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Business restructuring plan
Asia Precision Public Company Limited

The Board of Directors Meeting of Asia Precision Public Company Limited (the “Company”) No.
1/2019 held on 25 February 2019, resolved to approve the Business restructuring plan through transfer the
production and distribution of high precision part (High Precision Machining & Cold Forging) to Asia
Precision A.T Co., Ltd. (“APAT”) (registered to change the company name from P2 Precision Company
Limited on 25 February 2019), the subsidiary where the Company holds 100% of the registered capital of
APAT. The details of business restructuring plans are as follows.

1. Business restructuring

Due to the Company expanded business into the water management in 2016 (the main business is
manufacturer of high precision metal parts; High Precision Machining & Cold Forging) through investing in
Cholkij Sakol Company Limited ("CK") in the amount of 224 million baht via A2 Technologies Company
Limited ("A2"), the subsidiary along with, A2 (and subsidiaries in the group) also started to conduct
business of consulting and construction - Engineering Procurement and Construction (“EPC”), from 2016 to
2017 generated a total revenue of 1,450.40 million baht. The Company is therefore aware of the needs to
restructure in order to provide clear administer and supervise each business, divided into three business
groups as follows.

1. Metal Parts Business, the total revenue in 2018 amounted to 990.71 million baht, consisting of Asia
Precision Public Company Limited, Asia Precision AT Co., Ltd. (changed its name from P2
Precision Company Limited on February 25, 2019) and Asia Precision Tech Company Limited.

2. Engineering Procurement Construction (“EPC”), the total revenue in 2018 amounted to 1,450.40 million
baht consisting of A2 Technologies Co., Ltd., APCS Technologies Co., Ltd., and A2 teeravat joint
venture Co., Ltd.

3. Production and distribution of raw water, the total revenue in 2018 amounted to 35.71 million baht,
consisting of Cholkij Sakol Company Limited.

The main business of the Company are manufacturer of high precision metal parts and Engineering
Procurement Construction (“EPC”).

The nature of business operation has changed from production and distribution of high precision
metal parts (High Precision Machining & Cold Forging) (the “Business™) to a holding company operating
the business investment (the “Holding Company”) and the Company shall transfer the necessary assets used
in such business including all customers and related personnel to Asia Precision A.T. Company Limited
(“APAT”) and the business transfer is expected to be completed by December 2020.

After the business restructuring has been completed, the Company remains a listed company on the
Stock Exchange of Thailand by changing the nature of the business to a holding company which operates
investment and holds other companies' stock (Holding Company). APAT is therefore one of the core
companies and shall operate the main business; production and distribution of high precision part (High
Precision Machining & Cold Forging) including related assets and all involved personnel. The Company
shall hold 100% of the registered capital of APAT. However, it is going to increase the registered capital in
order to have paid-up capital of not less than 300,000,000 Baht according to the relevant regulations of the
Stock Exchange of Thailand.

Business transfer to APAT is the business restructuring of the Company and therefore has no
significant impact on the total asset of the Group and such transaction is not considered the disposal of assets
of the listed company pursuant to the Notification of the Capital Market Supervisory Board No. Tor.Jor.
20/2551 about the regulation on significant transactions subjecting to be an acquisition or disposition of
assets dated 31 August, 2008 (and as amended), as well as 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 Acquisition and Disposition of Assets B.E. 2547 dated 29 October, 2004 and amendment. It is also not
regarded as the connected transaction pursuant to the Notification of the Capital Market Supervisory Board
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No. Tor.Jor. 20/2551 Re: Rules on Connected Transactions dated 31 August 2008 (and as amended), and the
Notification of the Board of Governors of the Stock Exchange of Thailand Re: Disclosure and Acts of Listed
Companies on Connected Transactions B.E. 2546 (2003) dated 19 November 2003 (and as amended).
Nevertheless, such transaction is considered as the transfer of substantial part of business under Section 107
(2) (a) of the Public Limited Companies Act BE 2535 (and as amended), which requires the Company to
propose the business restructuring to shareholders' meeting of the Company and must be approved with the
votes of not less than three-fourths of the total votes of the shareholders present at the meeting and entitled to
vote.

2. The Company structure before and after restructuring

Current structure as of 25 February, 2019 (before restructuring)

Produces metal Construction Water

parts (EPC) management

APCS
(Produce metal

parts)

| 100% ,100%

APAT

(Provide construction
(Produce metal parts)
services)

\LWOO% \L 100% \J/ 53.33%
APT \ )
(Distributing

AST s
(Production and

construction (Construction project)

(Produce metal parts)
distribution of raw water)
materials)

after restructuring

APCS
(Holding Company)

Produces metal Construction Water

parts (EPC) management

ARAT (Provide construction

(Produce metal parts) services)

APT
CK
(Distributing
(Production and

construction (Construction project)
(Produce metal parts) distribution of raw water)
materials)
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3. Subsidiary Information

Company Name :
Date of incorporation:

Asia Precision A.T Co., Ltd. (former P2 Precision Co., Ltd.)
22 October, 2010

Office address: 700/331 Moo 6 Donhualor Muang Chonburi, Chonburi

Registered and paid-up
capital:

As of 25 February, 2019, the registered capital is equivalent to
150,000,000 Baht, divided into 15,000,000 ordinary shares with a par
value of 10 baht per share.

Shareholder: The Company is a major shareholder owning 100% of stocks and in order
to comply with the number of shareholders required by law. The Company

shall provide other three executives to hold one share each.

Objective : Engage in business concerning production and distribution of metal parts.
Directors and 1. Mr. Apichart Karoonkornsakul Director/Executive
Executives: 2. Mr. Chairoj Vetnaruemarn Director/Executive

Director/Executive
Director/Executive
Director

3. Mr. Rajeev Vijayan
4. Mr. Anurote Nitipornsri
5. Mr. Yoshikazu Kurachi

Financial Statement of Asia Precision A.T Co., Ltd.

STATEMENTS OF FINANCIAL POSITION
Unit: Thousand baht 2016 2017 2018
Total assets 55,803.97 181,471.25 183,936.52
Total liabilities 9,771.00 11,813.56 10,427.59
Total liabilities and shareholders' equity 46,032.97 169,657.69 173,508.93
STATEMENTS OF COMPREHENSIVE INCOME
Unit: Thousand baht 2016 2017 2018
Revenue
Revenues from sales 84,631.95 97.416.25 84,277.61
Other income 42.40 282.36 1,021.98
Total Revenue 84,674.35 97,698.61 85,299.59
Expenses
Costs of sales 75,665.51 73,710.32 71,837.78
Administrative expenses 5,315.52 6,796.33 8,326.03
Income tax 953.61 3,474.39 1,061.30
Total Expenses 81,934.64 83,981.04 81,225.11
Net profit e 2,739.71 13,717.57 4,074.48
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4. Explanatory of business restructuring

This business restructuring is conducted in order to enable the company to implement the strategic
plan effectively and increase the flexibility in business expansion with the explanatory as follows.

1. The business restructuring in accordance with the product line shall enhance the Company
management, for instance, there is an obvious direction of administration and assigning job complied with
individual expertise in order to prepare for competition and economic conditions as well as increase ability
of execution to be ready for market penetration.

2. To increase the capacity of management to be flexible result in more efficient.

3. To create opportunities for business growth of investment in other business lines.

5. The business restructuring procedure

5.1 The Company shall arrange the 2019 Annual General Meeting of Shareholders on 20 of April
2019 to approve the business restructuring plan and other related operations.

5.2 The Company shall transfer the assets used in the business as follows.

Book value as at 31

List of assets December 2018 Operation
(million baht)
Land and buildings 88.3 Transfer price (sales value) in accordance
with the market price
Other fixed assets such as office 28.7 Transfer price (sales value) in accordance
equipment and supplies with the market price
Machinery* 326.2 - Transfer price (sales value) in

accordance with the market price

- Rental price is in accordance with the
market price, or

-Making a sales and lease back contract in
order to get the most benefit

Related personnel All related personnel shall be transferred.

*In the future if the Company chooses to execute the aforementioned operations, the Company will
follow the disposal of assets of the listed company pursuant to the Notification of the Capital Market
Supervisory Board No. Tor.Jor. 20/2551 about the regulation on significant transactions subjecting to be an
acquisition or disposition of assets dated 31 August, 2008 (and as amended), as well as 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 Acquisition and Disposition of Assets B.E. 2547 dated 29 October, 2004
and amendment.

5.3 The registered capital of APAT shall be increased not less than 300,000,000 Baht pursuant to
relevant regulations of the Stock Exchange of Thailand.

In this regard, the business restructuring procedure under clause 5.2-5.3 shall be carried out after the
2019 Annual General Meeting of Shareholders resolved to approve the business restructuring plan and other
related operations which will be completed by December 2020.

6. Corporate Governance and Administration
There is transfer of assets concerning the business of production and distribution of high precision
part (High Precision Machining & Cold Forging) including executives and employees from various
departments to APAT for this restructuring. Nevertheless, the Company shall continue to supervise and
determine the business policy of APAT as well as the board of directors and executive are the former group.
After the business restructuring, the corporate governance structure and management of the holding
company are still same characteristics and sub- committees as it was. Holding company shall control
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the business through the Board of directors, executives, and CEO of APAT who are appointed by the major
shareholder (the Company) which the qualification of them is pursuant to the regulations of the Securities
and Exchange Commission of Thailand. The Company also operate the business with transparency according
to good corporate governance including rules or regulations of relevant official agencies as well as amend
the Articles of Association of the Company and its subsidiaries pursuant to the regulations on the Securities
and Exchange Commission of Thailand about the management control of the parent company after the
business restructuring is completed.

In addition, the Holding company may consider changing the corporate governance structure and
management in the future as necessary and appropriate for the business operation in case of there is any new
business or modification.

The management structure after business restructuring

List of directors of Asia Precision Public Company Limited

No. Name Position
1 Prof. Udomsil Srisangnam, M.D. Chairman of the Board/ Independent Director
2 Mr. Narong Warongkriangkrai Vice Chairman / Independent Director
3 Mr. Sompote Valyasevi Director / Independent Director
4 Mr. Apichart Karoonkornsakul Director/Executive
5 Mr. Chairoj Vetnaruemarn Director/Executive
6 Mr. Suriyon Utchachon Director/Executive
7 Mr. Anurote Nitipornsri Director/Executive

List of directors of Asia Precision A.T Company Limited

No. Name Position
1 Mr. Apichart Karoonkornsakul Director/Executive
2 Mr. Chairoj Vetnaruemarn Director/Executive
3 Mr. Rajeev Vijayan Director/Executive
4 Mr. Anurote Nitipornsri Director/Executive
5 Mr. Yoshikazu Kurachi Director
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7. Impact of the business restructuring on the financial position and operating results of the company

The business restructuring by transferring production and distribution of high precision part (High
Precision Machining & Cold Forging) to APAT won't affect the financial position and operating results of
the Company due to it is a partial transfer of business to the subsidiary where the Company holds all shares.
Therefore, the financial status and operating results in the consolidated financial statements of the Company
after the restructuring won't be different comparing before restructuring as well as this restructuring does not
significantly affected.

8. Impact of the business restructuring on shareholders

The business restructuring by transferring production and distribution of high precision part (High
Precision Machining & Cold Forging) to APAT where the Company holds 100% of the registered capital
without any changes in the shareholding structure, this transaction is therefore not effected to shareholders of
the Company.

9. Board’s opinion regarding to the transaction

The Board of Directors considered that transferring production and distribution of high precision
part (High Precision Machining & Cold Forging) to APAT is conducted in order to increase efficiency in
business operations and management as well as increasing opportunities for business expansion which
cohere with the business strategy of the Company. Such transaction is therefore appropriate and reasonable.
The Board of Directors consequently deemed it appropriate to approve the business restructuring plan.

10. Audit committee’s opinion or Executives differentiated from the Board of directors

-None —
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