok and suburbs in 2021 will amount to approximately 7.1 to 7.6 ten
thousand units or a contraction of 5.3 percent to a slight expansion of 1.3 percent. While the total
ownership transfer in Bangkok and its vicinity will be stable at the same level as in the previous year,
with an expected amount of 1.85-1.89 hundred thousand units or a contraction of 1.1 percent to a slight
expansion of 1.1 percent. However, the government's economic stimulus policy still needs to be
monitored. That may help create a positive atmosphere for the residential business in the future. In
conclusion, it is expected that the real estate market situation in 2021 is a gradual adjustment. Due to
the unfavorable environment of the housing market, entrepreneurs have cautious in their investment
as well as trading activities in housing, which is also highly restrictive. Causing entrepreneurs to continue

to have a hard market.

6.3. Industry Overview of the Construction Business Oversea in 2020

In addition to the domestic construction work, Thai contractors have also expanded their
customer base to accept work abroad. Most of them are big contractors. Currently, the focus is on
construction work in neighbouring countries, especially the CLMV countries, namely Cambodia, Laos,
Myanmar and Vietnam. It officially entered the ASEAN Economic Community in 2015 with economic
expansion and the emergence of urbanization. As a result, the development of infrastructure to support
growth has attracted foreign investors to engage in business and is an opportunity for Thai contractors
to undertake construction work in neighbouring countries. These countries are developing infrastructure
and facilities such as road networks, railways and power plants. In addition, there is also an opportunity
to undertake construction, repair and decoration of buildings / residences due to the skilled Thai

construction workers, making customers in neighbouring countries trust.
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Thai contractor projects will be able to invest in the next 3-5 years in the CLMV zone.
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Evaluating the structural factors of the construction business in CLMV from the table above,
it was found that each country has relaxed foreign investment restrictions in many areas, such as
providing opportunities for foreign investors to hold 100 % shares of the construction business. (Except
Myanmar) and providing more tax and non-tax incentives to the service business, which will benefit the
construction business as well. In terms of public investment, it was found that all countries have
established policies aimed at driving infrastructure and infrastructure investments. Encourage the private
construction business to expand accordingly, such as industrial factories, commercial buildings and
residential areas, with each country having different advantages for the construction business as follows:

Vietnam: It is a country that is relatively relaxed on investment regulations for foreign
entrepreneurs, such as allowing for local acquisitions and full ownership of shares, increased tax
incentives when undertaking large-scale construction projects, and the Opportunity to hold land for up
to 70 years if it is a national project, including the ability to transfer foreign currency freely.

Cambodia: There are tax and non-tax incentives that attract foreigners to operate, such as
allowing entrepreneurs to transfer funds back to their home country if they need to cancel the business
and granting permission to lease land for a maximum of 99 years. Which is beneficial for contractors
who will enter into projects with income from concessions such as motorways. However, the foreign
currency transfer system has more limited terms than Vietnam.

Myanmar: Currently, there are policies that allow foreign investors to undertake construction
projects more such as allowing foreign entrepreneurs to invest in infrastructure with the government
(Public Private Partnership (PPP)). But there are still conditions that are less conducive to investment
than other countries, such as foreign investors cannot hold all shares. Including the restrictions on hiring

foreign workers and foreign currency transfer systems.
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Lao PDR: It is remarkable that the concession period for some projects is up to 99 years
depending on the conditions of each type of project. However, with its small population, most of the
terrain is mountainous and plateau, it is quite a barrier to construction and transportation. In addition,

there are foreign exchange restrictions which may affect the confidence of foreign operators.
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Appendix 2 : Information of CRC Environmental Cure Company Limited

1. Company profile

Initials : CRC

Registered capital : 0505557008808

Paid up capital : 19 September 2014

Number of shares ;10,000 shares

Par Value :100.00 Baht

Natural Business :  Collect non-hazardous waste
2. Business Overview

Consulting services on the system or set up a disposal system to destroy rubbish or other sewage. and

place the system.

3. Board of Directors

As of 31 December 2020 the board of directors of the company are listed as follows:

1. | Mr. Thirapat Chirapipat President

2. | Mr. Taweesak Nimapan Director

4, List of shareholders

As of 31 December 2020 the major shareholders of the company are as follows:

List of shareholders Number of shares Percent

1. Mr. Theeraphat Chiraphiphat 3,015 30.15%
2. Mr. Karn Aphinyawatcharakul 2,000 20.00%
3. Mr. Kanok Sikanok 1,500 15.00%
4. Mr. Chalermsak Nimapan 1,050 10.50%
5. Mr. Taweesak Nimaphan 1,000 10.00%
6. Mrs. Sawitree Chiraphiphat 750 7.50%
7. Mr. Surapol Sriweraskul 350 3.50%
8. Mr. Phichaya Suwansaya 210 2.10%
9. Mr. Preecha Laochacharenyot 75 0.75%
10. Mr. Witthaya Laohajaroenyot 50 0.50%

Total 10,000 100.00%
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5. Summary of significant items in the financial statements regarding the financial status of CRC

Environmental Cure Company Limited

Unit : million Baht

As of 31/12/2018

As of 31/12/2019

As of 31/12/2020

Current assets
Non-current assets

Total assets

Current liabilities
Non-current liabilities
Total Liabilities

Equity

Total Liabilities and Equity
Income

Cost of sales

Net profit (loss)

4.80 11.79 12.77
9.97 31.19 29.91
14.77 42.98 42.68
3.05 1.41 4.43
0.098 0.198 0.73
3.15 1.60 5.16
11.63 41.37 37.52
14.77 42.97 42.68
26.36 45.17 61.55
5.62 15.19 28.63
18.13 29.98 31.85
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