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(Translation)
Date 29 December 2022
Re: Invitation to the Extraordinary General Meeting of Shareholders No. 1/2023
To: Shareholders of Star Petroleum Refining Public Company Limited
Enclosures:  Documents relating to the agenda being considered

1. Copy of minutes of the Annual General Meeting of Shareholders for the Year
2022 held on 8 April 2022

2. Information Memorandum on the connected transaction of Star Petroleum
Refining Public Company Limited regarding the investment in the fuel business
(QR Code)

3. Opinion of the independent financial advisor on the connected transaction of
Star Petroleum Refining Public Company Limited regarding the investment in
the fuel business (QR Code)

Documents for attendance of the meeting
4. Registration and voting procedure

5. Articles of Association of the Company in relation to the Extraordinary General
Meeting of Shareholders No. 1/2023 and voting requirements

6. Proxy Form B

7. Details of the members of the Audit Committee proposed to serve as a proxy of
shareholders

8. Measure and guidance for attending the Extraordinary General Meeting of
Shareholders No. 1/2023 under the Coronavirus Disease (COVID-19) Pandemic
Situation

9. Map of the meeting venue

The meeting of the Board of Directors of Star Petroleum Refining Public Company Limited (the
“‘Company”) No. 4A/2022 held on 6 December 2022, resolved to hold the Extraordinary General
Meeting of Shareholders No. 1/2023 on Tuesday, 31 January 2023 at 09:30 hrs. at Landmark
Ballroom, 7th Floor, The Landmark Bangkok Hotel, 138 Sukhumvit Road, Khlong Toei, Bangkok,
10110, to consider the following agenda:

Agendaitem 1 To certify the minutes of the Annual General Meeting of
Shareholders for the Year 2022 held on 8 April 2022

Objective and rationale:  The Company held the Annual General Meeting of Shareholders for
the Year 2022 on 8 April 2022 and the copy of the minutes of such
meeting is sent to the shareholders together with this invitation, details
of which are provided in Enclosure 1.

The minutes of the Annual General Meeting of Shareholders for the
Year 2022 held on 8 April 2022 is presented to the shareholders to
certify.
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Opinion of the Board:

Vote required:

Agenda item 2

Objective and rationale:

The Board of Directors considered and recommended the
shareholders to certify the minutes of such meeting.

A maijority of the votes of the shareholders attending and eligible to
vote shall be required for passing the resolution.

To consider and approve the investment in the fuel business

The Company has a plan to expand its core business, i.e. the refinery
of petroleum products, which is an upstream business to the
downstream business so that the Company will be able to access the
end users and secure the customer base of the petroleum products
business. Therefore, the Company plans to invest in the fuel business
in accordance with such business expansion plan. The business
expansion in form of a vertical integration will allow the Company to
realize synergies from efficient integration of refinery and marketing
and distribution business, including efficient management of fuel
storage and retail distribution of petroleum products as well as
optimizing other costs sharing. Investment in fuel business will create
opportunities for the Company to also diversify its business into other
non-fuel business as additional revenue streams.

The investment in the fuel business comprises the following
transactions:

1. the acquisition of 100% of the total shares in Chevron
Lubricants (Thailand) Company Limited (the name of which is
intended to be changed prior to the closing date of the
acquisition) (“Target”) (“Target Shares”) by the Company
from Chevron Asia Pacific Holdings Limited (“CAPHL”), CT
Nominee Holdings (I) LLC (“CTN1”), and CT Nominee
Holdings (II) LLC (“CTNZ2”). Target is a company incorporated
in Thailand which will acquire the fuel business currently
operated by Chevron (Thailand) Limited (“CTL”) and related
assets from CTL;

2. the acquisition of 2,877,500 ordinary shares and 5,528,430
preference shares, representing 9.91% of total shares in Thai
Petroleum Pipeline Company Limited (“Thappline”)
(“Thappline Shares”) by the Company from CAPHL.
Thappline is engaged in fuel transportation business through
pipelines; and

3. the investment through equity and debt financing in two new
private limited companies (“New Companies”) which will be
incorporated under Thai law and one of the New Companies
will acquire 19 plots of land used in the operation of the fuel
business of the Target from Star Holdings Company Limited
(“SHC”).

The acquisition of the Target Shares and the Thappline Shares
will be referred to as the “Acquisition of Shares” and,
together with the investment in New Companies will be
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collectively referred as the “Fuel Business Investment
Transaction”.

The total value of the Fuel Business Investment Transaction is
the sum of

(i) USD 90.0 million (equivalent to THB 3,212.4 million')
comprising:

(a) base consideration for Target Shares in an amount of
USD 16.8 million (equivalent to THB 599.6 million);

(b) consideration for Thappline Shares in an amount of
USD 45.0 million (equivalent to THB 1,606.2 million);
and

(c) investment in shares of the New Companies and
loan(s) to be provided to one of the New Companies,
in an amount of not exceeding USD 28.2 million
(equivalent to THB 1,006.6 million); and

(i) the actual value of net working capital of the fuel business
operated by Target as at the closing date of the
Acquisition of Shares.

For illustration purposes, the net working capital of the fuel
business as at 31 December 2021 was THB 2,350.1 million
(equivalent to USD 65.8 million). On this basis, if the value of
net working capital of the fuel business as at the closing date
of Acquisition of Shares remains at the same level?, the total
value of the Fuel Business Investment Transaction would be
USD 155.8 million (equivalent to THB 5,562.5 million).

The Acquisition of Shares is classified as a connected
transaction under the Notification of the Capital Market
Supervisory Board No. TorChor. 21/2551 Re: Rules on
Connected Transactions (including any amendments thereto)
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 (2003) (including any amendments
thereto) (collectively the “Notifications on Connected
Transaction”) as it is an acquisition by the Company of assets
from:

(1) CAPHL which is an indirect major shareholder of the
Company through the holding of 100% of shares in
Chevron South Asia Holdings Private Limited
(“CSAHPL”), which in turn is the direct major

The consideration payable by the Company in connection with the Fuel Business Investment Transaction will be made
in USD. The THB amount is included for information purposes only. In this document, THB amount converted from USD
amount is converted based on the exchange rate of USD 1 to THB 35.693, based on the weighted-average interbank
exchange rate published by the Bank of Thailand as at 15 November 2022.

The value of the net working capital of the fuel business as at the closing date of the Acquisition of Shares may be
different from such value.
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3 Please see Footnote 2.

shareholder of the Company holding 60.56% of the
total shares with voting rights of the Company; and

(2) CTN1 and CTN2 which are subsidiaries of Chevron
Corporation (“Chevron”), where more than 50% of the
total shares in each of CTN1 and CTN2 are held by
Chevron, which is an indirect major shareholder of the
Company, through the indirect holding of 100% of
shares in CAPHL (whose shareholding in the
Company is as described above).

The value of the Acquisition of Shares (including the value of
the net working capital of the fuel business operated by Target
as at the closing date of the Acquisition of Shares (on the
assumption that this would remain the same as the net working
capital as at 31 December 20213)) is approximately 15.6% of
the value of the net tangible assets of the Company, calculated
based on the reviewed financial statements of the Company
for the 9-month period ended 30 September 2022. Therefore,
the Company is required to obtain a shareholders’ approval
and comply with the relevant obligations under the
Notifications on Connected Transaction prior to closing of the
Acquisition of Shares as follows:

(d) to prepare and disclose the information of the
Acquisition of Shares to the Stock Exchange of
Thailand in accordance with the Notifications on
Connected Transaction immediately;

(e) to appoint an independent financial advisor to give an
opinion on the Acquisition of Shares under the
Notifications on Connected Transaction and submit the
opinion of the independent financial advisor to the
shareholders of the Company;

(f) to deliver the notice of the shareholders’ meeting to the
shareholders not less than 14 days in advance,
whereby such notice shall contain  minimum
information as prescribed in the Notifications on
Connected Transaction; and

(9) to call a shareholders’ meeting in order to consider and
approve the Acquisition of Shares, whereby the
resolution with respect to the Acquisition of Shares
shall be passed by votes of no less than three-quarters
of the total votes cast by the shareholders attending
the meeting and eligible to vote, without counting the
votes cast by interested shareholders.

For information of the shareholders, the total value of the Fuel
Business Investment Transaction, comprising the value of the
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Opinion of the Board:

4 Please see Footnote 2.

Acquisition of Shares (including the value of the net working
capital of the fuel business operated by Target as at the closing
date of the Acquisition of Shares (on the assumption that this
would remain the same as the net working capital as at 31
December 20214)) and the investment in shares of the New
Companies and loan(s) to be provided to one of the New
Companies is approximately 18.1% of the value of the net
tangible assets of the Company, calculated based on the
reviewed financial statements of the Company for the 9-month
period ended 30 September 2022.

Given that the Company will acquire more than 50% of shares
in the Target, the Company is required to obtain an approval
of a meeting of shareholders of the Company under Section
107 of the Public Limited Companies Act B.E. 2535 (as
amended) (the “PLCA”). Accordingly, the Board of Directors
approved to propose to the shareholders to consider and
approve the entry into the Fuel Business Investment
Transaction by the Company under Section 107 of the PLCA.

Furthermore, the Fuel Business Investment Transaction is
classified as an asset acquisition by the Company under the
Notification of the Capital Market Supervisory Board No.
TorChor. 20/2551 Re: Rules on Entering into Material
Transactions Deemed as Acquisition or Disposal of Assets
(including any amendments thereto) 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 Acquisition and Disposition of Assets B.E.
2547 (2004) (including any amendments thereto) (collectively,
the “Notifications on Acquisition or Disposal”), having the
highest transaction value of approximately 14.2% pursuant to
the calculation based on value of net tangible assets derived
from the reviewed financial statements of the Company for the
9-month period ended 30 September 2022. However, given
that the highest transaction size is below 15% and there will be
no issuance of securities in consideration for any acquisition of
assets by the Company, the Company is not required to
comply with any requirement under the Notifications on
Acquisition or Disposal.

The Board of Directors (excluding the interested directors),
considers the details of the Fuel Business Investment
Transaction and resolved to approve the Company to entry into
the Fuel Business Investment Transaction, including the entry
into relevant agreements and documents (where the
completion is subject to the approval of the meeting of
shareholders of the Company) and to propose to the meeting
of shareholder for consideration and approval the Fuel
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Vote required:

Agendaitem 3

Business Investment Transaction, as well as other relevant
matters as the entry into such transaction is proven to be
reasonable, made on arm’s length and does not lead to benefit
transfer as well as being beneficial to both the Company and
its shareholders as follows:

1. the Fuel Business Investment Transaction will allow
the Company to secure the marketing and distribution
of the Company’s petroleum products to the end users
in Thailand and lessen its reliance on Chevron which
is the Company’s main customer;

2. the Company will be able to grow the downstream
business which will create opportunities for the
Company to expand and diversify its business into
other non-fuel business e.g. convenience stores, quick
service restaurants, auto-related services and other
commercial services. In addition, this will allow the
Company to realize synergies from efficient integration
of refinery and marketing and distribution business,
e.g. fuel storage and other costs sharing; and

3. the Company will realize revenue and profit from the
marketing and distribution of petroleum products and
other related services.

In this regard, in order for the shareholders to obtain the
complete and sufficient information to support their decision,
the shareholders should carefully study (a) the Information
Memorandum on the Connected Transaction of Star
Petroleum Refining Public Company Limited regarding the
Investment in the Fuel Business, details of which are provided
in Enclosure 2 and (b) the opinion of independent financial
advisor, details of which are provided in Enclosure 3, as well
as other relevant information.

The votes of no less than three-quarters of the total votes cast by the
shareholders attending the meeting and eligible to vote, excluding the
votes cast by interested shareholders (i.e. CSAHPL) which holds
2,625,888,656 shares equivalent to 60.56% of the total issued and
paid-up shares of the Company (as of 20 December 2022)), shall be
required for passing the resolution.

Other business, if any

The Company has determined 20 December 2022 as the date to determine the shareholders entitled
to attend the Extraordinary General Meeting of Shareholders No. 1/2023 (Record Date).

The Company has made available the invitation letter to the Extraordinary General Meeting of
Shareholders No. 1/2023 together with the supporting documents on the Company’s website in
advance since 29 December 2022 so that shareholders will have sufficient time to review the
information prior to receiving the documents in hard copies.
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The Company would like to invite all shareholders to attend the Extraordinary General Meeting of
Shareholders No. 1/2023 on the specified date, time and venue. The registration for the meeting will
start from 7.30 hrs.

For shareholders who wish to appoint proxy(ies) to attend the meeting and vote on behalf of them,
please fill in the details and sign Proxy Form B, which is available in Enclosure 6 or downloadable
on www.sprc.co.th, and submit such form, together with supporting documents as specified in
Enclosure 4 before attending the meeting.

A shareholder may appoint the member of the Audit Committee as his or her proxy to attend the
meeting and vote on his or her behalf by sending the proxy form and other supporting documents to
the Company by 20 January 2023.

To: Investor Relation
Star Petroleum Refining Public Company Limited
No. 1, I-3B Road, Map Ta Phut, Amphur Muang Rayong, Rayong Province 21150

Brief details of the members of the Audit Committee proposed to serve as a proxy of shareholders
are specified in Enclosure 7.

The Company will conduct the meeting in compliance with the Articles of Association of the
Company, details of which are provided in Enclosure 5.

For your benefits, if you have any question regarding the meeting and agenda items, please submit
your question at CompanySecretary@sprc.co.th before the meeting date.

The Company has serious concerned over the health and safety of shareholders and attendees,
including persons involving with arranging the meeting. Therefore, the Company would like to
request all shareholders and attendees to strictly follow the measure and guidelines for attending
the Extraordinary General Meeting of Shareholders No. 1/2023 under the Coronavirus Disease 2019
(COVID 19), details of which are provided in Enclosure 8.

This invitation letter is issued on 29 December 2022 in Rayong Province, Thailand.
By the resolution of the Board of Directors

Yours sincerely,

o8 B
L
(Mr. Robert Joseph Dobrik)

Chief Executive Officer
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Enclosure 1

(Translation)

Minutes of the 2022 Annual General Meeting of Shareholders
of Star Petroleum Refining Public Company Limited
conducted via electronic media (E-AGM)

Time and place

The 2022 Annual General Meeting of Shareholders (the "Meeting"} of Star Petroleum Refining Public
Company Limited (the "Company") was held on 8 April 2022 at 9:00 a.m. via electronic media (E-AGM)
in accordance with the Emergency Decree on Electronic Meeting B.E. 2563. The Meeting was broadcasting
from Royal Maneeya Ballroom, M Floor, Renaissance Bangkok Ratchaprasong Hotel, 518/8, Ploenchit
Road, Pathumwan, Bangkok, 10330.

Before the meeting

Ms. Nattawan Khumwiwat, company secretary, (the "Company Seeretary”) introduced the Board of
Directors and the management of the Company who were in attendance.

Directors present at the broadcasting room

1. Mr. Pliu Mangkornkanok -Independent director, Vice-Chairman of the Board of Directors,
member of Audit Committee and Human Resources Committee

2. Mr. Robert Stair Guthrie Independent director, Chairman of the Nomination,
Remuneration, and Corporate Governance Committee, and
member of the Audit Committee

3. Mrs. Kamonwan Wipulakorn  Independent director, Chairperson of the Audit Committee and
member of Human Resources Committee

4. Mr. Robert Joseph Dobrik Director, Chairman of the Human Resources Committee, member
of the Nomination, Remuneration and Corporate Governance
Committee, and Chief Executive Officer

Directors attending the Meeting via DAP e-Shareholder Meeting from aboard

Due to the current situation of Covid-19 pandemic and the limitation in traveling across the country, our
directors residing aboard were not able to be present in the broadcasting room. However, they were
attending the Meeting via electronic media.

1. Mr. Brant Thomas Fish Director and Chairman of the Board of Directors

attended the Meeting via electronic media

2, Mr. Brian Monaco Sutton Director and member of Human Resources Committee
attended the Meeting via electronic media
3. Mr. Ranga Rama Kumar Director and member of Nomination, Remuneration and Corporate
Sreeramagiri Governance Committee

attended the Meeting via electronic media
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Enclosure 1

Dr. Verapong Chaiperm did not attend the Meeting due to his health issue. Therefore, at the commencement
of the Meeting, seven out of eight directors, or 87.5 percent of the Company's total directors, attended the
meeting.

Management present

1. Mrs. Nutsara Somkiatweera Chief Financial Officer

2. Mr. Sakchai Thamsuruk Manager of Supply and Planning
3. Ms. Pornthip Viraphand Manager of Corporate Affairs

4. Ms, Jariya Wuensche Manager of Human Resources

5. Ms. Sukhumal Tonpitak Head of Internal Control Office

Legal adviser and auditor present

The Company Secretary introduced Ms. Poonsook Pornpathananangoon from Baker & McKenzie Ltd.,
legal advisor of the Company, and Mr. Kan Tanthawirat from PricewaterhouseCoopers ABAS Ltd., auditor
of the Company.

Mr. Pliu Mangkornkanok, Vice Chairman of the Board of Directors who attended the Meeting at the
broadcasting room, presided at the Meeting as the Chairman (the "Chairman") and welcomed Shareholders
to the 2022 Annual General Meeting of Shareholders. He assigned the Company Secretary as assistant to
the Chairman at the Meeting.

The Company Secretary informed the attendees that 7 Shareholders, representing 1,822,601 shares, were
present in the E-AGM in person, and 757 Shareholders, representing 3,345,602,281 shares, attended the
E-AGM by proxy. In total, 764 Sharcholders, representing 3,347,424,882 shares, or 77.20 percent of the
paid-up capital of the Company, attended the Meeting. Therefore, the meeting was quorate in accordance
with the Company's Articles of Association.

Preliminary Proceedings

The Chairman declared the Meeting open and informed the Meeting that as Covid-19 pandemic continues
to rise, the government has been asking the private sectors to be cautious in hosting activities that include
the gathering of a large number of people. In order to prevent the spread of Covid-19 and for public safety
and health, the Company decided to hold this year’s Annual General Meeting of Sharcholders via electronic
media. For the purpose of good governance, the agenda items would be discussed in the same order as
indicated in the invitation. The Company had invited Shareholders to nominate qualified candidates for
directorship and propose agenda items for the 2022 Annual General Meeting of Shareholders from 1
October to 31 December 2021. However, neither candidates nor agenda items were proposed by
Shareholders during that period.

The Company afso allowed Shareholders to submit questions regarding the agenda items to the Company
before the meeting date. These questions and answers would be recorded in the minutes of the Meeting as
appropriate.

Then, the Chairman invited the Shareholders to watch the VDO, which provided information fo the
" Shareholders about the agenda items being considered, the Meeting procedures, voting methodology and
the vote counting. A summary of each item is specified below.
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Enclosure 1

. The agenda items will be discussed in the sequence as specified in the notice of the Meeting by
presenting related information. During the Meeting, the Shareholders will have the opportunity to
ask questions in relation to the agenda item being considered as well as any other upcoming
agendum by submitting questions, which will be considered in sequential order, by clicking on the
"Send Question" button on the bottom right corner of the screen, choose the relevant agenda, type
in question(s) to the system, and then click on the "Send Question" button again to submit the
question(s). When the relevant Shareholder is allowed to ask a question, the Company will call the
Shareholder’s name and ask him/her to turn on his/her microphone by clicking on "unmute" button.
However, if there is any issueor the Shareholder prefers not to turn on the microphone, the
Company may read the question(s) submitted instead.

If there are many guestions submitted, the Company will provide answers to an appropriate number
of questions in the Meeting and consider recording the questions that are not answered in the
Meeting in the minutes of the Shareholders' meeting as it deems appropriate.

. For the voting in the Meeting, each Shareholder shall have a mumber of votes equal to one share
per one vote and the Shareholder may vote by clicking on "Submit Vote" button on the bottom right
corner of the screen and choose to vote "approve", "disapprove”, or “abstain" for each agenda item
according to the number of shares he/she holds. No Shareholder can allocate the number of shares
to vote separately, except for a custodian. After clicking on the relevant button, please click on
"Submit Vote" button again to submit the vote.

. The Company wil} open a voting system for each agenda item for 2 minutes, and the system will
be closed automatically upon the lapse of such 2-minute period. Shareholders are entitled to cast
the votes during the voting period allocated to such agenda item only, No Shareholder is entitled to
cast a vote in advance for the agenda that has not been considered by the Meeting or casting the
vote after the voting period of such agenda item has lapsed.

if any Shareholders would like to change their votes, please click on the "Submit Vote"” button and
edit the votes. This can be done only during the voting period specified by the Company.

. In the process of vote counting for all agenda items, except for agenda item 5 regarding the election
of directors, all Shareholders are asked to vote by clicking on "Approve", "Disapprove”, or
"Abstain” button in the online voting system,

Al the votes, whether approval, disapproval or abstention, will be counted. Those who choose not
to cast their votes will be assumed to "Approve"” the agenda item in question.

. For the vote counting for agenda item 5 regarding election of directors, all Shareholders are asked
to vote on such motions by casting their votes by clicking on "Approve", "Disapprove", or
"Abstain" button in the online voting system for each candidate individually.

All the votes, whether "Approval", "Disapproval" or "Abstention", will be counted, However, those
who choose nof to cast their votes via online voting system will be deemed to be "Abstain" from voting,

. If a Shareholder marked in the proxy form on any agenda (approve, disapprove or abstain, as the
case may be) in compliance with the regulations, the system will record such vote as marked in the
proxy form in advance, and the proxy will not be entitled to change the votes marked in the system.

However, if (i} a proxy grantor does not specify his/her intention on how to vote on an agenda item
in the proxy form; (ii) such intention is not clearly specified therein; (iii) there is any matter other
than those specified in the proxy form which is to be considered and resolved in the meeting; or
{iv) there is any change or amendment to any fact in the meeting, the proxy will be entitled to
consider and vote on such agenda item via electronic voting system as the proxy deems appropriate.
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In any case, independent director{s) who has any conflict of interest on Agenda item 3 regarding
election of directors shall abstain from voting on this agenda item.

. The Company uses e-meeting platform of Digital Access Platform Company Limited (which is a
company within the same group as the Stock Exchange of Thailand) to count the votes. The
Company will announce the result of vote counting to the Meeting after the voting result of the
relevant agenda is available.

. The Company requested that Shareholders and proxies remain present throughout the Meeting to
consider all motions on the agenda. Nonetheless, any Shareholders wishing to leave the e-meeting
before the e-meeting is adjourned will not be entitled to vote on the agenda items considered after
he/she has left,

. Shareholders or proxies who have trouble logging into the DAP system, submission of question(s),
voting via DAP system or any other proceedings during the Meeting could contact the Company at
02 009 9888 ext. 1.

. Shareholders and proxies could access Meeting materials which are available on the Company’s
website or via QR Code appeared on the screen during the Meeting,

The Chairman informed the Meeting that vole counting for this Meeting will be conducted via DAP
e-Shareholder Meeting system, and the votes of Shareholders and proxies will be counted by DAP’s
automatic system. The Company invited a representative of Baker & McKenzie Ltd. to monitor the vote
counting, and a representative of PricewaterhouseCoopers ABAS Ltd., to be an eyewitness of the vote
courtting process.

The Chairman proceeded with the Meeting with following agenda items:

Agends item 1: To certify minutes of the 2021 Annual General Meeting of Shareholders beld
on 9 April 2021

The Chairman asked the Meeting to certify the minutes of the 2021 Annual General Meeting of
Shareholders held on 9 April 2021, the copy of which had been sent to the Shareholders along with the
Meeting invitation.

The Board of Directors considered and recommended the Shareholders to certify the minutes of such
meeting.

The Chairman provided an opportunity to the Meeting to ask questions or make comments about the
minutes of the 2021 Annual General Meeting of Shareholders held on 9 April 2021.

There were no questions or opinions from the Shareholders.

Therefore, the Chairman asked the Meeting to certify the minutes of the 2021 Annual General Meeting of
Shareholders held on 9 April 2021.

This matter must be passed by the majority of votes of the Shareholders attending and eligible to vote at
the Meeting,
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Resolution The Meeting resolved to certify the minutes of the 2021 Annual General Meeting
of Shareholders, which was held on 9 April 2021, with majority of votes of the
Shareholders attending and eligible to vote at the Meeting, as per the detaiis below.
. . Voided
Approve Disapprove Abstain Ballot Total
Number of Votes | 3,345,272 481 0 12,001 0 3,345,284,482
Percentage 99,9996 0.000 (.0004 0.0000 100.0000

Agenda Item 2: Te acknowledge 2021 Company’s performance

The Chairman asked the Meeting to watch the VDO which reported the overview of the Company's
operating resuits in 2021 and assigned Mr, Robert Joseph Dobrik, the Chief Executive Officer, to report on
the Company's performance overview and operating results for 2021 to the Meeting. The summary of which
are specified below.

Yision and Mission

The Company’s vision remained “One Caring Family Energizing Out Future”. The Company’s mission
also remained unchanged. To energize the future, the Company will continue to:

- invest in the Company’s people (which is its most precious resource) and continue to enhance ifs
caring family culture;

- deliver safe, reliable, and sustainable operations;
- strengthen the Company’s competitiveness through timely and smart investments,

- look for every opportunity to meet or exceed our stakeholder expectations.
Core Values
The Company’s core values were:

-~ being a star leader, outstanding, and a role model;

- continuing to demonstrate professional integrity and professionalism, and, ultimately, to be
performance driven;

- being reliable, accountable, ready, transparent, and trustworthy;

- being a caring, responsible citizen (i.e. caring for the Company’s employees, communities, and
environment) with compassion and sincerity.

Awards and Achievements in 2021

The Company received a variety of independent awards from varying institutes recognizing the Company’s
corporate responsibility, performance with regards to safety, sustainability in the environment, and
transparency, and honesty with regards to the Company’s corporate dealings. These demonstrated the
Company’s strong and solid performance as judged by external parties. Examples of the awards and
achievemnents that the Company received in 2021 were:
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- Corporate Governance Award with “excellent” scoring for 2021 for the 5% consecutive year;
- “Industry 4.0” on Smart Safety / Emergency under the project of IEAT 4.0: Smart Fco Industrial Estate;

- Corporate Social Responsibility — Department of Industrial Works (CSR-DIW) Continuous Award
2021 for the 6% consecutive year;

- Green Industry Level 3 (2019 — 2022); and

- Certified company by the Thailand Private Sector Collective Action Coalition Against Corruption
(CAC) — The CAC Council reviewed and approved the Company for the re-certification in
December 2020.

Performance Highlights in 2021

1. Performance Highlights in 2021

Operational Performance

The Company continued to have a strong 2021 safety performance with zero total days away from
work rate (DAFWR). The Company’s operational availability (excluding turnaround) was also still
strong at 98.8%.

The Company’s utilization of equivalent distillation capacity (UEDC) was reduced to 83.6%
because of the Covid-19 pandemic and the reduction in the demand of all Company’s products.

With respect to crude and product optimization, the Company continued to look for ways to
optimize crude mix to create value. In 2021, the Company maximized production of gasoline to
28%, diesel to 39%, while minimized jet fuel to 4%.

Financial Performance

The Company’s financial performance improved across many areas in 2021. The Company’s gross
refining margin (GRM) improved because of the improvement of product prices. There was also a
significant improvement in the Company’s accounting gross refining margin in 2021 due to the
increase in crude prices and the Company’s stock gain. As a result, the Company’s net income in
2021 was USD 149.6 million, which is higher than the results in 2020 with the net loss of USD
187 million.

2. Market Situyation

The world economy started to recover at the end of 2021, causing the oil demand to increase. The gross
refining margin, which was quite fow in 2020 and early 2021, started to recover in Q4 of 2021.Crude
and product supplies were also significantly reduced during such period. As a result, there was a stronger
margin environment at the beginning of Q4 of 2021 and it continued into Q1 of 2022.

3. Optimization

The Company was constantly looking for ways to optimize the Company’s crude mix and product
mix. Through 2021, the Company bought more crudes from the Middle East, allowing the
Company to optimize its product mix.

The Company continued to minimize jet and fuel oil production while maximizing diesel and gasoline
production, which is where the Company had the highest margins. The Company also continued to place
most of the products in the domestic market where the Company has better margins, compared to offshore
markets, Therefore, in 2021, the Company’s sales were primarily domestic.
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4, Future Opportunities

The Company started looking into energy transition as the economies look towards a Tower-carbon
fiture. The Company continues to explore with other partners and the key governments on the right
conditions to promote such opportunities.

Sustainability is also part of the Company’s culture and the Company wants to operate in a long
run. Therefore, the Company does take into consideration on how to evolve, adapt, and position
itself to be a sustainable provider of energy products in the future.

The Company’s intent is to be smart in investments, by looking for opportunities, acting nimbly in
an agile and calrs manner on opportunities, but at the same time also be disciplined in terms of
spending and expenses to ensure that the Company can provide a return to the Shareholders. The
Company has carried out various actions to optimize individual products and open up new markets.
Over the longer term, the Company is looking at broader partnerships and things that ultimately
move more towards energy transition. The Company will keep the investment community informed
when appropriate.

2021 CSR Activities and Awards

The Chief Executive Officer presented to the Meeting several photos of the Company’s CSR activities
(focusing on education and youth, relationship and quatity of life, and environment) that were undertaken
in 2021, e.g. distribution of protective kits against COVID-19 to the communities around the Company,
donations of personal protective equipment (PPE) to medical personnel, donation of adult diapers to the
Elderly Quality of Life Development Fund, release of aquatic animals, etc.

In addition to the awards and achievements mentioned earlier, the Company also received the Bronze
Award from ‘Improve water drain system on crude tank™ project in the PTT Group Operational Excellence
Award 2021, and met the standards of the Depariment of Health on clean and safe establishments, offices,
organizations, workplaces, preventing Covid-19,

Single Point Mooring (SPM) Oil Spill Incident and Response

1. Incident and Response

During the night of 25 January 2022, the Company experienced an oil spill from its Single Point
Mooring (SPM) facility offshore which resulted in spilling of approximately 39 tons or the
equivalent of approximately 47,000 liters into the sea. The Company immediately responded to
such incident by atteripting to minimize the impact to the environment, especially around shoreline
impacts and sensitive areas.

On 29 January 2022, despite the Company’s efforts to recover oil spills offshore, a certain amount
of the spill reached the shoreline, The Company had to take both offshore and onshore responses
in terms of containing and recovering such oil as well as cleaning up the beaches and the affected area.

As of 1 February 2022, it has been confirmed that there was no more oil on the water or in the sea.
The Company continued the efforts on shoreline clean-up.

While simultaneously responding to the spill, the Company continued to drive its operations in a
safe and reliable manner. In response to the spill, the Company immediately had to, and was able
to, convert deliveries of crude from the Single Point Mooring (SPM) to ship-to-ship transfers in a
timely manner.
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The Company continued to operate and optimize its product mix and continued to supply its
customers with their product needs. Upon the end of Q1 of 2022, the Company’s production volume
was roughly in the range of 160,000 — 165,000 barrels per day.

2. Environmental Impacts

Currently, the shoreline, water quality, air quality, and soil quality are all back to normal levels.
The Company continues collecting samples of soil and seawater along the coastline to monitor any
changes of water quality and conditions, The Company is also conducting a broader environmental
impact assessment to understand any longer-term potential impacts to the environment.

3. Financial update

In Q1 of 2022, the Company made a provision of approximately USD 42 million, most of which
was incurred for the emergency response fo the oil spill incident and financial relief to impacted
parties.

Currently, the Company is working on the insurance claims under insurance policies from insurers
to maximize cost recovery.

4, Community Response

Based on the Company’s caring culture, the Company’s first response was to understand, respect,
and offer apologies to the community, and to provide ‘Caring Bags’ to those most impacted in a
timely manner. The Company continued maintaining dialogue with a variety of community
stakeholders to truly understand the impact, and to consider if there are ways to minimize the impact
further. Additionally, the Company is looking for creative ways to restore the economy and the
confidence in the industry and the tourism in Rayong province. The Company has taken certain
approaches, such as supporting a Rayong food festival, etc. The Company is also looking at a
running event coming up in May and encouraging youth blogger system fo promote tourism in
Rayong province,

The Board of Directors considered and recommended the Shareholders to acknowledge the Company’s
performance in 2021 and the 2021 Annual Report (56-1 One Report).

The Chairman provided an opportunity to the Meeting to ask guestions or make comments on 202}
Company’s performance,

The questions from the Shareholders regarding the Company's performance in 2021 could be summarized
as follows:

Questions and comments from Ms. Tadtawan Utasuradee could be summarized as follows:
1. What environmental corporate social responsibility (CSR) activities does the Company have?

2. Since Thailand has announced its carbon neutrality and net-zero {greenhouse gas) emission target and
some other companies have a clear policy on this issue, what are the Company's approaches in this regard?

Mr. Robert Joseph Dobrik, the Chief Executive Officer, answered the questions, as summarized below:

1. As outlined earlier in the Company’s future opportunities, the Company’s role will be involved in an
energy transition which will take shape over the coming years. In addition, the Company is looking for
ways to get into various forms of renewables or other types of opportunities as they present. However,
the Company continuously drives towards a product mix that provides more opportunities with lower
carbon but continues to drive high value for the Company’s Shareholders.
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2. Interms of the Company’s environmental corporate social responsibility (CSR) activities, the Company
will reinforce the focus around addressing the impact on the communities with regards to the oil spill
incident. Therefore, the Company will heavily focus on dialogue with fisheries groups, local businesses
and the communities to understand what the Company can do to promote a healthier business
environment in the impacted areas,

This agenda is for Shareholders’ acknowledgment. Therefore, voting is not required.

The Meeting acknowledged the Company’s performance in 2021 and the 2021 Annual Report (56-1 One Report).

Agenda Etem 3: To approve financial statements for the year-ended 31 December 2021

The Chairman asked the Company Secretary to clarify on the relevant laws and ask Mr. Robert Joseph
Dobrik, the Chief Executive Officer, to report on the financial statements for the year ended 31 December
2021, which was audited by the Company's auditor, PricewaterhouseCoopers ABAS Ltd., and considered
by the Audit Committee. The summary of which are specified below.

The Company Secretary informed the Meeting that Section 112 of Public Limited Company Act B.E. 2535,
as amended (the "PL.C Act") and Article 47 of the Articles of Association (the "AOA") of the Company
provide that the Board of Directors shall ensure proper balance sheets and income statements to be drawn
up at the end of each accounting year, The financial statements shall be presented to the Shareholders in
ordinary general meeting for approval. It shall be duly audited before it is presented at the meeting,

The financial statements for the year ended 31 December 2021 and the auditor’s report are included on
pages 116 - 156 in 2021 Annual Report {(56-1 One Report), the copy of which had been sent to the
shareholders along with the Meeting invitation.

Afterward, Mr. Robert Joseph Dobrik reported to the Meeting on the statement of financial position and
statement of income, which could be summarized as follows:

Total Assets 1,748 Fieii 58,726 1,541 46,541
Total Liabilities oas | 24,355 666 20,114
Total Equity 1,023 0 34371 875 26,427
Total Revenue 5350 © 172,484 4,152 130,163
Profit (Loss) for 150 4,746_ :

the yoar - (187) (6,005)
Earnings (L.oss) US$ 0.03 Baht 1.09 | US$ (0.04) Baht (1.38)
per share
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The Board of Directors considered and recommended the Shareholders to approve the financial statements
for the year ended 31 December 2021, which have been audited by the external auditor and considered by
the Audit Committee.

The Chairman provided an opportunity to the Meeting to ask questions or make comments on the financial
statements year-ended 31 December 2021.

No questions were asked on this agenda item.
The Chairman then requested the Meeting to approve the financial statements year-ended 31 December 2021.

This matter must be passed by the majority of votes of the Shareholders attending and eligible to vote at
the Meeting.

Resolution The Meeting approved the financial statements year-ended 31 December 2021 by
a majority vote of Shareholders attending and eligible to vote at the Meeting, with
the details as follows:

Approve Disapprove Abstain Voided Total
Ballot
Number of Votes 3,345,005,881 0 486,201 0 3,345,492,082
Percentage 99,9855 0.0000 0.0145 0.0000 100.0000
Agenda Item 4; To approve the payment of annual dividend for 2021 performance

The Chairman asked the Company Secretary to clarify on the relevant laws and Mr, Robert Joseph Dobrik,
Chief Executive Officer, to report on the approval of the payment of annual dividend for 2021 performance.
The summary of which are specified below.

The Company Secretary explained that Section 115 of the PLC Act and Article 52 of the AOA of the
Company provide that dividend must be paid out of net profit of the Company, and only if the Company
has no accumulated loss. The declaration of dividend must be approved by Shareholders’ resolution or by
the Board of Directors’ resolution in the case of interim dividend, and must be paid equally in proportion
to the total number of issued shares.

In addition, Section 116 of the PLC Act and Article 55 of the AOA of the Company provide that the
Company shall allocate the annual net profit as a reserve fund for no less than 5 percent of the annual net
profit, with the deduction of cumulative loss (if any) until the reserve fund has reached the amount of 10
percent of the registered capital.

Mr. Robert Joseph Dobrik, Chief Executive Officer, reported that, the Company’s registered capital is Baht
30,004,442,705. Ten percent of the Company’s registered capital is Baht 3,000,444,271. As of 31 December
2021, the Company’s legal reserve is Baht 3,000,444,271, which has reached the legal requirement.
Therefore, the Company is not required to make any additional allocation to the reserved fund.

The Company’s Dividend Policy is to pay twice per year of a dividend of at least 50% of net profits, subject
to meeting the legal reserve requirements, the Articles of Association, the Shareholders’ approval and other
considerations as the Board of Directors deem relevant.
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The Company applies US Dollar as the Company’s functional currency and considers the dividend payment
based on net profit in US Doilar. The dividend declaration in Baht shall be in reference to the performance
in 2021 in US Dollar and converted to Thai Baht, using the average selling exchange rate of the Bank of
Thailand for 7 banking days before the notification date of the Board of Directors for consideration on the
dividend payment. The average selling exchange rate of the Bank of Thailand for 7 banking days before the
date of notification of the Board of Directors meeting was 33.0843 Baht/US¥.

On 6 August 2021, the Board of Directors approved the non-payment of interim dividend for the first hatf
of 2021 performance because, as of 30 June 2021, the Company carried the unappropriated retained loss
amounting to US$ 19,988,922.

However, as of 31 December 2021, afier deduction of retained loss and legal reserve, the Company had
total comprehensive income of US$ 38,985,958. The Company proposed to make the dividend
payment at 60 percent of total comprehensive income after deduction of retained loss and legal reserve
which is in compliance with the Company’s Dividend Policy, which is to make dividend payment at least
50 percent of net profits after legal reserve.

Details on calculation for the dividend payment and dividend per share are as follows:

2021 Total Comprehensive Income US$ 148,281,748
Retained Loss Us$ (109,295,790)
2021 Legal Reserve Allocation Us$ -
2021 Total Comprehensive Income after deduction of Us$ 38,985,058

retained loss and legal reserve

60% of 2021 Total Comprehensive Income after

deduction of retained loss and legal reserve us$ 23,391,573

Average Selling Exchange Rate of BOT for 7 Banking Days Baht/US$ 33.0843

Convert 60% of 2021 Total Comprehensive Income after

deduction of retained loss and legal reserve to Baht Million Baht Approximately 774

Total Number of Shares Shares 4,335,902,125
Total Dividend per Share for 2621 Baht/Share © 0.1785
Star Petroleum Refining Public Company Limited 1122
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Net Profit {I.oss) US$ 149,599,186 | (187,015,401) (93,877,336)

g’g‘zz)c”mp"ems“’e Income Us$ 148,281,748 | (187,015401) |  (94,297,056)

Retained Loss US$ (109,295,790) 0 0

Total Comprehensive

Income (Loss) after US$ 38,985,958 | (187,015,401) {94,297,056)

deduction of retained loss

Number of Shares the Interim

and Annual Dividend Payment Shares 4.335,902,125 0 4,335,902,125

being Paid to

Total Dividend Per Share Baht/Share 0.1785 0 0.1827
1. 1% Interim Dividend Baht/Share 0 0 0.1202
2. 2 Interim Dividend Baht/Share 0 0 0.0625
3. Annual Dividend Baht/Share 0.1785 0 0

Total Dividend Paid US$ 23,391,575 0 25,311,835

Total Dividend Paid Million Baht 774 0 792

{approximately)

The Board of Directors considered and recommended the Sharehoiders to approve a dividend payment from
the total comprehensive income after deduction of retained loss and fegal reserve of I January to 31
December 2021 to the Shareholders of US$ 23,391,575, which is an equivalent of Baht 0.1785 per share,
The dividend payment will be made from the total comprehensive income which was not subject to
corporate income tax due to the Company’s loss carried forward. Therefore, Shareholders are not entitled
to claim for tax credit.

This dividend payout is equivalent to 60 percent of the 2021 total comprehensive income after deduction
of retained loss and legal reserve, which is in compliance with the Company’s Dividend Policy.

The date for determining the names of the Shareholders entitled to the dividend payment (Record Date)
was on 8 March 2022.

Subject to Shareholders’ approval at the 2022 AGM, the dividend is scheduled to be paid to the
Shareholders on 6 May 2022,

The Chairman provided an opportunity to the Meeting to ask questions or make comments on the payment
of annual dividend for 2021 performance.

No questions were asked on this agenda item.

The Chairman then requested the Meeting to approve the payment of annual dividend for 2021
performance.

This matter must be passed by the majority of votes of the Shareholders attending and eligible to vote at
the Meeting,.
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Resolution The Meeting approved the payment of annual dividend for 2021 performance with
a majority of votes of the Shareholders attending and eligible to vote at the
Meeting, with the details as follows:

Approve Disapprove Abstain Voided Total
Ballot
Number of Votes 3,343,892,082 [ 1,600,000 0 0 3,345,492,082
Percentage 09.6522 0.0478 0.0000 0.0000 100.0000
Agenda Item 5: To eleet the directors for replacement of directors who will be retired by rotation

The Chairman informed the Meeting that the Chairman, Mr. Robert Joseph Dobrik, and Mrs. Kamonwan
Wipulakorn are deemed as having conflict of interest in considering and voting on this agenda item, For
good governance, the Chairman, Mr. Robert Joseph Dobrik and Mrs. Kamonwan Wipulakorn who attended
the E-AGM at the broadcasting room left the Meeting during consideration of this matter. Before leaving,
the Chairman asked Mr. Robert Stair Guthrie to act as the Chairman during the consideration of this agenda
item.

Mr. Robert Stair Guthrie asked the Company Secretary to clarify on the relevant laws. The Company
Secretary informed the Meeting that Section 71 of the PLC Act and Article 18 of the Articles of Association
of the Company provide that one-third of directors will be retired by rotation at the annual general Meeting,
or if it is not a multiple of three, then the number nearest to one-third must retire from office. The retiting
directors are eligible for re-election.

For the 2022 Annual General Meeting of Shareholders, the following directors will be retired by rotation:

1. Mr. Robert Joseph Dobrik Director, Chairman of the Human Resources
Committee and member of the Nomination
Remuneration and Corporate Governance Committee

2. Mr. Pliu Mangkornkanok Independent Director, Vice Chairman of the Board of
Directors, member of the Audit Committee, and
member of the Human Resources Committee

3. Mrs. Kamonwan Wipulakorn Independent Director, Chairperson of the Audit
Committee, and member of the Human Resources
Committee

The Company invited Shareholders to nominate qualified candidate(s) for a directorship for consideration
at 2022 Annual General Meeting of Shareholders. The proposal must be submitted to the Company from 1
October until 31 December 2021. No candidates were proposed by Shareholders during such period.

Mr, Robert Stair Guthrie further informed the Meeting that the Nomination, Remuneration and Corporate
Governance ("NRCG") Committee completed the nomination procedures (details of which are included
on page 80 of the 2021 Annual Report (56-1 One Report) by carefully and cautiously considering the
qualifications, knowledge, expertise and experiences, and propose to re-elect the following candidates for
another term.
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1. Mr. Robert Joseph Dobrik Director
(re-election)
2. Mr. Pliu Mangkornkanok Independent Director

(re-election)

3. Mrs. Kamonwan Wipulakorn Independent Director
(re-election)

All of them are qualified and have no disqualification pursuant to the PLC Act and the Securities and
Exchange Act B.E. 2535, as amended. In addition, they have knowledge, expertise and experiences in
relation to, and beneficial to, the Company’s business, and they are capable to develop Company’s strategy
and drive the Company to achieve the Company’s goal.

Mr. PHu Mangkornkanok and Mrs. Kamonwan Wipulakorn are proposed to be appointed as independent
directors. They are qualified to be independent directors pursuant to the definition specified by the Stock
Exchange of Thailand (SET) and the Company. In addition, the NRCG Committee also carefully and
cautiously considered, and viewed that each of Mr, Pliu Mangkornkanok and Mrs. Kamonwan Wipulakorn
could decide at his/her discretion as well as being able to independently raise his/her opinions in compliance
with the relevant rules and regulations.

With respect to Mr. Pliu Mangkornkanok who has been elected as independent director of the Company for
7 years since 2015, which is the year in which the Company was first listed on the SET, the NRCG
Committee considered the appropriateness, qualifications and experiences carefully and cautiously, and
considered that he is qualified and has experiences, knowledge and understanding of the Company’s
business as well as being able to decide at his discretion, independently raise his opinions and fully performs
his duties as independent director, and his appointment is for the best interest of the Company.

The Board of Directors carefully and cautiously considered the recommendation of the NRCG Committee
and agreed on such matters, The directors who have special conflict of interest did not participate in the
vote for this proposal.

The brief personal profiles of nominated candidates were attached to the notice of this Meeting, and were
presented to the Meeting as follows:

1. Mr. Robert Joseph Dobrik
Current Position in the Company: e Director
e Chairman of the Human Resources Committee
» member of the Nomination, Remuneration and
5 Corporate Governance Committee
. & Chief Executive Officer
Appointment Date: Effective on 1 October 2021 (First Appointment)
Tenure: 5 months
fducation: Bachelor’s degree, Chemical Engineering
University of Wateroo, Canada
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Worlk experience in the past 5 years: | 2021 - Present

¢ Director, Chairman of the Human Resources
Committee, member of the Nomination, Remuneration
and Corporate Governance Committee, and Chief
Executive Officer
Star Petroleum Refining Public Company Limited

2020 - 2021

e President and Director
Chevron Canada Limited, Canada

2018 - 2020

¢ Production Operations Manager
Chevron Australia Pty Ltd., Australia

2015 - 2018

»  Asset Manager
Chevron Australia Pty 1.td., Australia

2012 - 2015

¢ General Manager Operations
Chevron Corporation, USA

2. Mr. Pliu Mangkornkanok
Current Position in the Company: * Independent Dgrecto;mu
¢ Vice-Chairman of the Board of Directors
s  Member of Audit Committee
s  Member of the Human Resources Committee
Appointment Date: e 28 May 2012 (First appointment)
s 26 April 2016 (re-elect)
e 10 April 2019 (re-elect)
Fenure: 7 Years (Since the Company has been listed in the Stock
’ Exchange of Thailand)
Edacation: s  Master ISééréé?Business Administration (Finance)

University of California at Los Angeles, USA
e Master Degree: Industrial Engineering
Stanford University, USA
s Bachelor Degree: Industrial Engineering
Chulalongkorn University

Work experience in the past 5 years: 2020 — Present

o Independent Director, Vice-Chairman of the Board of
Directors, member of the Audit Committee and member
of Human Resources Commiitee
Star Petroleum Refining Public Company Limited
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2019 - Present

s Advisor
Design 103 International Limited

2019 - Present

e Advisor
Sem Pringpuangkeo Foundation

2016 - Present

¢ Director
Amata Spring Development Company Limited
2015 - 2018
s Advisor
Thai Institute Of Directors Association
2012 - 2020

¢ Independent Director, Vice-Chairman of the Board of
Directors, Chairman of the Audit Committee and
member of Human Resources Committee
Star Petroleum Refining Public Company Limited

2010 - Present

e Independent Director and Chairman of the Board of
Directors
TISCO Financial Group Public Company Limited

2009 - Present

¢ Independent Director and Chairman of the Board of
Directors
TISCO Bank Public Company Limited

2011 - Present

e Director
Chuchawal Royal-Haskoning Limited

2011 - Present

& Vice Chaiman

TISCO Foundation
3. Mrs, Kamonwan Wipuiakom
Current Position in the Company: » Independent Director
¢ Chairperson of Audit Committee
e Member of the Human Resources Committee
Appointmen{ Date: Effective on 11 April 2019 (First Appointment)
Tenure: 3 Years
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Minutes of 2022 Annual General Meeting of Shareholders




Enclosure 1

Education: ¢ Master Degree: Business Administration (Finance)
Western 1llinois University, USA

e Bachelor Degree: Political Sciences, International
Relations
Chulalongkorn University

¢ (Certificate: Executive Program
Stanford University, USA

e (Certificate: Executive Program
Harvard University, USA

‘Work experience in the past 5 years: 2021 - Present

¢ Director, member of the Executive Commitiee and
member of the Risk Management Committee
Bound and Beyond Public Company Limited

2020 - Present

e  Chairperson of the Board of Directors
Dtac TriNet Co., Ltd

2020 - Present

s Independent Director, Chairperson of the Audit
Committee and member of the Human Resources
Committee
Star Petroleum Refining Public Company Limited

2019 - 2020

¢ Independent Director, member of the Audit Committee
and member of the Human Resources Commitiee
Star Petroleum Refining Public Company Limited

2018 - 2020

e Director
Origin Property Public Company Limited

2017 - Present

e Independent Director, Chairperson of the Audit
Committee and member of Corporate Governance
Committee
Total Access Communication Public Company Limited

201% - 2017

s Director and President
The BErawan Group Public Company Limited

Mr. Robert Stair Guthrie provided an opportunity to the Meeting to ask questions or make comments on
the election of directors for replacement of directors who wili be retired by rotation.

No questions were asked on this agenda item.
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As no questions were raised, Mr. Robert Stair Guthrie asked the Meeting to consider and elect three
directors for replacement of the directors who will be retired by rotation.

The persons to be elected shall receive the majority votes of the Shareholders attending and eligible to vote,
and the persons who obtained the highest number of votes in respective order higher to lower according to
the required number of directors wiil be elected as directors of the Company.

Resolution The Meeting approved to elect three directors for replacement of the directors who
will be retired by rotation. The details of the persons receiving the highest number
of votes of the Shareholders present at the Meeting who were eligible to vote are
as follows:

(H Mr. Robert Joseph Dobrik (re-election)

Approve Disapprove Abstain Voided Total
Ballot
Number of Votes | 3,304,953,902 40,140,379 397,801 0 3,345,492,082
Percentage 98.7883 1.1998 0.0119 0.0000 100.0000

2 Mr, Pliu Mangkornkanok (re-election)

Approve Disapprove Abstain Voided Total
Ballot
Number of Votes | 3,251,732,681 93,341,600 417,801 0 3,345,492,082
Percentage 97.1974 2.7901 0.0125 0.0000 100.0000

{3) Mrs. Kamonwan Wipulakorn (re-election)

Approve Disapprove Abstain Yoided Total
Ballot
Number of Votes [ 3,309,383,581 35,690,201 418,300 0 3,345,492,082
Percentage 98.9207 1.0668 0.0125 0.0000 100.0000

Mr. Robert Stair Guthrie invited Mr, Robert Joseph Dobrik, Mr. Pliu Mangkornkanok and Mrs. Kamonwan
Wipulakorn, who had left the Meeting temporarily, to come back to the Meeting.

Agenda Item 6: To approve the directors’ remuneration for year 2022

The Chairman informed the Meeting that this agenda is to consider approving the remuneration of the Board
of Directors and Sub-committees. As none of the Company’s directors hold any shares in the Company,
there is no concern in the directors having any conflict of interest issues in considering and approving this
agenda item,
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The Chairman asked Mr. Robert Stair Guthrie, Chairman of the NRCG Committee, to present the defails
of the directors’ remuneration for year 2022, which could be summarized as follows:

Board of Directors 180,000 170,000 145,000 [ 25,000 20,000 20,000
Audit Committee - - - 40,000 - 30,000
Nomination, Remuneration
and Corporate Governance - - - 40,000 - 30,000
Commitiee
Human Resources Committee - - - 40,000 - 30,000

The Company does not provide any other form of remuneration (e.g. bonuses) to the directors other than
those specified above.

The 2022 directors’ remuneration package is the same package as applied in the previous year. Details of
the directors’ remuneration package for the year 2021 are provided on page 47 of the 2021 Annual Report
(56-1 One Report). '

The NRCG Committee considered the directors’ remuneration package for year 2022 thoroughly, taking
into account the appropriateness, work performance, company performance, and comparing with other Thai
refineries and other listed companies that are in the same industry. The majority of Thai refineries provide
bonus to their directors based on companies’ performances. The NRCG Committee viewed that the
directors’ remuneration package should not include bonus, however, it should be competitive and attractive
to future qualified candidates in making a decision on joining the Board of Directors of the Company.

The Board of Directors considered the NRCG Committee's suggestion and deemed it appropriate that the
Meeting should approve the directors’ remuneration for year 2022,

The Chairman provided an opportunity to the Meeting to ask questions or make comments on directors®
remuneration for year 2022,

No questions were asked on this agenda item.

As no questions were raised, the Chairman asked the Meeting to consider and approve the directors’
remuneration for year 2022.

This matter must be passed by at least two-third votes of the Sharcholders attending the Meeting, excluding
the vote of the Shareholders having a special interest on this matter.

Regolution The Meeting resolved to approve the directors’ remuneration for the year 2022
with at least two-third votes of the Shareholders attending the Meeting, with the
details as follows:

Approve Disapprove Abstain Voided Total
Bailot
Number of Votes 3,343,872,081 20,001 1,600,000 0 3,345,492,082
Percentage 99.9516 0.0006 0.0478 0.0000 160.0000
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Agenda Item 7: Fo appoint an external auditor and determination of audit fee for year 2022

The Chairman informed the Meeting that PricewaterhouseCoopers ABAS Ltd. has conflicts on this agenda
item and asked the auditors from PricewaterhouseCoopers ABAS Ltd. to leave the Meeting whilst
considering and voting on this agenda item.

The Chairman asked the Company Secretary to clarify on the relevant laws and assigned Mrs. Kamonwan
Wipulakorn, the Chairman of Audit Committee, to report on the appointment of an external auditor and
determination of audit fees for year 2022. The summary of which are specified below.

The Company Secretary informed the Meeting that Section 120 of the PLC Act and Article 47 of the ACA
of the Company provide that the annual general meeting shall appoint an auditor and determine the audit
fee of the Company. In appointing the auditor, the former auditor may be re-appointed.

Mrs. Kamonwan then informed the Meeting that the Audit Committee, after considering the quality of work
provided, the appropriateness in providing auditing services for year 2022, the independence as well as the
qualifications specified in the relevant regulations, considered PricewaterhouseCoopers ABAS Ltd.
appropriate, therefore recommending the Meeting to appoint the following persons of PricewaterhouseCoopers
ABAS Ltd. as the Company’s auditor for year 2022.

Mr. Chanchai Chaiprasit Ne. 3760 4
Mr. Pongthavee Ratanakoses No. 7795 3
Mr. Kan Tanthawirat No. 10456 1

Any one of these recommended auditors shall be authorized to conduct the audit and express opinion about
the financial statements of the Company for the year 2022.

Mr, Chanchai Chaiprasit conducted the audit and expressed his opinion about the financial statements of
the Company for the year 2014, 2015, 2016, and 2017.

Mr. Pongthavee Ratanakoses conducted the audit and expressed his opinion about the financial statements
of the Company for the year 2018, 2019 and 2020.

M. Kan Tanthawirat conducted the audit and expressed his opinion about the financial statements of the
Company for the year 2021.

Neither PricewaterhouseCoopers ABAS Ltd nor the nominated persons are related to or engaged in any
conflict of interests with the Company, any of the executives, major Shareholders or their related persons.

The Audit Committee additionally recommended approving the audit fees for year 2022 at Baht 2,955,000,
which is the same rate as applied in 2019, 2020 and 2021.

Star Petroleum Refining Public Company Limited 20/22
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Audit the financial statements 1,620,000 | 1,620,000| 1,620,000 1,620,000

Review the interim financial information for

\ : 735,000 | 735,000 735,000 | - 735,000
quarterly ending SRR

Completion F’f procedures required for the 600,000 600,000 600,000 6 0.'0"00-0.
group reporting purpose SHaihtes

Total 2,955,000 | 2,955,000 | 2,955,000 | 2,955,000

There is no other fee (non-audit fee) given to PricewaterhouseCoopers ABAS Limited other than the
proposed audit fee.

Moreover, the Company has no subsidiary. Thetefore, there is neither an appointment of an external auditor
nor determination of audit fees for the subsidiary.

The Board of Directors considered and recommended the Shareholders to appoint the nominated persons
as the Company’s auditors for 2022 at a fee of Baht 2,955,000 pursuant to the recommendation of the Audit
Comimittee.

The Chairman provided an opportunity to the Meeting to ask questions or make comments on the
appointment of external auditor and determination of audit fees for year 2022.

No guestions were asked on this agenda item.

As no questions were raised, the Chairman asked the Meeting to consider and approve the appointment of
external auditor and determination of audit fees for year 2022,

This matter must be passed by the majority of votes of the shareholders attending and eligible to vote at the
Meeting,.

Resolution The Meeting approved the appointment of Mr. Chanchai Chaiprasit, Certified
Public Account (Thailand) No, 3760, Mr. Pongthavee Ratanakoses, Certified
Public Account (Thailand) No. 7795 or Mr. Kan Tanthawirat, Certified Public
Account (Thailand) No. 10456 of PricewaterhouseCoopers ABAS Limited as the
Company’s auditors for the year 2022 at the fee of Baht 2,955,000 by a majority
vote of Shareholders attending and eligible to vote at the Meeting, with the details

as follows:
Approve Disapprove Abstain Voided Total
Ballot
Number of Votes | 3,343,892,082 0 1,600,060 0 3,345,492,082
Percentage 99.9522 0.0000 0.0478 0.0000 100.6000
Star Petroleum Refining Public Company Limited 21722
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Agenda Item 8: Other Businesses (if any)

The Chairman informed the Meeting that the Meeting duly considered all matters of all agenda items as
proposed in the Meeting notice. The Shareholders were offered the opportunity to ask questions and express
further opinions.

The questions raised by Shareholders could be summarized as follows:

1. Question from Ms. Ratree Visitsurawong could be summarized as follows:

What measures and methods or approaches does the Company has to solve or prevent future oil spill
incident?

Mr. Robert Joseph Dobrik, the Chief Executive Officer, answered that question, as summarized below:

The Company’s recent incident is currently being thoroughly investigated. The Company will be
interviewed by the police in conjunction with their investigation. The Company will look to learn and
try to understand what the Company can do, operationally and from maintenance and design
perspectives, to prevent this incident from occurring in the future.

2. Questions from Ms. Tadtawan Utasuradee could be summarized as follows:

Does the conflict between Ukraine and Russia have any impact on the Company, and whether the
Company imports crude oil from Russia?

Mr. Sakchai Thamsuruk, the Manager of Supply and Planning, answered that questions, as summarized
below,

» The Company used to purchase crude from Russia in the past. However, the Company no longer
does so due to economic considerations. The Company chooses to purchase crude from the
Middle East instead.

o Asfor the impact from the current conflict between Ukraine and Russia, it has a short-term effect
at present. The conflict makes the crude oil market and the petroleum product market tight, which
results in a higher market premium. In addition, since Russia also sells petroleum products to
Burope, the conflict makes the petroleum products market even tighter. However, the impact of
the above situation is quite positive from a refinery perspective.

As no further questions were raised, the Chairman thanked Shareholders who attended the 2022 Annual
General Meeting and declared the Meeting adjourned at 10.46 a.n.

. Sign Sign
(Mr. Pliu Mangkornkanok) (Ms. Nattawan Khumwiwat)
Chairman of the Meeting Company Secretary

Star Petroleum Refining Public Company Limited 22/22
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Information Memorandum on Connected Transaction of Star Petroleum Refining Public Company
Limited with respect to the Investment in Fuel Business

The Board of Directors’ meeting of Star Petroleum Refining Public Company Limited (the “Company”)
No. 4A/2022, held on 6 December 2022, has resolved to approve the investment in the fuel business, subject to
obtaining approval of a meeting of shareholders of the Company, which comprises:

(1)  the acquisition of 100% of the total shares in Chevron Lubricants (Thailand) Company Limited (the name
of which may be changed prior to the closing date of the acquisition) (“Target”) (“Target Shares”) by the
Company from Chevron Asia Pacific Holdings Limited (“CAPHL”), CT Nominee Holdings (I) LLC
(“CTNL”), and CT Nominee Holdings (II) LLC (“CTN2”). Target is a company incorporated in Thailand
which will acquire the fuel business currently operated by Chevron (Thailand) Limited (“CTL”) and
related assets from CTL;

(2)  the acquisition of 2,877,500 ordinary shares and 5,528,430 preference shares, representing 9.91% of total
shares in Thai Petroleum Pipeline Company Limited (“Thappline”) (“Thappline Shares”) by the
Company from CAPHL. Thappline is engaged in fuel transportation business through pipelines; and

(3) the investment through equity and debt financing in two new private limited companies
(“New Companies”) which will be incorporated under Thai law and one of the New Companies will
acquire 19 plots of land used in the operation of the fuel business of the Target (“Fuel Business Land”)
from Star Holdings Company Limited (“SHC”).

The acquisition of the Target Shares and the Thappline Shares will be referred to as the “Acquisition of
Shares” and, together with the investment in New Companies will be collectively referred as the “Fuel Business
Investment Transaction”.

The total value of the Fuel Business Investment Transaction is the sum of (i) USD 90.0 million (equivalent
to THB 3,212.4 million?) comprising: (a) base consideration for Target Shares in an amount of USD 16.8 million
(equivalent to THB 599.6 million); (b) consideration for Thappline Shares in an amount of USD 45.0 million
(equivalent to THB 1,606.2 million) and (c) investment in shares of the New Companies and loan(s) to be provided
to one of the New Companies, in an amount of not exceeding USD 28.2 million (equivalent to THB 1,006.6
million); and (ii) the actual value of net working capital of the fuel business operated by Target as at the closing
date of the Acquisition of Shares.

For illustration purposes, the net working capital of the fuel business as at 31 December 2021 was THB
2,350.1 million (equivalent to USD 65.8 million). On this basis, if the value of net working capital of the fuel
business as at the closing date of Acquisition of Shares remains at the same level?, the total value of the Fuel
Business Investment Transaction would be USD 155.8 million (equivalent to THB 5,562.5 million).

The Acquisition of Shares is classified as a connected transaction under the Notification of the Capital
Market Supervisory Board No. TorChor. 21/2551 Re: Rules on Connected Transactions (including any
amendments thereto) 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
(2003) (including any amendments thereto) (collectively the “Notifications on Connected Transaction”) as it is
an acquisition by the Company of assets from:

[

The consideration payable by the Company in connection with the Fuel Business Investment Transaction will be made in USD. The THB
amount is included for information purposes only. In this document, THB amount converted from USD amount is converted based on the
exchange rate of USD 1 to THB 35.693, based on the weighted-average interbank exchange rate published by the Bank of Thailand as at 15
November 2022.

The value of the net working capital of the fuel business as at the closing date of the Acquisition of Shares may be different from the net
working capital of the fuel business as at 31 December 2021.

N
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(1)  CAPHL which is an indirect major shareholder of the Company through the holding of 100% of shares in
Chevron South Asia Holdings Private Limited (“CSAHPL”), which in turn is the direct major shareholder
of the Company holding 60.56% of the total shares with voting rights in the Company; and

(2)  CTNI and CTN2 which are subsidiaries of Chevron Corporation (“Chevron”), where more than 50% of
the total shares in each of CTN1 and CTN2 are held by Chevron, which is an indirect major shareholder
of the Company, through the indirect holding of 100% of shares in CAPHL (whose shareholding in the
Company is as described above).

The value of the Acquisition of Shares (including the value of the net working capital of the fuel business
operated by Target as at the closing date of the Acquisition of Shares (on the assumption that this would remain
the same as the net working capital as at 31 December 2021%)) is approximately 15.6% of the value of the net
tangible assets of the Company, calculated based on the reviewed financial statements of the Company for the 9-
month period ended 30 September 2022. Therefore, the Company is required to obtain a shareholders’ approval
and comply with the relevant obligations under the Notifications on Connected Transaction prior to closing of the
Acquisition of Shares as follows:

(@  To prepare and disclose the information of the Acquisition of Shares to the Stock Exchange of Thailand
(the “SET”) in accordance with the Notifications on Connected Transaction immediately;

(b)  To appoint an independent financial advisor to give an opinion on the Acquisition of Shares under the
Notifications on Connected Transaction and submit the opinion of the independent financial advisor to the
shareholders of the Company;

(¢)  To deliver the notice of the shareholders’ meeting to the shareholders not less than 14 days in advance,
whereby such notice shall contain minimum information as prescribed in the Notifications on Connected
Transaction; and

(d)  To call a shareholders’ meeting in order to consider and approve the Acquisition of Shares, whereby the
resolution with respect to the Acquisition of Shares shall be passed by votes of no less than three-quarters
of the total votes cast by the shareholders attending the meeting and eligible to vote, without counting the
votes cast by interested shareholders.

For information of the shareholders, the total value of the Fuel Business Investment Transaction,
comprising the value of the Acquisition of Shares (including the value of the net working capital of the fuel
business operated by Target as at the closing date of the Acquisition of Shares (on the assumption that this would
remain the same as the net working capital as at 31 December 2021%)) and the investment in shares of the New
Companies and loan(s) to be provided to one of the New Companies is approximately 18.1% of the value of the
net tangible assets of the Company, calculated based on the reviewed financial statements of the Company for the
9-month period ended 30 September 2022.

In addition, given that the Company will acquire more than 50% of shares in the Target, the Company is
required to obtain an approval of a meeting of shareholders of the Company under Section 107 of the Public
Limited Companies Act B.E. 2535 (as amended) (the “PLCA”). Accordingly, the Board of Directors approved to
propose to the shareholders to consider and approve the entry into the Fuel Business Investment Transaction by
the Company under Section 107 of the PLCA.

3 Please see Footnote 2.
4 Please see Footnote 2.
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The Company hereby provides the information relating to the Fuel Business Investment Transaction as
follows:

1) Date of the Transaction

On 6 December 2022, the Board of Directors of the Company (i) approved the entry into by the Company
of the Fuel Business Investment Transaction and the entry into the relevant agreements and documents in
relation to the Fuel Business Investment Transaction (where the completion of the Acquisition of Shares
and the investment of New Companies are subject to approval of the meeting of shareholders of the
Company) and (ii) approved to propose the entry into by the Company of the Fuel Business Investment
Transaction to the shareholders’ meeting of the Company for consideration and approval. The closing of
the Fuel Business Investment Transaction will occur when all conditions precedent as specified in the
relevant agreements, including obtaining the approval from the shareholders’ meeting of the Company in
relation to the Fuel Business Investment Transaction, have been completed or waived (as applicable). The
Company expects that the Fuel Business Investment Transaction (which includes the Acquisition of Shares)
will be completed within June 2024.

2) Relevant Parties and Their Relationship

The relevant parties relating to the Acquisition of Shares can be summarized as follows:

Transaction Purchaser Seller
Acquisition of Target Shares The Company CAPHL, CTN1, CTN2
Acquisition of Thappline Shares The Company CAPHL
Investment in New Companies e The Company will invest in up to 49% of newly issued shares of

a new company to be incorporated under Thai law (“NewCo1”)
and up to 49% of shares in another company to be incorporated
under Thai law (“NewCo02”). NewCo2 will invest in at least 51%
of shares of NewCol. Thai co-investor(s) who is(are) not connected
person(s) of the Company will jointly invest in at least 51% of
shares of NewCo2. In this regard, the Board of Directors will
consider selecting the suitable co-investor(s) with financial stability
and credibility for the co-investment in NewCo2. Thai co-
investor(s) for NewCo2 will not be under the control of the
Company. Hence, the Company will not have control over
NewCo1 and NewCo2.

e  Subsequently, NewCo1l will acquire the Fuel Business Land from
SHC.

e  All shares of NewCol and NewCo2 will have one voting right per
share. The articles of association of NewCol and NewCo2 will
consist of a clause specifying that all transactions to be entered into
by NewCol and NewCo2 must be approved by the resolution of
the shareholders” meeting, which shall include the Company’s vote.
Since the Company only has 49% of the voting rights in NewCol
and NewCo2, the Company will not have the right to appoint or
remove at least half of NewCol and NewCo2’s board of directors.
However, the articles of association of NewCol and NewCo2 will
consist of a clause specifying that all resolutions in the
shareholders’ meeting (including resolutions to appoint or remove
directors) must be approved by the shareholders’ meeting, which
shall include the Company’s vote. Hence, NewCol and NewCo2
will not be considered as the Company’s subsidiary according to
the Securities and Exchange Act B.E. 2535 (1992) (including any
amendments thereto) and the Notification of the Capital Market
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Transaction Purchaser | Seller
Supervisory Board No. TorChor 21/2551 Re: Rules on Connected
Transactions (including any amendments thereto).

e  Additionally, the Company will enter into an agreement with the
other shareholder(s) of NewCo2 to specify the Company’s rights to
purchase shares of NewCo2 from such shareholder(s).

e The Company will further consider whether it is necessary to
consolidate the financial statements of NewCol and NewCo2 into
its financial statements. However, regardless of whether the
Company will consolidate NewCol and NewCo? to its financial
statements as subsidiaries, there will not be any impact on the
Company’s financial position.

The relationship of the connected parties with the Company can be summarized as follows:

Connected Parties Shareholding Structure Relationship with the Company
CAPHL e CAPHL holds 100% of e CAPHL is an indirect major
(Incorporated in shares in of CSAHPL. shareholder of the Company.
Bermuda) CAPHL holds 100% of shares in
CTN1 e Chevron holds directly and CSAHPL which holds 60.56% of the
(Incorporated in the indirectly 100% of shares in total issued shares of the Company?.
United States) CTNL. e CTN1 and CTN2 are subsidiaries of
CTN2 « Chevron holds directly and Chevron, who is an indirect major

(Incorporated in the indirectly 100% of shares in shareholder of the Company.

United States) CTN2 e SHC is a related person of CAPHL,
who is an indirect major shareholder

(Incorporated in of total issued shares of SHC.

Thailand)

Note: 1/ Chevron is a multinational energy corporation listed on the New York Stock Exchange.
As at 15 March 2022, Chevron’s major shareholders holding more than 5% of the total issued and
paid-up shares include The Vanguard Group (8.48%), State Street Corporation (7.21%), and
BlackRock, Inc (6.50%) (Source: Chevron Proxy Statement 2022 (www.chevron.com)).

2/ As at 25 August 2022 (which is the latest record date of the Company for the most recent
dividend distribution by the Company).

General Characteristics of the Transaction

The Company will invest in the fuel business, including:
(1)  theacquisition of Target Shares by the Company from CAPHL, CTN1 and CTNZ2;
(2)  the acquisition of Thappline Shares by the Company from CAPHL; and

(3) the investment through equity and debt financing in New Companies which will be incorporated
under Thai law and one of the New Companies will acquire the Fuel Business Land from SHC.

The process of the Fuel Business Investment Transaction can be summarized as follows:
(1)  The Internal Reorganization of the Fuel Business Units (as defined below) under CTL

As at the date of the Board of Directors’ meeting, the fuel business is operated by CTL. CTL and
SHC will carry out a business reorganization by transferring the fuel business and the related assets
to Target (the “Internal Reorganization”), which will include the transfer of the relevant
employees, licenses and permits, contracts, surface assets and other assets associated with the fuel
business, as well as 16,000,000 ordinary shares (equivalent to 2.51% of total issued and paid-up
shares) in Bangkok Aviation Fuel Services Public Company Limited (“BAFS”) (the “Fuel Business


http://www.chevron.com)/
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Units”). After the completion of the Internal Reorganization, Target will operate the fuel marketing
and distribution business, including gas station business under “Caltex” and related brands and
distribution of fuel products (e.g. gasohol, unleaded gasoline, diesel, jet fuel and asphalt).
As at 30 September 2022, the fuel business has 427 gas stations operating under Caltex brand in
Thailand, comprising 403 retailer-owned and retailer-operated (ROROQ) stations and 24 company-
owned and retailer-operated (CORO) stations.

The shareholding structure of Target before and after the Internal Reorganization is as follows:

Shareholding structure of Target before the Internal Reorganization

Chevron Asia
Pacific Holdings

Limited (CAPHL)
¢ 99.8 % i 100.0 % v 49.0% i 9.9% i 100.0 %
Chevron Lubricants Chevron (Thailand) Star Holdings Thai Petroleum Chevron South
(Thailand) Co., Ltd. Limited (CTL) Company Limited Pipeline Co., Ltd. Asia Holdings Pte.,
(Target) (SHC) (Thappline) Ltd. (CSAHPL)
l v 23% v v 60.6 %
Bangkok Aviation i Star Petroleum
Fuel Business Units Fuel Services PCL Fuel Business Land | Refining PCL
(BAFS) | (SPRC)
Note: The remaining shares in Target are held by CTN1 and CTN2 (0.1% each)
Shareholding structure of Target after the Internal Reorganization
Chevron Asia
Pacific Holdings
Limited (CAPHL)
l 99.8 % i 100.0 % 49.0 % i 9.9 % LIO0.0%
Chevron Lubricants Chevron (Thailand) Star Holdings Thai Petroleum Chevron South
(Thailand) Co., Ltd. Limited (CTL) Company Limited Pipeline Co., Ltd. Asia Holdings Pte.,
(Target) (SHC) (Thappline) Ltd. (CSAHPL)

L 25% l 60.6 %

______________ : —————
i 1 | Bangkok Aviation i : Star Petroleum
| Fuel Business Units i | Fuel Services PCL | Fuel Business Land 1 Refining PCL
! 1 (BAFS) ! 1 (SPRC)

Note: CAPHL, CTN1, and CTN2 will still collectively hold 100% of Target Shares after the Internal
Reorganization

(2)  The Acquisition of Shares by the Company

Upon the completion of the Internal Reorganization and all conditions precedent as specified in the
relevant agreements, including obtaining the approval from the shareholders meeting of the
Company in relation to the Fuel Business Investment Transaction, have been satisfied or waived
(as applicable), the Company will:

(1)  acquire Target Shares and Thappline Shares; and

(2)  invest in up to 49% of shares in NewCol and NewCo2, and provide debt financing to
NewCol or NewCo2, following which NewCo1l will acquire the Fuel Business Land from
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SHC. After the acquisition of Fuel Business Land by NewCol, NewCol will lease Fuel
Business Land to Target.

The key terms of the loan agreement and the lease agreement are as follows:

Loan agreement Lease agreement

Parties e Lender: The Company e Lessor: NewCol
o Borrower: NewCol or NewCo2 e Lessee: Target
Key terms Total amount of loan(s): not Term: 3 years with option to extend?

exceeding USD 28.2 million
(equivalent to THB 1,006.6 million)
Purpose of loan(s): loan provided to
NewCo1l will be used for the purpose
of acquisition of the Fuel Business
Land and loan provided to NewCo2
(if any) will be for the purposes of
investment in shares of NewCol
Interest rate: in line with market rate
at the time of the loan agreement
Note: 1/ The Board of Directors have considered and viewed that the loan to be provided to
NewCo1l or NewCo2 as the fund for such company for the acquisition of the Fuel Business Land,
which is a necessary asset in conducting the Fuel Business of the Target that will be invested by
the Company in this transaction, must be on an arm’s length basis with no transfer of benefits. Even
though the loan provided to NewCol or NewCo2 may not be proportionate to the shareholding
stake of the Company in NewCol and NewCo2, the granting of loan for such purpose is deemed
reasonable, necessary, and facilitative to the Company in finding Thai co-investor(s) to co-invest
in NewCo2. Moreover, the Company has also considered and viewed that the granting of loan will
not impact the Company’s liquidity and financial position. The Company will further obtain
approval on the loan terms and conditions from the Board of Directors prior to granting the loan.
2/ Subject to further discussion between the parties.
The shareholding structure of Target before and after the Fuel Business Investment Transaction is
as follows:

Rental fee: in line with market rate
at the time of the lease agreement

Shareholding structure before the Fuel Business Investment Transaction

Chevron Asia
Pacific Holdings
Limited (CAPHL)

i 99.8 % i 100.0 % 49.0 % i 9.9% l 100.0 %
Chevron Lubricants Chevron (Thailand) Star Holdings Thai Petroleum Chevron South
(Thailand) Co., Ltd. Limited (CTL) Company Limited Pipeline Co., Ltd. Asia Holdings Pte.,

(Target) (SHQC) (Thappline) Ltd. (CSAHPL)

lzs%

Bangkok Aviation
Fuel Services PCL
(BAFS)

o
v 60.6 %

Star Petroleum
Refining PCL
(SPRC)
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Shareholding structure after the Fuel Business Investment Transaction

Chevron Asia
Pacific Holdings

Limited (CAPHL)
i 100.0 % i 49.0 % L 100.0 %
Chevron (Thailand) Star Holdings Chevron South
Limited (CTL) Company Limited Asia Holdings Pte.,
(SHC) Ltd. (CSAHPL)
l 60.6 %
Star Petroleum < 49.0%
Refining PCL =
(SPRC)
i 100.0% 9.9% i <49.0%
Chevron Lubricants Thai Petroleum
(Thailand) Co., Ltd. Pipeline Co., Ltd. NewCo2
(Target) (Thappline)
_______ 4______ ‘rE.S% >51.0%
1
: ! Bangkok Aviation
i Fuel Business Units | Fuel Services PCL NewCol ]
! | (BAFS)

Conditions for the Transaction

Fuel Business Land

For the purpose of the Fuel Business Investment Transaction (which includes the Acquisition of Shares),
the Company has entered into the Framework Agreement (the “FA”) and the Agreement for the Sale and
Purchase of the Target Shares and Thappline Shares (the “Shares SPA”) and, after its incorporation,
NewCol will enter into the Land Sale and Purchase Agreement (the “Land SPA”). The FA has been
entered into between the purchaser (i.e. the Company) and the sellers (i.e. CAPHL, CTN1, CTN2, SHC,
and CTL) for the purpose of governing the overall transaction steps and relevant definitive agreements.

The key details of the Shares SPA and the Land SPA are as follows:

Shares SPA Land SPA
Parties o Purchaser: The Company e Purchaser: NewCol
o Seller: CAPHL, CTN1, CTN2 e Seller: SHC
Sale shares/assets | e Target Shares (100%) e Fuel Business Land, including 19

o Thappline Shares (9.91%) plots of land with a total land area
of 81 Rai 3 Ngan 36.1 Sqg. Wah,
further detail of which is set out in
paragraph 6.3. below.

USD 28.2 million® payment on the
closing date for the sale and
purchase of the Fuel Business

Land, which will take place on the

Purchase price .
and payment date

Target Shares .
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Shares SPA Land SPA
(i) Base consideration in an amount of same day as the closing of the
USD 16.8 million®; and Acquisition of Shares.

(ii) On the closing date of the
Acquisition of Shares, the
Company will pay the sellers an
amount based on the estimated net
working capital of the fuel business
as at the closing date. After the
closing date, the parties will
prepare and review the final net
working capital amount as at the
closing date and adjust the payment
(if any) to reflect the actual net
working capital amount in
accordance with the terms and
conditions specified in the Shares
SPA.

¢ Thappline Shares
USD 45.0 million on the closing date
Key conditions e The Company having obtained a shareholder resolution to approve the Fuel
precedent Business Investment Transaction and perform the Company’s obligations
contemplated by the Share SPA, which include the incorporation of NewCol
to enter into the Land SPA,; and
o The completion of Internal Reorganization and the execution by the Target of
certain ancillary and operative agreements, the key terms of which are set out
in the summary table below.
Long stop date The Shares SPA specifies that key conditions precedent must be fulfilled or
waived no longer than 18 months after the date of the FA and the Shares SPA (6
December 2022).
In this regard, the Company has considered and viewed that the period of 18
months is appropriate and necessary to procure that conditions precedent
(including the Internal Reorganization) be fulfilled. For the period from the
signing date of the Shares SPA to the completion of the Acquisition of Shares
(Closing Date), the sellers are obligated to ensure that CTL and the Target (after
the completion of the Internal Reorganization) do not perform any action that
significantly deviates from the ordinary course of business. If such action occurs
during the period from the signing date of the Shares SPA to the completion of
the Acquisition of Shares (Closing Date), the Company will have the right to
claim with respect to such matter from the sellers according to the conditions of
the Shares SPA.
Termination e The Shares SPA and the Land SPA will be terminated upon the termination of
the FA.
o A party may terminate the FA by giving written notice to the other party
following a termination event, which include:
o an insolvency of the other party or its ultimate shareholder; or
o a change in control of the other party without prior written consent.

In the case that the agreed plots of land located at Songkhla Terminal (the “Songkhla Terminal Land”) are not transferred to NewCol
because the relevant third-party consent is not obtained, the Fuel Business Investment Transaction will proceed on the basis that the
Company will not be required to pay consideration for the Songkhla Termination Land and the terminal assets located at Songkhla
Terminal. As a result, the total consideration for Target Shares will be reduced in an amount of USD 1.95 million and the purchase price
under the Land SPA for the Fuel Business Land will be reduced in an amount of USD 4.34 million.

8
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As mentioned above, Target will enter into the following key ancillary and operative agreements prior to
the Acquisition of Shares. A summary of these agreements is as follows:

Parties Services Terms Termination
Trademark License | e Service e Exclusive e 10 years with The TLA may be
Agreement Receiver: license to use option to terminated if a termination
(the “TLA”) Target marks extend for event set out in the TLA
e Service (e.g. Caltex, another 10 occurs, including any of the
Provider: Techron, etc.) years following events:
Chevron for permitted o either party materially
Brands purposes in breaches the TLA,
International Thailand o either party provides a
LLC written notice of
termination to the other
party any time after 5
years from the effective
date of the TLA,;

e Service Receiver
becomes bankrupt,
insolvent or goes into
liquidation; and

¢ A change in control of
the Service Receiver
and the Service
Provider does not
provide its written
consent or the Service
Receiver does not
provide notice prior to
its change in control.

Marketing Services | e Service e Marketing, e 5years with The MSA may be
Agreement Receiver: technical and option to terminated if a termination
(the “MSA”) Target other services extend for event set out in the MSA
e Service relating to the another occurs, including any of the

Provider: retail business 5 years (subject | following events:

Chevron in Thailand to mutual o ifthe TLAs

Singapore agreement on terminated,;

Private Limited fees and e other party fails to

charges) comply material

provision and fails to
cure such non-
compliance within 90
days after the other
party has given notice
e other party takes any
action to appoint a
receiver, administrative
receiver, administrator,
trustee or similar officer
over all or a material
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Parties

Services

Terms

Termination

part of its assets or
undertaking;

e other party has a
winding-up or
administration petition;

e other party gives
written notice to the
other party 12 months
in advance; and

e both parties agree to
terminate the MSA.

Aviation Marketing
and Technical
Services Agreement
(the “AMSA”)

e Service

Receiver:
Target

Service
Provider:
Chevron
Singapore
Private Limited

e Marketing,
technical and
other services
relating to the
aviation fuel
business in
Thailand

10 years with
option to
extend for up to
10 years

The AMSA may be

terminated if a termination

event set out in the AMSA
occurs, including any of the
following events:

o other party fails to
comply with any
provisions and fails to
cure such non-
compliance within 30
days after the other
party has given notice;

o other party takes any
action to appoint a
receiver, administrative
receiver, administrator,
trustee or similar officer
over all or a material
part of its assets or
undertaking;

e other party has a
winding-up or
administration petition

e Service Receiver is no
longer insured or fails
to maintain insurance
coverage as required;

o either party ceases its
business or Service
Receiver ceases to hold
any required license or
permit to conduct its
business; and

o force majeure has
prevented a party from
performing its
obligations for a period
of more than 90
continuous days.

Note: Chevron Brands International LLC and Chevron Singapore Private Limited are affiliates of Chevron
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Calculation of the Transaction Value

When calculating the size of the Acquisition of Shares pursuant to the criteria as specified under the
Notifications on Connected Transaction based on the reviewed financial statements of the Company ended
30 September 2022, the Acquisition of Shares is considered a connected transaction which is the asset or
service related transaction having the size of the transaction value of USD 182.8 million (equivalent to
THB 6,523.9 million) which is higher than 3% of the value of the net tangible assets of the Company as at
30 September 2022. Details of the calculation are as follows:

(THB million) Target Shares Thappline Shares Total
Transaction Value 4,917.71 1,606.2 6,523.9
NTA of the Company’? 41,702.5 41,702.5 41,702.5
Percentage of the NTA of 118 38 156
the Company

1/ Value used for calculating the transaction size of Target Shares is based on the sum of pro
forma book value of Fuel Business Units and book value of Target as at 31 December 2021
which is higher than the consideration value of Target Shares including the value of the net
working capital of the fuel business operated by Target as at the closing date of the Acquisition
of Shares (on the assumption that this would remain the same as the net working capital as at 31
December 20215).

2/ Net tangible asset (NTA) of the Company is calculated based on the reviewed financial
statements for the 9-month period ended 30 September 2022.

Notes:

For information of the shareholders, the total value of the Fuel Business Investment Transaction,
comprising the value of the Acquisition of Shares (including the value of the net working capital of the
fuel business operated by Target as at the closing date of the Acquisition of Shares (on the assumption that
this would remain the same as the net working capital as at 31 December 20217)) and the investment in
shares of the New Companies and loan(s) to be provided to one of the New Companies, is approximately
18.1% of the value of the net tangible assets of the Company, calculated based on the reviewed financial
statements of the Company for the 9-month period ended 30 September 2022.

Details of Assets to be Acquired

6.1. General Information about Target (as-is basis, prior to the Internal Reorganization)

General Information

Company Name Chevron Lubricants (Thailand) Company Limited

Registered Number 0105555138899

Date of Incorporation

18 September 2012

Registered Office

1404 Rama 11l Rd., Chong Nonsi, Yan Nawa, Bangkok, 10120

Country of Incorporation

Thailand

Registered Capital

THB 35,100,000

Total Paid-Up Capital

THB 35,100,000

Number of Shares

351,000 ordinary shares at par value of THB 100 per share.

Type of Business

Target was registered for the purpose of buying, distributing, and
selling lubricants. As at 31 December 2021, Target does not have
any business activity.

Board of Directors

1. Mrs. Puntip Vaivattana
2. Mr. Santisak Thaipat

Shareholders (as at 29 April
2022)

1. Chevron Asia Pacific Holdings Limited 350,298 shares
2. CT Nominee Holdings (1) LLC, 351 shares
3. CT Nominee Holdings (1) LLC, 351 shares

& Please see Footnote 2.
” Please see Footnote 2.
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General Information

Remarks

It is contemplated that Target will increase its registered and paid-
up capital and the number of its shares in connection with the
Internal Reorganization. Following such increase of capital, its
shares will continue to be held by its existing shareholders.

Any change to the registered and paid-up capital and the number
of shares of Target will not result in any change of the
consideration payable by the Company for 100% of shares in the
Target as contemplated by the Fuel Business Investment

Transaction.

Income Statement

For the year ended 31 December

(THB thousand) 2019 2020 2021
Total Revenues 13.36 4.94 16.97
EBIT (18.61) (26.92) (16.31)
Net Income (18.61) (26.92) (16.31)
Balance Sheet As at 31 December
(THB thousand) 2019 2020 2021
Total Current Assets 3,847.17 3,820.15 3,805.74
Total Non-current Assets - - -
Total Assets 3,847.17 3,820.15 3,805.74
Total Current Liabilities 30.00 29.90 31.80
Total Non-current Liabilities - - -
Total Liabilities 30.00 29.90 31.80
Total Equity 3,817.17 3,790.25 3,773.94

Source: Audited financial statements of Target for the years 2020 and 2021

The income statement and balance sheet of Target shown in the above table is based on the as-is
basis (i.e. prior to the Internal Reorganization). Given the Fuel Business Units (excluding Thappline
Shares and Fuel Business Land) will be transferred from CTL to Target as per the Internal
Reorganization, the pro forma financial statements of the Fuel Business Units prepared in
accordance to TFRS for NPAEs and reviewed by Deloitte Touche Tohmatsu Jaiyos Co., Ltd. are
presented in the table below.

Pro Forma Income Statement For the year ended 31 December
(THB million) 2019 2020 2021
Total Revenue 123,477.11 83,036.50 86,975.56
Gross Profit 2,587.85 1,515.81 2,476.07
EBIT 780.28 (253.96) 952.40
Pre-tax Income 778.67 (254.58) 951.92
Pro Forma Balance Sheet As at 31 December
(THB million) 2019 2020 2021
Trade & Other Receivables 5,381.62 4,207.03 4,993.33
Inventory 2,775.68 2,185.29 2,819.59
Other Current Assets - 150.21 172.48
Total Current Assets 8,157.30 6,542.53 7,985.40
Property, Plant, and 879.31 1,168.50 1,383.82
Equipment
Other Non-current Assets 1,458.39 1,563.60 1,900.93
Total Non-Current Assets 2,337.70 2,732.10 3,284.75
Total Assets 10,495.00 9,274.63 11,270.15
Accounts Payable 6,374.57 4,966.76 5,345.31
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Pro Forma Income Statement

For the year ended 31 December

(THB million) 2019 2020 2021
Provision for Employee 1,039.97 908.61 775.8
Benefit Plans
Other Current Liabilities 198.79 213.97 235.07

Total Liabilities 7,613.33 6,089.34 6,356.26

6.2. General Information on Thappline

General Information

Company Name

Thai Petroleum Pipeline Company Limited

Registered Number

0105534002696

Date of Incorporation

9 January 1991

Registered Office

2/8 Moo. 11 Lamlukka Rd., Latsawai, Lumlukka, Pathum Thani,
12150

Country of Incorporation Thailand
Reqgistered Capital THB 8,479,000,000
Total Paid-Up Capital THB 8,479,000,000

Number of Shares

e 28,775,000 ordinary shares at par value of THB 100 per share
(1 vote per 1 share)

¢ 13,000,000 Class A preference shares at par value of THB 100
per share (2 votes per 1 share, and the dividend paid will be 2
times of the dividend paid to ordinary shares)

¢ 43,015,000 Class B preference shares at par value of THB 100
per share (1 vote per 1,000 shares, and the dividend paid will be
1 time of the dividend paid to ordinary shares)

Type of Business

Thappline provides transportation and distribution services of oil
via pipeline system

Board of Directors

Mr. Soonthorn Chursuk

Mr. Paisan Udomkulwanich

Mr. Racha U-thaichan

Mr. Chumchanit Chitman

Mr. Chatchawarn Hongcharoenthai
Mr. Panun Prachuabmoh

Mr. Chuchart Sriwanwit

Mr. Pornchai Poungkoontrirut

Mr. Chatapong Wungtanagorn

10. Mr. Jaturong Worawitsurawatthana

©WoNe G~ wDdN R

Shareholders (as at 22 April
2022)

1. PTT Oil and Retail Business Public Company Limited
o 11,661,500 ordinary shares
o 5,268,896 class A preference shares
o 17,326,412 class B preference shares
2. ESSO (Thailand) Public Company Limited
o 5,980,000 ordinary shares
o 2,701,651 class A preference shares
o 8,836,954 class B preference shares
3. The Shell Company of Thailand Limited
o 4,316,250 ordinary shares
o 1,950,000 class A preference shares
o 6,342,646 class B preference shares
4. Chevron Asia Pacific Holdings Limited
o 2,877,500 ordinary shares
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General Information

o 1,300,000 class A preference shares

o 4,228,430 class B preference shares
5. Thai Oil Public Company Limited

o 2,500,000 ordinary shares

o 1,129,453 class A preference shares

o 4,165,516 class B preference shares
6. Kuwait Petroleum (Europe) B.V.

o 1,438,750 ordinary shares

o 650,000 class A preference shares

o 2,114,042 class B preference shares
7. SUSCO Dealers Company Limited

o 1,000 ordinary shares

o 1,000 class B preference shares

Income Statement

For the year ended 31 December

(THB million) 2019 2020 2021
Total Revenue 3,637.51 2,965.01 2,583.12
Gross Profit 2,542.82 1,987.70 1,651.95
EBIT 2,287.99 1,754.17 1,400.84
Net Income 1,830.66 1,370.91 1,091.42
Balance Sheet As at 31 December
(THB million) 2019 2020 2021
Total Current Assets 4,764.37 4,017.22 3,735.94
Total Non-current Assets 6,727.03 8,089.57 8,099.24
Total Assets 11,491.40 12,106.79 11,835.18
Total Current Liabilities 543.57 571.14 573.78
Total Non-current Liabilities 205.90 1,138.77 1,075.47
Total Liabilities 749.47 1,709.91 1,649.25
Total Equity 10,741.93 10,396.88 10,185.93

Source: Audited financial statements of Thappline for the years 2020 and 2021

6.3. General Information on Fuel Business Land

1. CORO-Khon Kaen Land

Purchased Property

1 plot of land with a total area of 2 Rai 1 Ngan 33.6 Sq. Wah

Location

Klang Muang Road, Nai Muang Sub-district, Muang Khon Kaen
District, Khon Kaen, Thailand

Title Document

Land title deed no. 926

Land Owner SHC

Appraised Value® THB 93.36 million
Encumbrance None

Land Usage Location of gas station

2. CORO-Bangkok Land

Purchased Property

1 plot of land with a total area of 1 Rai 80 Sg. Wah

Location

Phahon Yothin Road, Sam Sen Nai (Fang Nuea) Sub-District, Bang Sue
District, Bangkok, Thailand

Title Document

Land title deed no. 2385

Land Owner SHC

Appraised Value? THB 480.00 million
Encumbrance None

Land Usage Location of gas station
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3. CORO-Phuket Land

Purchased Property 3 plots of land with a total area of 2 Rai 1 Ngan 94.1 Sg. Wah
Location Pa Thong Road, Ka Thu Sub-District, Ka Thu District, Phuket, Thailand
Title Document Land title deed no. 518, 2315, 2316
Land Owner SHC
Appraised Value® THB 93.45 million
Encumbrance None
Land Usage Location of gas station
4. CORO-Pathum Thani Land
Purchased Property 1 plot of land with a total area of 5 Rai 31 Sg. Wah
Location Phahon Yothin Road, Khlong Nueng Sub-District, Khlong Luang
District, Pathum Thani, Thailand
Title Document Land title deed no. 46569
Land Owner SHC
Appraised Value? THB 132.00 million
Encumbrance None
Land Usage Location of gas station
5. Songkhla Terminal Land
Purchased Property 8 plots of land with a total area of 52 Rai 2 Ngan 39.9 Sq. Wah
e 4 plots of land with a total area of 24 Rai 18.6 Sq. Wah (fully-owned
by SHC)

o 4 plots of land with a total area of 28 Rai 2 Ngan 21.3 Sg. Wah (co-
owned by SHC and United Industry Development Company Limited

(*U1b™))
Location Ranot-Songkhla Road (Highway no. 408), Sathing Mo Sub-District,
Singhanakhon District, Songkhla, Thailand
Title Document Land title deed no.:
1034, 46274 (16370), 47443 (24082), 47444 (24083) (SHC fully
owned)
1044, 47445 (24089), 47446 (24090), 48620 (34170) (SHC co-owned)
Land Owner SHC fully-owned & SHC co-owned with UID
Appraised Value® THB 150.73 million®
Encumbrance Servitude under land title deed no. 48620 (34170) comprises of a total

area of 1 Rai 1 Ngan 12.1 Sq. Wah, which is given in favour of an
adjacent landlocked plot of land (represented by the land title deed no.

21572).

Land Usage Location for oil terminal

6. Suratthani Terminal Land

Purchased Property 5 plots of land with a total area of 18 Rai 57.5 Sg. Wah

Location Paknam Ta Pi Road, Bang Kung Sub-District, Muang Surat Thani
District, Surat Thani, Thailand

Title Document Land title deed no. 6323, 6324, 6454, 6455, Tra Jong 98

Land Owner SHC co-owned with Bangchak Corporation Public Company Limited

Appraised Value® THB 86.99 million®

Encumbrance None

Land Usage Location for oil terminal

Note: UID is an affiliate of Esso (Thailand) Public Company Limited.

8 The appraised values are based on the appraisal report prepared by Siam Imperial Appraisal Co., Ltd. in September 2022, an independent
value appraiser approved by the Office of Securities and Exchange Commission.
® The appraised values are proportionate to SHC’s effective interest in the land.
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7) The Total Value of Consideration and Terms of Payment

The total value of consideration for the Acquisition of Shares will be the sum of (i) the base consideration
for Target Shares and Thappline Shares in the amount of USD 61.8 million (equivalent to THB 2,205.8
million) and (ii) the value of the actual net working capital of the fuel business operated by the Target as
at the closing date of the Acquisition of Shares.

In addition, as the Acquisition of Shares is part of the Fuel Business Investment Transaction, the total value
of consideration for the Fuel Business Investment Transaction will also include the value of the investment
in New Companies in an amount of not exceeding USD 28.2 million (equivalent to THB 1,006.6 million).

For illustration purposes, the net working capital of the fuel business as at 31 December 2021 was THB
2,350.1 million (equivalent to USD 65.8 million). On this basis, if the value of net working capital of the
fuel business as at the closing date of Acquisition of Shares remains at the same level'?, the total value of
the Fuel Business Investment Transaction will be as follows:

USD million THB million
Target Shares 16.8 599.6
Thappline Shares 45.0 1,606.2
Total Base Consideration 61.8 2,205.8
Net Working Capital* 65.8 2,350.1
Total Consideration for
Acquisition of Shares 127.6 4,555.9
Total amount _of investment in 28,2 1,006.6
New Companies
Total value of the Fuel
Business Investment 155.8 5,562.5
Transaction

Note: /1 Net working capital is the current assets (excluding the current portion of deferred marketing
loan and prepaid charges) less the current liabilities (excluding the current portion of employee
benefits). The value of the net working capital is based on the net book value of each item, except
for the hydrocarbon inventory (i.e. fuel) which will be based on the market value in accordance
with the terms and conditions specified in the Share SPA.

On the closing date of the Acquisition of Shares, the Company will pay the sellers and amount based on
the estimated net working capital of the fuel business as at the closing date. After such closing date, the
parties will prepare and review the final net working capital amount as at such closing date and adjust the
payment to reflect the actual net working capital amount in accordance with the terms and conditions
specified in the Shares SPA. The payments will be made in cash in USD in full without any instalments.

8) Basis Used for Determination of Consideration

Basis for determining the value of the consideration is in accordance with result of the negotiation between
the Company and Chevron based on sum-of-the-parts (SOTP) valuation by the Company’s financial
advisor by using appropriate valuation methodology for each business or asset including: (i) discounted
cash flow (DCF) method for the fuel business to be transferred to Target (inclusive of Fuel Business Land
which are operating assets required for the operation of the fuel business), (ii) dividend discount model
(DDM) for Thappline Shares, and (iii) publicly traded market price for BAFS shares.

10 pjease see Footnote 2.

16



Enclosure 2

9) Expected Benefits to the Company
The Fuel Business Investment Transaction will benefit the Company and the shareholders as follows:

l. Secure downstream marketing and distribution of the Company’s refinery business

The Company’s core business involves the refinery of petroleum products. The largest customer of
the Company is currently Chevron Group, which accounted for 43.2% of the Company’s total
revenue in 2021. The investment in fuel business is a strategic vertical business integration that will
allow the Company to secure the marketing and distribution of the Company’s petroleum products
to the end users in Thailand and lessen its reliance on Chevron.

. Business Expansion and Integration in Downstream Business

The expansion into downstream business will allow the Company to be able to manage and grow
the downstream business. This will create opportunities for the Company to also expand and
diversify its business into other non-fuel business, e.g. convenience stores, quick service restaurants,
auto-related services and other commercial services. In addition, this will allow the Company to
realize synergies from efficient integration of refinery and marketing & distribution business, e.g.
fuel storage and other costs sharing.

1. Realize revenue and profit from the Fuel Business

After the Fuel Business Investment Transaction, the Company shall be able to immediately realize
revenue and profit from the marketing and distribution of fuel products and other related businesses.

10)  Sources of Funds

The Company will use internal sources of funds from operating cash flows and/or external sources of funds
by borrowing from financial institutions. If the Company decides to use borrowing from financial
institutions, such borrowing shall not have any terms and conditions which affect the right of the
shareholders such as dividend payment limitation.

11)  Nature and Extent of Interests of the Connected Persons

CAPHL is an indirect major shareholder of the Company through 100% holding in CSAHPL, which is the
major shareholder of the Company holding more than 10% of the total shares with voting rights of the
Company. As of 25 August 2022, CSAHPL holds 60.56% of the total issued and paid-up shares of the
Company. CTN1 and CTN2 are subsidiaries of Chevron, where more than 50% of the total shares in each
of CTN1 and CTN2 are held by Chevron, which is an indirect major shareholder of the Company.
Therefore, the Acquisition of Shares is considered a connected transaction pursuant to the Notifications on
Connected Transaction.

The interested directors of the Company to the Acquisition of Shares are as follows:

Name Position in Position in
the Company Chevron and its affiliates
Mr. Brant Thomas Fish e Chairman of the Board of e President, Chevron
Directors Singapore Private Limited
o Director, GS Caltex
Corporation, South Korea
Mr. Brian Monaco Sutton e Director o General Manager (Finance),
Chevron Singapore Private
Limited
Mr. Robert Joseph Dobrik o Director and Chief Executive None
Officer
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Position in Position in
the Company Chevron and its affiliates
Mr. Ranga Rama Kumar e Director o Director, CSAHPL
Sreeramagiri e Vice President and Director,
Chevron Singapore Private
Limited
o Director, Singapore Refinery
Company

Note: Chevron Singapore Private Limited, Singapore Refinery Company, and GS Caltex Corporation are
affiliates of Chevron.

Name

12) Directors Having an Interest or Being Connected Persons Not Attending the Meeting and Not
Entitled to Vote

In the Board of Directors’ Meeting of the Company No. 4A/2022, held on 6 December 2022, at which the
Board of Directors passes a resolution to approve the investment in the Fuel Business Investment
Transaction (subject to obtaining approval of a meeting of shareholders of the Company) which includes
the Acquisition of Shares which is considered a connected transaction of the Company, a total of 4 directors
of the Company, who were directors having an interest in the Fuel Business Investment Transaction (as
shown in paragraph 11), did not attend the meeting when the meeting considered the agenda item regarding
the Fuel Business Investment Transaction and did not vote on this agenda item.

13)  Opinions of the Board of Directors

The Board of Directors’ Meeting of the Company No. 4A/2022 is of the opinion that the Fuel Business
Investment Transaction is proven to be fair, made on arm’s length and does not lead to benefit transfer. In
addition, the Board of Directors is of the view that the Fuel Business Investment Transaction is reasonable
and beneficial to both the Company and its shareholders as follows:

1. the Fuel Business Investment Transaction will allow the Company to secure the marketing and
distribution of the Company’s petroleum products to the end users in Thailand and lessen its reliance
on Chevron;

2. the Company will be able to grow the downstream business which will create opportunities for the

Company to expand and diversify its business into other non-fuel business as well as allow the
Company to realize synergies from efficient integration of refinery and marketing and distribution
business; and

3. the Company will realize revenue and profit from the marketing and distribution of fuel products
and other related businesses.

As a result, the meeting of the Board of Directors of the Company has approved the Company to enter into
the Fuel Business Investment Transaction and related agreements and documents (where the completion of
the Acquisition of Shares and the investment of New Companies is subject to approval of the meeting of
shareholders of the Company).

14)  Opinions of the Audit Committee and/or Directors of the Company which are Different from Those
of the Board of Directors

None.

15) Qualifications of the Independent Financial Advisor Appointed to Provide Opinion on the Entering
into the Transaction

15.1. Qualifications of Independent Financial Advisor

The Company appointed Capital Advantage Co., Ltd. as the Independent Financial Advisor to give
its opinion to the shareholders of the Company on the rationale and benefits of the entry into the
connected transaction of the Company as well as the fairness of price and conditions of the
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Acquisition of Shares and the opinion on whether the shareholders of the Company should approve
or not approve the Acquisition of Shares. Capital Advantage Co., Ltd. is a financial advisor approved
by the Office of Securities and Exchange Commission who does not hold any share in the Company
and does not have any other relationship with the Company.

15.2. Opinion of Independent Financial Advisor

Please consider the Report of the Independent Financial Advisor’s Opinion on the Connected
Transaction with respect to the Investment in Fuel Business dated 29 December 2022, attached with
the notice calling for the Extraordinary General Meeting of Shareholders No. 1/2023 (Enclosure 3).

Appraisal of Asset Price by an Independent Appraiser in Case of Acquisition or Disposal of Asset
Having Fundamental Significance in a Form of Asset Value such as Immovable Property

None.
Information of the Company

17.1. General Information of the Company

Company Name Star Petroleum Refining Public Company Limited

Registered Number 0107555000155

Date of Incorporation 7 June 2012

Registered Office No. 1 I-3B Road, Map Ta Phut, Muang Rayong, Rayong 21150

Country of Incorporation | Thailand

Registered Capital THB 30,004,442,705

Total Paid-Up Capital THB 30,004,442,705

Number of Shares 4,335,902,125 ordinary shares at par value of THB 6.92 per
share

17.2. Information of Nature of Business Operations of the Company and Business Trends of the
Company

17.2.1. Nature of Business Operations of the Company

The Company or we are one of leading petroleum product producers in Thailand and among
the most efficient refineries in the Asia Pacific region, located in Map Ta Phut Industrial
Estate, Rayong. We operate a complex refinery with a capacity of 175,000 barrels per day
of crude oil. Our products include liquefied petroleum gas (LPG), polymer grade propylene
(PGP), chemical grade naphtha, premium and regular grades of gasoline, jet fuel, diesel,
fuel oil, and asphalt. The Company places our petroleum products primarily in Thai
domestic market, mostly through affiliates and/or subsidiaries of Chevron (“Chevron
Group”), PTT Public Company Limited (“PTT”), PTT Oil and Retail Business Public
Company Limited (“PTTOR”) and chemical products to petrochemical companies in Map
Ta Phut Industrial Estate.

Crude and Product:

Our refinery is capable of processing a wide range of crude oil, which the Company
typically source from the Middle East and the Far East. Our choice of feedstocks and
product slate at any time depends on relative prices and yields. We decide on our product
slate with input from our offtakers, based on our assessment of demand and projected prices
for the various products that we can produce, typically around three months in advance of
expected orders.
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Our primary petroleum products from the distillation and conversion of crude oil are
hydrocarbon fuels, which include LPG, premium and regular grades of gasoline, jet fuel,
diesel, fuel oil and asphalt, as well as petrochemical feedstocks used in the petrochemical
industry, which include PGP, chemical grade naphtha, mixed C4, reformate and sulfur.

Product Pricing:
Most of the products sold through the agreement to sell products in advance with Chevron

Group, PTT, and PTTOR (Offtake Agreement) are benchmarked off the Mean of Platts
Singapore (“MOPS”). Thai domestic prices are adjusted from MOPS pricing with certain
transportation, production, product quality, and market adjustments as appropriate.

Domestic sale prices of petroleum products sold outside of the Offtake Agreement are also
market driven and are generally based on the monthly average of regional benchmark prices
with certain adjustment for the applicable product in the month that they are sold. Our
exports for petroleum products are also generally based on benchmark pricing, such as the
price for the relevant product quoted on MOPS, plus or minus a premium or discount based
on market conditions and negotiations with potential purchasers as well as differences in
product quality and location.

Production Facilities and Processes:

Our production facilities are located in Rayong province, approximately 200 kilometers to
the southeast of Bangkok. Our refinery is a cracking refinery as compared to a
hydroskimming refinery. Hydroskimming refineries are relatively low complexity
refineries that have a significant amount of fuel oil yield. Cracking refineries are able to
upgrade a significant portion of fuel oil into higher value transportation fuels such as
gasoline, jet and diesel, providing a much higher margin than hydroskimming refineries.

17.2.2. Business Trends of the Company

The refining margin is expected to be driven by strong middle distillate market in the fourth
quarter 2022 despite downward pressure from a slower economic growth. In addition,
downside risks to margins will include additional export quota from mainland China. At
the end of September, China confirmed new export quotas for transport fuels and Fuel oil
speculation by issuing 15 million metric tons of export quotas to refiners. 13.25 million
metric ton of the quotas were for transport fuels, while 1.75 million metric tons were for
fuel oil. It was also reported that the new quotas can be rolled over to Q1 2023. However,
the refinery margins are expected to remain strong year on year largely driven from low
inventory of middle distillate around the globe and demand from European imports.

The balance between global liquid demand and supply for the year 2022 is expected to be
at 99.6 million barrels per day on demand and 100.6 million barrels per day on supply. On
the demand side, demand recovery remains under pressure from China and continues to
battle localized outbreaks with restricted movements. In addition, the uncertainty economic
circumstance owing to high energy price and rising interest rate have slowed manufacturing
activities in several countries. However, rising gas price will support the gas to oil switch,
offsetting some of the downside risk to demand. On the supply side, global supply is
expected to rise mainly from Organization of the Petroleum Exporting Countries (OPEC+)
gradually increasing production throughout the year. The latest decision starting in October
was to cut 2 million barrels per day of output with the aim to keep supply demand towards
balance to supporting high oil price.
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Light distillates crack will continue to face extreme volatility from economic uncertainty
amid recession fears and economic woes in parts of Asia are expected to curtail demand
despite lower retail prices. However, gasoline demand in Q4 2022 is expected to increase
from seasonal boost at the end of the year by holiday festivities. China export and high
inventory in Singapore will cap the price gain in this part of the world.

Middle distillates crack, which includes jet and diesel, were expected to remain firm.
Furthermore, gas price is expected to remain high, which will keep higher gas to oil
switching amid extremely low inventory level and European Union (“EU”) embargo
Russian oil will keep the middle distillate cracks elevated. However, the potential additional
supply from China will weigh heavily on global refining margins. In addition, jet cracks
are estimated to recover gradually in Q4 2022 as heating oil stockpiling and aviation
demand recovery from the easing of travel requirements.

The residual fuel oil crack is expected to face further downward pressure with reshuffling
of Russian barrels from Europe, resulting in higher refinery utilization to meet the demand
of middle distillates. Meanwhile, the slowing global economy has lowered consumption in
the industrial sector, as well as bunker requirements. However, the crack could be pushed
up from potential demand returns for power generation in Q4 2022.

17.3. Names of the Board of Directors, the Executives, and the First 10 Shareholders of the
Company as of 20 December 2022 which is the Record Date for the EGM 1/2023

17.3.1. Names of the Board of Directors

No. Name Position
1 Mr. Brant Thomas Fish e Chairman of the Board of Directors
Mr. Pliu Mangkornkanok e Independent Director

e Vice-Chairman of the Board of Directors

e  Member of the Audit Committee

e  Member of the Human Resources Committee

3 Ms. Kamonwan Wipulakorn | e  Independent Director

e  Chairperson of the Audit Committee

e  Member of the Human Resources Committee

4 Mr. Robert Stair Guthrie e Independent Director

e Chairman of the Nomination, Remuneration
and Corporate Governance Committee

e  Member of the Audit Committee

5 Mr. Brian Monaco Sutton e Director

e  Member of the Human Resources Committee

6 Mr. Robert Joseph Dobrik e Director

e Chairman of the Human Resources
Committee

e Member of the Nomination, Remuneration
and Corporate Governance Committee

e  Chief Executive Officer

7 Mr. Ranga Rama Kumar e Director

Sreeramagiri e Member of the Nomination, Remuneration,

and Corporate Governance Committee
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No. Name Position
1 Mr. Robert Joseph Dobrik Director and Chief Executive Officer
2 Mr. Steven Lewis Gibson Deputy Chief Executive Officer - Operations
3 Mrs. Nutsara Somkiatweera | Chief Financial Officer
4 Mr. Sakchai Thamsuruk Manager of Supply & Planning
5 Mrs. Jariya Wuensche Acting-Manager of Human Resources
6 Mr. Pongkorn Chochuwong | Manager Process Safety and QEHS
7 Mr. Wisit Sukprasert Manager of Asset Management
8 Mr. Paul Andrew Rushworth | Manager of Production Unit-Processes & Utilities
9 Ms. Chaowastri Manager of Production Unit-Processes &
Luengratanakorn Dispatches
10 | Mr. Kittipong Nokdara Manager of Integrity & Reliability
11 | Mr. Konlayuth Chotepatana | Manager of Technology & Engineering
12 | Ms. Nattawan Khumwiwat Corporate Legal Counsel, Company Secretary
and Corporate Compliance Officer
13 | Mrs. Pornthip Viraphand Manager of Corporate Affairs
14 | Mr. Akasit Rampagaporn Manager of Strategic Business Planning
17.3.3. List of the First 10 Major Shareholders
No. Name Number of Shareholding
Shares Percentage
1 Cheyron South Asia Holdings Private 2 625,888,656 60.56%
Limited
2 | Thai NVDR Company Limited 303,984,593 7.01%
3 Sc_)ut_h East Asia UK (Type C) Nominees 106,542,600 2 46%
Limited
4 Nortrust Nominees Limited — NTO Sec
Lending Thailand CL AC 75,426,600 1.74%
5 The Bank of New York Mellon 59,679,854 1.38%
6 State Street Europe Limited 56,520,586 1.30%
7 S(_)ut_h East Asia UK (Type A) Nominees 30,814,008 0.92%
Limited
8 The Bank of New York (Nominees) Limited 39,082,700 0.90%
9 TISCO Master Pooled Registered Provident 28,909,400 0.67%
Fund
10 | State Street Bank and Trust Company 26,054,800 0.60%
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17.4. Summary of Financial Information, as well as the Explanation and Analysis of Financial Conditions and Operating Results for the Past 3 Years and
the 9-Month Period Ended 30 September 2022

Summary of Financial Conditions and the Operating Results for the Year 2019-2021 and for the 9-Month Period Ended 30 September 2022

Unit: USD million Unit: THB million
For the 9-Month Period For the 9-Month Period
Income Statement For the year ended 31 December Ended 30 September For the year ended 31 December Ended 30 September
2019 2020 2021 2021 2022 2019 2020 2021 2021 2022
Sales 5,384.49 4,133.82 5,283.72 3,737.04 6,201.65 | 16861149 | 129,508.60 | 170,330.86 | 118,441.08 | 216,052.19
Liquefied
Petroleum Gas and 7.26 18.14 66.26 39.04 101.61 228.23 564.71 2,153.53 1,240.71 3,506.09
Fuel Subsidies
Total Revenue 5,391.75 4,151.96 5,349.98 3,776.08 6,30326 | 168:839.72 | 130,163.40 | 17248439 | 119,681.79 | 21955828
Cost of Sales (5.498.36) | (4,369.64) | (5132.90) | (3,622.49) | (5,917.29) | (172,051.15) | (137,168.95) | (165,598.31) | (114,921.49) | (206,817.92)
Gross Profit (Loss) (106.61) (217.68) 217.08 153.59 38597 | (3.211.43) | (7,005.55) 6,836.08 476030 | 12,740.36
Other Income 1.14 2.28 191 1.33 1.33 35.83 70.79 61.76 42.17 45.97
in (L
Gain (Loss) on 39.06 9.85 11.26 2,51 (6.16) 1,225.40 319.75 358.74 63.01 (265.77)
Exchange Rate
Fair Value (Loss)
Gain on - 459 (13.72) (10.85) (21.69) - 143.90 (432.88) (336.05) (751.49)
Derivatives
E;%Z;gtsoss) Before (66.41) (200.96) 21653 146.58 35045 | (1950.20) | (6,471.11) 6,873.70 452943 |  11,769.07
23;':5';““"8 (54.73) (28.78) (23.58) (22.93) 68.97) |  (1,689.77) (910.80) (748.97) (725.05) |  (2,334.29)
Other Expenses (0.23) (0.02) - - (7.27) (0.63) - - -
Finance Costs (1.49) (5.64) (6.60) (5.07) (4.99) (46.07) (177.33) (211.83) (160.44) (175.13)
Profit (Loss) Bef
rofit (Loss) Before (122.86) (235.40) 186.35 118.58 28549 | (3.693.31) | (7,559.87) 5,912.90 3,643.94 9,259.65
Income Tax
Income Tax 28.98 48.38 (36.75) (24.45) (56.93) 884.61 1,555.03 |  (1,166.44) (752.00) | (1,846.01)
ﬁgcr’if(')td("oss) for the (93.88) (187.02) 149.60 94.13 22856 | (2,808.70) |  (6,004.84) 4,746.46 2,891.94 7,413.64
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Unit: USD million

Unit: THB million

Balance Sheet As at 31 December Asat 30 As at 31 December Asat 30
September September
2019 2020 2021 2022 2019 2020 2021 2022
Cash and Cash Equivalents 0.67 54.12 87.66 1.79 20.18 1,634.87 2,944.76 67.98
Trade and Other 237.12 282.19 393.84 480.33 7,191.50 8,514.60 1321921 18,353.56
Receivables
Inventories 588.71 299.66 490.76 782.77 17,856.49 9,051.70 16,486.03 29,798.30
E/:liievﬁfﬂid Tax 10.59 ; ; 14.76 321.37 - - 561.73
Other Current Assets 4.44 4.04 2.41 3.82 134.50 121.49 80.87 145.30
Total Current Assets 841.53 640.01 974.67 1,283.47 25,524.04 19,322.66 32,730.87 48,926.87
Prepaid Income Tax 26.21 5.89 0.65 0.53 795.02 177.80 21.88 20.36
Derivative Assets - 4.60 - - - 138.84 - -
Property, Plant, and 879.82 799.69 720.95 669.83 26,685.92 24,156.22 24,218.84 25,499.00
Equipment
Intangible Assets 4.09 3.08 2.77 2.50 124.04 92.95 92.86 95.10
Deferred Tax Assets 29.99 80.70 44.28 19.62 909.65 2,437.78 1,487.63 746.76
Other Non-Current Assets 8.42 7.11 5.17 3.73 255.41 214.83 173.81 142.06
Total Non-Current Assets 948.53 901.07 773.82 696.21 28,770.04 27,218.42 25,995.02 26,503.28
Total Assets 1,790.06 1,541.08 1,748.49 1,979.68 54,294.08 46,541.08 58,725.89 75,430.15
Short-Term Borrowings 224.81 - - 102.71 6,818.89 - - 3,910.00
from Financial Institutions
Current Portion of Long-
Term Borrowings from - 45.67 139.31 134.83 - 1,379.64 4,679.74 5,132.57
Financial Institutions
Trade and Other Payables 447.28 258.91 415.58 550.67 13,566.59 7,820.85 13,960.67 20,962.84
Excise Tax Payable 30.29 39.94 35.68 19.90 918.76 1,206.49 1,198.64 757.55
Value Added Tax Payable - 10.68 5.35 - - 322.53 179.57 -
Short-Term Provision - - - 7.06 - - - 268.62
Derivative Liabilities - - - 30.81 - - - 1,173.10
Other Current Liabilities 0.99 0.35 0.36 0.07 29.88 10.38 12.20 2.67
Total Current Liabilities 703.37 355.55 596.28 846.05 21,334.12 10,739.89 20,030.82 32,207.35
Derivative Liabilities - - 9.13 - - - 306.55 -
Long-Term Borrowings . 293.22 100.44 . . 8,857.34 3,374.05 .
from Financial Institutions
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Unit: USD million

Unit: THB million

Shiee S As at 31 December Asat 30 As at 31 December Asat 30
September September
2019 2020 2021 2022 2019 2020 2021 S5
Employee Benefit 15.95 17.11 19.16 17.82 483.93 516.76 643.74 678.43
Obligations
Total Non-Current 15.95 310.33 128.73 17.82 483.93 9,374.10 4,324.34 678.43
Liabilities
Total Liabilities 719.32 665.88 72501 863.87 21,818.05 20,113.99 24,355 16 32,885.78
'Cszgftila”d Paid-Up Share 864.71 864.72 864.71 864.71 30,004.44 30,004.44 30,004.44 30,004.44
Premium on Share Capital 31.92 31.92 31.92 31.92 977.71 977.71 977.71 977.71
Retained Earnings - 87.86 87.86 87.86 87.86 3,000.45 3,000.45 3,000.45 3,000.45
Appropriated
Retained Earnings -
etained Earnings 86.25 (109.30) 38.99 131.32 6,167.35 (108.48) 4,595.53 7,072.75
Unappropriated
S;Z?{ycomponems of - - - - (7,673.92) (7,447.03) (4,207.40) 1,489.02
Total Equity 1,070.74 875.20 1,023.48 1,11581 32,476.03 26,427.00 3437073 42,544.37
Total Liabilities and Equity 1,790.06 1,541.08 1,748.49 1,979.68 54,294.08 46,541.08 58,725.89 75.430.15
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Unit: USD million Unit: THB million
For the 9- For the 9-
Statement of Cash Elows For the year ended 31 December Month Period For the year ended 31 December Month Period
Ended 30 Ended 30
2019 2020 2021 September 2019 2020 2021 September
2022 2022

Net Cash Generated
(Used in) From (123.36) (41.74) 120.99 28.46 (3,726.26) (1,447.53) 3,781.85 360.62

Operating Activities

Net Cash Generated
(Used in) From (83.26) (11.12) (3.21) (4.21) (2,598.99) (349.57) (103.33) (146.45)
Investing Activities

Net Cash Generated
(Used in) From 204.93 106.29 (85.00) (110.03) 6,207.10 3,346.02 (2,843.96) (4,010.32)
Financing Activities

Net Increase (Decrease)

in Cash and Cash (1.69) 53.44 32.78 (85.78) (118.15) 1,548.92 834.56 (3,796.15)
Equivalents

Cash and Cash

Equivalents at the 2.27 0.67 54.12 87.66 73.87 20.18 1,634.87 2,944.76

Beginning of the Period

Adjustments from Foreign

. 0.09 0.01 0.76 (0.09) 64.46 65.77 475.33 919.37
Exchange Translation

Cash and Cash
Equivalents at the 0.67 54.12 87.66 1.79 20.18 1,634.87 2,944.76 67.98
Ending Period
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Management Discussion and Analysis

Total Revenue

Total revenue comprises of sales and subsidies. Sales consist primarily of sales of petroleum
products, with a primary focus on gasoline, jet fuel, and diesel. Sales prices include the applicable
excise taxes and oil fuel fund contribution charges, which are pass-through items, and are paid to
the applicable government authorities. The Company receives LPG and fuel subsidies from the
government through the oil fuel fund for LPG and certain other fuels as compensation for
government price controls of such petroleum products.

Comparing the Company’s revenue in 2021 to that in 2020, the Company had a sales revenue of
USD 5,350 million (THB 172,484 million) in 2021, which increased from USD 4,152 million (THB
130,163 million) in 2020. An increase in global oil price and product crack in 2021 led to an
increased sales revenue. On the contrary, sales volume of petroleum products was at 56.0 million
barrels in 2021, which was lower than the sales volume in 2020 of 60.6 million barrels as a result of
lower product demand from the new wave of COVID-19 in Thailand.

In 2021, the Company sold its petroleum products based on sale revenue to Chevron Group, PTT &
PTTOR and other oil and petrochemical companies proportionately at 43%, 41% and 16%,
respectively.

Comparing the Company’s revenue for the 9-month period in 2022 to that in the 9-month period in
2021, sales revenue for 9M 2022 significantly increase by USD 2,465 million (THB 97,611 million)
compared to 9M 2021 due to the increase in global oil price and the sales volume increase from 41.0
million barrels to 48.0 million barrels from recovery of product demand with more mobility after
the relaxation of the COVID-19 pandemic.

Cost of Sales

Cost of sales consists principally of the cost of raw materials, which is the landed cost of crude oil
and other feedstocks used in the refining process, and purchased natural gas and other costs. Cost of
sales also includes excise and local government taxes and oil fuel fund contributions that are
collected on product sales and are payable to the Government. Lastly, another portion of cost of sales
includes repair and maintenance expenditure on property, plant and equipment, depreciation on
property, plant and equipment and operating lease rental costs related to production. Cost of sales is
determined based on the weighted average method.

Comparing the cost of sales in 2021 to that in 2020, the cost of sales in 2021 increased from that in
2020 due to a global increase in oil price.

Comparing the cost of sales for the 9-month period in 2022 to that in the 9-month period in 2021,
cost of sales in 9M 2022 increased by USD 2,295 million (THB 91,896 million) from 9M 2021. This
was due to the increase in cost of crude oil on weighted average inventory, a loss from inventory
write-down, and also a higher in sales volume compared with the same period in prior year.

Other Income
Other income mainly comprises of service income, interest income from deposit accounts, and

export tax subsidy.

The decrease in other income in 2021 was mainly from the decrease in service income compared to
2020’s value.

27



Enclosure 3

Comparing the other income for the 9-month period in 2022 to that for the 9-month period in 2021,
there is no significant change.

Gain (or Loss) on Foreign Exchange

Gain (or loss) on foreign exchange relates to any gain (or loss) resulting from changes in the U.S.
dollar value to Thai Baht and other non-U.S. dollar denominated assets or liabilities from translation
of the relevant currency into U.S. dollars due to changes in the exchange rate between the relevant
currency and the U.S. dollar.

Comparing the Company’s gain (or loss) on foreign exchange for the year 2021 to that for the year
2020, the Company incurred loss due to foreign exchange in 2021, while exchange gain in prior year
due to the depreciation of Thai Baht against U.S. dollars in 2021 comparing to appreciation in 2020.
Furthermore, Thai Baht moved stronger the year 2021 than in year 2020, which resulted in U.S.
dollar foreign exchange gain on net Baht denominated receivables to U.S. dollar amount.

Comparing the Company’s gain (or loss) on foreign exchange for the 9-month period in 2022 to that
for the 9-month period in 2021, Thai Baht value continued to decline due to U.S. dollar strengthening
on interest rate hike to control the inflation rate which impacted to exchange loss (including the gain
or (loss) in derivatives) of USD 28 million (THB 1,017 million) in comparison to that in the same
period of prior year of USD 8 million (THB 273 million).

Administrative Expenses
Administrative expenses include the expenses and depreciation not directly related to the refinery
production process and amortization of intangible assets such as computer software.

Comparing the administrative expenses in 2021 to that in 2020, the value in 2021 was lower mainly
due to reversal accrue expenses, the Company recovering from the loss of invoice payment from the
cyber-attack in 2021, and operating expense control being effective.

Comparing the administrative expense in the 9-month period in 2022 to that in the 9-month period
in 2021, administrative expense significantly increased from USD 23 million (THB 725 million) in
9M 2021 to USD 69 million (THB 2,334 million) in 9M 2022 due to the expenses related to Single
Point Mooring incident.

Finance Costs

Finance costs include interest expense on short-term loans and long-term loans, and commitment
fees for the committed credit facilities. Finance costs also include fees for bank guarantees issued
on the Company’s behalf.

The finance costs in 2021 insignificantly changed from the that in 2020.

Comparing the finance costs for the 9-month period in 2022 to that for the 9-month period in 2021,
there is no significant change.

Income Tax Expenses
Income tax expenses consist of current income tax payable and deferred income tax. The Company
statutory tax rate was 20%.

Assets

Comparing the total assets as of 31 December 2021 to the total assets as of 31 December 2020, the
total assets as of 31 December 2021 increased by USD 207 million (THB 12,185 million) from 31
December 2020.
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= Total current assets significantly increased USD 335 million (THB 13,408 million) mainly due
to: (1) an increase in inventory of USD 191 million (THB 7,434 million) mainly from higher
inventory price due to an increase in oil price, (2) an increase in trade and other receivables of
USD 112 million (THB 4,705 million) due to higher product selling price in December 2021
and also slightly higher sales volume comparing to the sales volume in December 2020, and (3)
an increase in cash and cash equivalent of USD 34 million (THB 1,310 million) due to net cash
generated from operating profit, partly offset by repayment of long-term borrowings of USD 85
million (THB 2,844 million) during the year.

= On the contrary, non-current assets decreased by USD 127 million (THB 1,223 million) mainly
due to a decrease in property, plant and equipment of USD 79 million (but increase by THB 63
million from currency translation) due to depreciation expenses in 2021, and a decrease in
deferred tax asset of USD 36 million (THB 950 million) from the utilization of operating loss
carryforward from profit in 2021.

Comparing the total assets as of 30 September 2022 to the total assets as of 31 December 2021, the
total assets as of 30 September 2022 increased by USD 231 million (THB 16,704 million) from 31
December 2021.

= Total current assets increased USD 309 million (THB 16,196 million) mainly due to (1) an
increase in inventory of USD 292 million (THB 13,312 million) mainly from higher inventory
price due to increasing in oil price and increasing of inventory volume to support higher crude
run and increase in strategic reserve from 4% to 5%; and (2) an increase in trade and other
receivables of USD 101 million (THB 5,696 million) due to higher product selling price, higher
outstanding oil fuel fund subsidy and advance income tax in September 2022 comparing to
December 2021; but partly offset by a decrease in cash and cash equivalent of USD 86 million
(THB 2,877 million) due to net cash used in financing activities, mainly from dividend
payments to shareholders and repayment of long-term borrowings of and also support of higher
working capital, which was partly offset by net cash generated from operating activities.

=  Onthe contrary, non-current assets decreased USD 78 million (but increase by THB 508 million
from currency translation) mainly due to a decrease in property, plant and equipment of USD
51 million (but increase by THB 1,280 million from currency translation) due to depreciation
expenses in 9M 2022, and a decrease in deferred tax asset of USD 25 million (THB 741 million)
from the utilization of operating loss carryforward from profit in 9M 2022

Liabilities

Comparing the total liabilities as of 31 December 2021 to those as of 31 December 2020, the total
liabilities as of 31 December 2021 increased by USD 59 million (THB 4,241 million) from 31
December 2020.

=  The increment was mainly from an increase in trade and other account payables of USD 157
million (THB 6,140 million) from an increase in crude oil price in December 2021 compared to
the price in December 2020; but partly offset by a decrease in long-term borrowing of USD 99
million (THB 2,183 million). The decrease was impacted from loan repayment and exchange
rate impact on non-USD borrowing. Also, a decrease in VAT of USD 5 million (THB 143
million) from higher VAT input in December 2021 and excise tax payable of USD 4 million
(THB 8 million) from timing of product lifting in late of December 2021 in comparison to that
in December 2020.

Comparing the total liabilities as of 30 September 2022 to those as of 31 December 2021, the total

liabilities as of 30 September 2022 increased by USD 139 million (THB 8,531 million) from 31
December 2021.
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= The increment was mainly from (1) an increase in trade and other account payables of USD 135
million (THB 7,002 million) from an increase in crude oil price and purchase volume in
September 2022 comparing to December 2021, and (2) an increase in other current liabilities
from short-term provision relating to oil spill incident of USD 7 million (THB 269 million); but
partly offset by (1) a decrease in excise tax payable of USD 16 million (THB 441 million) from
government reduction in excise tax rate of diesel since February 2022 to control the selling
price, and (2) a decrease in long-term borrowing of USD 105 million (THB 2,921 million) but
partly offset by an increase in short-term borrowing of USD 103 million (THB 3,910 million)
to support working capital.

Shareholders’ Equity

Comparing the shareholders’ equity as of 31 December 2021 to that as of 31 December 2020, the
shareholders’ equity as of 31 December 2021 increased by USD 148 million (THB 7,944 million)
from the sharcholders’ equity as of 31 December 2020, resulted from the net profit in 2021.

Comparing the shareholders’ equity as of 30 September 2022 to that as of 31 December 2021, the
shareholders’ equity as of 30 September 2022 increased by USD 92 million (THB 8,174 million)
from 31 December 2021 resulted from the net profit in 9M 2022 offset by dividend payment.

Statement of Cash Flow

Comparing statement of cash flow in 2021 to that in 2020, cash and cash equivalents was USD 88
million (THB 2,945 million) at the end of December 2021, which increased from USD 54 million
(THB 1,635 million) at the end of December 2020. Details of cash flow activities in 2021 are as
follows:

= Net cash generated from operating activities of USD 121 million (THB 3,782 million) which
was primarily due to:

a) Cash generated from year 2021’s net profit of USD 150 million (THB 4,746 million) and
non-cash items of USD 124 million (THB 3,943 million);

b) Cash generated from operating liabilities of USD 147 million (THB 4,740 million) mainly
from an increase in trade and other payables USD 157 million (THB 5,043 million) due to
the increase in the price of crude oil purchase in December 2021, but partly offset by a
decrease in other current liabilities of USD 9 million (THB 303 million) mainly from higher
VAT input in December 2021 in comparison to that in December 2020. Cash generated
was partly offset by cash used in operating assets of USD 300 million (THB 9,647 million).
The increase in oil price also gave rise to an increase in inventory USD 192 million (THB
6,178 million) and an increase in trade and other receivables of USD 111 million (THB
3,578 million) from higher selling price.

= Net cash used in investing activities of USD 3 million (THB 103 million). An ongoing COVID-
19 pandemic in 2021 led to the deferral of capital expenditure and therefore a small investment
in year 2021.

= Net cash used in financing activities of USD 85 million (THB 2,844 million) for the principal
repayment of long-term borrowings in June, September and December.

Comparing statement of cash flow for the 9-month period ended 30 September 2022 to that in 2021,
cash and cash equivalents was USD 2 million (THB 68 million) at the end of September 2022, which
decreased from USD 88 million (THB 2,945 million) at the end of December 2021. Details of cash
flow activities in 9M 2022 are as follows:
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= Net cash generated from operating activities of USD 28 million (THB 361 million) which was
primarily due to:

a) Cash generated from 9M 2022’s net profit of USD 229 million (THB 7,414 million) from
strong refining margin and non-cash items of USD 133 million (THB 4,526 million);

b) Cash generated from operating liabilities of USD 115 million (THB 4,018 million) mainly
from an increase in trade and other payables of USD 136 million (THB 4,733 million) due
to the increase in the price and volume of crude oil purchase in September 2022 but partly
offset by a decrease in other current liabilities of USD 21 million (THB 714 million) mainly
from lower excise tax rate on diesel to control the retail price in September 2022 comparing
to that in December 2021. Cash generated was offset by cash used in operating assets of
USD 448 million (THB 15,597 million). The increase both in oil price and volume due to
higher strategic reserve also gave rise to an increase in inventory USD 368 million (THB
12,817 million) and an increase in trade and other receivables of USD 79 million (THB
2,760 million) from higher selling price and an increase in outstanding oil fuel fund subsidy.

=  Net cash used in investing activities of USD 4 million (THB 146 million) mainly in reliability
and environmental projects.

= Net cash used in financing activities of USD 110 million (THB 4,010 million) for the principal
repayment of long-term borrowings in 9M 2022 USD 83 million (THB 2,953 million) and
dividend payment of USD 136 million (THB 4,936 million), partially offset by proceed of short-
term borrowing of USD 109 million (THB 3,879 million) to support the increase in working
capital.

17.5. Risk Factors

Strategic Risk

Refinery Competitiveness & Long-Term Viability

The Company continues developing our long-term business strategy to capture and address future
threat and opportunity which results from changes in energy business environment, evolving trend
of the future energy by focusing on the next cycle of investment to ensure company can stay
competitive and provide superior return to the shareholders.

The Company uses Solomon Associates refinery benchmarking services to help the Company to
develop aspirational targets to improve our operating efficiency and competitiveness. The Company
has demonstrated sustained performance meeting our aspirational targets in utilization, efficiency
and reliability, which are the first steps in being competitive. To provide continuous improvement
in financial returns, The Company has a Bottom-Line Improvement Program (“BLIP”) which
addresses margin improvement. We have effective work processes such as Advanced Optimization
Studies (“A0S”) and Innovation Quests (“1Q”) to help identify ideas to enhance refinery
optimization. The Company also integrate sustainable development in our procedures and
operational policy through management system in all area, for example, Environment, Health &
Safety Management System, Hydrocarbon Management System, Asset Management System and
Administration Management System to drive succession in our key result areas and be long timer
competitiveness in refinery business.
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Operational Risk

Significant Interruption in the Operations

The Company has a strong “Incident and Injury Free” (“l1F”) culture. We commit to be incident
and injury free in all our refinery’s operation and cultivate IIF leadership in The Company family,
which is the key driver for our excellent safety and reliability performance. The Company’s strategic
intent is to set the standard globally for Operation Excellence. We seek to continuously improve our
performance, using benchmarking from Solomon Associates to set our targets.

The Company continues drive an organizational efficiency through “Human performance” (“HP”)
focus on reducing human error, the effectiveness of work process and enhance competency. This is
one of the methods that support us to operate incident and injury free. The Human Performance tool
helps to identify and eliminate “error traps” from human mistakes and support our family to perform
tasks in procedure or skill-based modes. Additionally, the Company develops all leaders to lead
effective organization by execute leadership and competency development program to world class
standard.

One of the key drivers to be Operational Excellence is Process Safety Management (“PSM”). The
Company has embedded process safety concepts into our Refinery Management System that consists
of Hydrocarbon Management, Asset Management, Administrative Management, and
Environmental, Health and Safety Management. These management systems provide policies,
procedures and work instructions for all areas of our business to ensure we operate incident and
injury free. We also have the verification and validation program to strengthen PSM processes and
ensure effectiveness of process safety safeguarding. In 2021, The Company passed the PSM External
Audit certification by certified auditors accredited by Industrial Estate Authority of Thailand
(“IEAT”). The audit results demonstrate that The Company fully complies with Process Safety
Management (PSM) standard and IEAT’s regulations.

Sing Point Mooring (“SPM”) Integrity and Oil Spill Response

Under the IIF culture in The Company, the SPM integrity and emergency response management is
also included in the Process Safety Management scope. The Company has relevant policies,
operating work instructions, inspection program, and maintenance plan for SPM, plus oil spill
response plan, related oil spill response equipment with regular drills, to ensure that we minimize
any impact to environment, sea and coastal.

Manage Refinery Production Plan

Refinery margins are primarily impacted by global crude and products market results from supply
and demand, much of which are outside of the Company’s control. Moreover, impact from COVID-
19 pandemic cause to significant decrease for global product. The Company has put a focus on those
areas which we can control, to improve our performance relative to the market and improve our
competitiveness, collectively the Manage Production Plan during COVID-19. As stated above, the
Company sets aspirational targets for Operational Excellence through safe and reliable operations,
allowing us to maximize utilization of our assets, and maximize profit through our Bottom Line
Improvement Program. We always set challenging targets to increase our realized margin over
benchmark margins, whether in a low or high margin situation, which improves the Company’s
competitiveness.

Financial Risk

The Company closely monitors financial performance especially during volatile market. We have a
low debt/equity ratio and we have effective systems in place to monitor our financial health,
including cash flow projection, capital project expenditure and other activities. Our functional
currency is U.S. dollars, as most of our revenues, costs and expense are based on U.S. dollars. This
helps to reduce our exposure to interest rate and foreign exchange rate fluctuation.
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Trading Risk, Laws and Regulations Relating to the Environment or Product Specification
Requirements

The Company closely monitors and follow up all information that relate with regulation or product
specification changes. We have the working team to participate with the Federation of Thai Industry
(“FTI”) where we work with other refineries to understand laws and regulations that may impact
our business and advocate with the government as appropriate. This helps us develop mitigation
plans to minimize potential risks from the regulations. The new regulations that relate with our
business, for example, EURO V fuels and future asphalt specifications are reviewed and accessed
to the economic feasibility to develop project opportunities or mitigation plans including follow up
actions for each of these items to ensure these actions are completed as planned.

The Company supplies products that meet or exceed customer requirements and expectations. We
have a dedicated working team, the Crude to Customer Committee, to develop and implement
effective work processes starting with crude buying and finishing with product delivery to the
customers to meet both quality and quantity requirements. We have a robust work process to capture
customer feedbacks and develop key supply performance indicator to ensure we meet both tangible
and intangible requirements from the customers.

17.6. Financial Projections in the Present Year (If Any)
None.

17.7. Other Information that May Materially Affect the Decision of Investors (If Any)
None.

18)  Connected Person and/or Shareholders Who Is Not Entitled to Vote

The details of the connected person and the description of interests of the interested shareholder who is not
entitled to cast a vote on the matter regarding the investment in the Fuel Business Investment Transaction
to be proposed to the shareholders for consideration and approval in the Extraordinary General Meeting of
Shareholders No. 1/2023 are as follows:

Shareholder Description of Interests
Chevron South Asia Holdings Private CSAHPL is the major shareholder of the Company currently
Limited (CSAHPL) holding 2,625,888,656 shares (equivalent to 60.56% of the

total issued and paid-up capital of the Company (as at the
record date of the Company on 20 December 2022)).

19) Proxy Form with at Least One Name of Members of the Audit Committee Being Nominated as
Shareholders’ Proxy

The members of the Audit Committee who are nominated as shareholders’ proxies are Mr. Pliu
Mangkornkanok, Ms. Kamonwan Wipulakorn, and Mr. Robert Stair Guthrie. The details on the proxy form
and the profile of the members of the Audit Committee nominated by the Company to be shareholders’
proxies are set out in the support document for the Extraordinary General Meeting of Shareholders No.
1/2023 (Enclosure 6 and Enclosure 7 respectively).

33



Enclosure 3

20) Related Parties Transactions in the Preceding Year and as of the Latest Quarter in the Current Year

Unit: USD million

. . . Transaction Amount
Related Person Relationship Transaction 2021 oM 2022
Chevron U.S.A. Inc. Affiliate of Chevron which directly or Purchase of Crude and Feedstock 2,180.4 3.045.3
(Singapore Branch) indirectly hold 100% of shares (Feedstock Supply Agreement)
Purchase of High Speed Diesel Fuel 0.0 -
Purchase of Mogas Base Fuel 95 0.0 -
Sales of Product 714 65.5
(Purchase and Sale Agreement)
Chevron Singapore Affiliate of Chevron which directly or | Purchase of LSWR/HSSR 8.7 186.2
Private Limited indirectly hold 100% of shares (Feedstock Supply Agreement)
Sales of Product 104.2 118.7
(Purchase and Sale Agreement)
Profit Sharing on IMO and Fuel Qil <0.1 -
Chevron Block B8/32 Affiliate of Chevron which directly or | Purchase of Crude and Feedstock 2.1 0.7
(Thailand) Ltd. indirectly hold 100% of shares (Feedstock Supply Agreement)
Chevron Offshore Affiliate of Chevron which directly or | Purchase of Crude and Feedstock 14.4 4.2
(Thailand) Ltd. indirectly hold 100% of shares (Feedstock Supply Agreement)
Chevron (Thailand) Affiliate of Chevron which directly or | Purchase of Crude and Feedstock 162.0 82.9
Exploration and indirectly hold 100% of shares (Feedstock Supply Agreement)
Production Ltd.
Chevron Asia Pacific Affiliate of Chevron which directly or | Purchase of Crude and Feedstock 155 12.6
Shipping Pte. indirectly hold 100% of shares (Feedstock Supply Agreement)
Marine Services Transportation 0.7 1.9
Agreement
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Related Person

Relationship

Transaction

Transaction Amount

2021 9M 2022
7. Chevron Pattani Ltd. Affiliate of Chevron which directly or | Purchase of Crude and Feedstock 11 0.3
indirectly hold 100% of shares (Feedstock Supply Agreement)
8. Chevron Thailand Affiliate of Chevron which directly or | Sales of Products 2,126.3 2,205.1
Limited (CTL) indirectly hold 100% of shares (Purchase and Sale Agreement)
Purchase, Sale, and Storage Products 0.0 <0.1
Agreement (Fixed Reserve)
Purchase of Lubricants Oil 0.1 0.1
9. Advanced Refining Joint Venture 50/50 between Chevron Purchase of HVGO Catalyst 0.0 0.5
Technology (ART) Products Company and Grace Company
10. Chevron Oversea Affiliate of Chevron which directly or | Technical Service Agreement 0.7 0.5
Services Corporation indirectly hold 100% of shares
(COSC) Technical Service License Agreement 1.7 1.3
Secondment Agreement Personnel 0.4 0.1
Memorandum of Understanding - No cost incurred No cost incurred
Procedures for a coordinated response
to incidents
11. Chevron Products Affiliate of Chevron which directly or | Lease of Platinum 0.8 -
Company (A Division of indirectly hold 100% of shares
Chevron U.S.A. Inc.)
12. Singapore Refinery Jointly owned by Chevron Singapore | SRC borrow E catalyst as the RFCCU 0.0 -
Company (SRC) Private Limited and Singapore Petroleum | unit tripped and some catalyst losses
Company
13. Chevron Research and Affiliate of Chevron which directly or | HVGO License Agreement No cost incurred No cost incurred
Technology Company indirectly hold 100% of shares
14. Chevron Lummus Global Affiliate of Chevron which directly or | DHTU License Agreement No cost incurred No cost incurred

LLC

indirectly hold 50% of shares
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Related Person

Relationship

Transaction

Transaction Amount
2021 9M 2022

15.

Caltex Services
Corporation

Affiliate of Chevron which directly or

indirectly hold 100% of shares

VDU License Agreement

No cost incurred No cost incurred

16.

Chevron South Asia
Holdings Private Limited

Affiliate of Chevron which directly or

indirectly hold 100% of shares

Support Agreement

No cost incurred No cost incurred
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CapAd

The English Translation of the Independent Financial Advisor’s Opinion has been prepared solely for the convenience of foreign
shareholders of Star Petroleum Refining Public Company Limited and should not be relied upon as the definitive and official
document., The Thai language version of the Independent Financial Aavisor’s Opinion is the definitive and official document and
shall prevail in all aspects in the event of any inconsistency with this English Translation.

- TRANSLATION -

No. 158/2022

Subject:

Attention:

December 29, 2022

Opinion of the Independent Financial Advisor concerning the Connected Transaction of Star
Petroleum Refining Public Company Limited

Shareholders
Star Petroleum Refining Public Company Limited

Attachments: 1) Information of Thai Petroleum Pipeline Company Limited

References:

2) Overview of Fuel Retail Industry in Thailand

Business overview and operating performance of Star Petroleum Refining Public
Company Limited is shown in Clause 17 of the Information Memorandum on the Connected
Transaction (Enclosure 2), which is enclosed with the Notification of this Extraordinary
General Meeting of Shareholders.

Business overview and operating performance of Bangkok Aviation Fuel Services Public
Company Limited can be found on www.set.or.th and www.bafsthai.com

Business overview and operating performance of Chevron Corporation can be found on
www.chevron.com

1) Resolutions of the Board of Directors’ Meeting No. 4A/2022 of Star Petroleum Refining
Public Company Limited, held on December 6, 2022;

2) Information Memorandum on the Connected Transaction of Star Petroleum Refining
Public Company Limited dated December 6, 2022;

3) Annual Registration Statement (Form 56-1) of Star Petroleum Refining Public
Company Limited for the year ended December 31, 2019 — 2020 and 2021 Annual
Registration Statement/Annual Report (Form 56-1 One Report) for the year ended
December 31, 2021;

4) Audited financial statements of Star Petroleum Refining Public Company Limited for
the 12-month period ended December 31, 2018 — 2021 and reviewed financial
statements for the 9-month period ended September 30, 2022;

5) Audited financial statements of Chevron Lubricants (Thailand) Company Limited for
the 12-month period ended December 31, 2019 — 2021;

6) Carve-out financial information of the Fuel Business for the 12-month period ended
December 31, 2017 — 2021, reviewed by Deloitte Touche Tohmatsu Jaiyos Audit
Company Limited;

7) Audited financial statements of Thai Petroleum Pipeline Company Limited for the 12-
month period ended December 31, 2017 — 2021;

8) Annual Registration Statement (Form 56-1) of Bangkok Aviation Fuel Services Public
Company Limited for the year ended December 31, 2019 — 2020 and 2021 Annual
Registration Statement/Annual Report (Form 56-1 One Report) for the year ended
December 31, 2021;

9) Audited financial statements of Bangkok Aviation Fuel Services Public Company
Limited for the 12-month period ended December 31, 2018 — 2021 and reviewed
financial statements for the 9-month period ended September 30, 2022;

10) Annual Report of Chevron Corporation for the year ended December 31, 2019 — 2021;

11) Audited financial statements of Chevron (Thailand) Limited for the 12-month period
ended December 31, 2020 — 2021;

Capital Advantage Co.,, Lid.
66/22 Ladprao 80, Wangthonglang, Bangkok 10310, Thailand

Tel: +66 8

6565 9900, +66 8 4666 1898 www.capitaladvantage.co.th
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12) Property Appraisal Report No. GEN-SIA65-09-005 dated September 26, 2022, No.
GEN-SIA65-09-006 dated September 26, 2022, No. GEN-SIA65-09-007 dated
September 26, 2022, No. GEN-SIA65-09-008 dated September 26, 2022, No. GEN-
SIA65-09-009 dated September 23, 2022, No. GEN-SIA65-09-009 (M) dated
September 23, 2022, No. GEN-SIA65-09-010 dated September 23, 2022, and No.
GEN-SIA65-09-010 (M) dated September 23, 2022 of Star Holdings Company Limited,
prepared by Siam Imperial Appraisal Company Limited for public purpose;

13) Legal Due Diligence Report of the assets being acquired dated December 1, 2022,
prepared by Linklaters (Thailand) Limited;

14) Financial Due Diligence Report of the Fuel Business dated October 18, 2022, prepared
by Finansa Securities Limited;

15) The Framework Agreement, dated December 6, 2022 (and Draft Land Sale and
Purchase Agreement of Star Holdings Company Limited);

16) Shares Sale and Purchase Agreement of Chevron Lubricants (Thailand) Company
Limited and Thai Petroleum Pipeline Company Limited dated December 6, 2022;

17) Company Affidavit, Memorandum of Association, and other information and
documents, as well as interviews with the management and relevant staffs of Star
Petroleum Refining Public Company Limited

Disclaimers: 1) Results of the study conducted by Capital Advantage Company Limited (the
“Independent Financial Advisor” or the “IFA” or “CapAd”) in this report are based on
information and assumptions provided by management of Star Petroleum Refining
Public Company Limited, as well as information disclosed to the public on the websites
of the Securities and Exchange Commission (www.sec.or.th) and the Stock Exchange
of Thailand (www.set.or.th).

2) The Independent Financial Advisor shall not be responsible for profits or losses and any
impacts resulting from the transactions.

3) The Independent Financial Advisor conducted the study with knowledge, skills, and
cautiousness in accordance with the professional ethics.

4) The Independent Financial Advisor considered and provided its opinions based on the
situation and information at the present time. If such situation and information change
significantly, the study results in this report may be affected.

The Board of Directors’ Meeting of Star Petroleum Refining Public Company Limited (“the
Company” or “SPRC") No. 4A/2022 on December 6, 2022 resolved to approve the investment in the Fuel
Business, pending an approval from a shareholders’ meeting. Such investment in the Fuel Business
comprises of the following 3 transactions.

Transaction 1: The acquisition of all ordinary shares of the Target so as to acquire the Fuel
Business (“Target Shares Acquisition Transaction”)

The Company will acquire all ordinary shares of Chevron Lubricants (Thailand) Company Limited
(the name of which may be changed prior to the Closing Date) (the “Target”), representing 100% of
the Target’s total issued and paid-up shares, from (1) Chevron Asia Pacific Holdings Limited ("CAPHL"),
(2) CT Nominee Holdings (I) LLC ("CTN1"), and (3) CT Nominee Holdings (II) LLC ("CTN2") (collectively
referred to as the “Sellers of the Target Shares”), which are members of Chevron Group, at a total value
of USD 16.8 million (equivalent to Baht 599.6 million!), and the actual net working capital of the Fuel
Business, which will be operated by the Target as at the Closing Date of the Target Shares Acquisition
Transaction?. Transaction 1 is deemed as the connected transaction.

! The transaction price will be paid by the Company in US dollar currency. Thus, the Baht value expressed herein is merely for
reference and for calculation of the transaction size, based on the Bank of Thailand’s weighted average interbank exchange rates
as of November 15, 2022 of USD/Baht 35.693. The actual Baht value is subject to change based on the effective exchange rate
applied as at the Closing Date.

2 The actual net working capital comprises of current assets (excluding the current portion of deferred marketing loan and advance
payment) less current liabilities (excluding the current portion of employee benefits). The value of net working capital is based on
net book value of each item, except for the hydrocarbon inventory (such as fuel) which will be based on the market value in
accordance with the terms and conditions specified in the Share Sale and Purchase Agreement.
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The Target, established as a Thai company in 2012, will acquire the Fuel Business® currently
operated under Chevron (Thailand) Limited ("CTL"), as well as related assets from CTL.

Transaction 2: The acquisition of 9.91% of Thappline shares (“Thappline Shares Acquisition
Transaction”)

The Company will acquire shares of Thai Petroleum Pipeline Company Limited ("Thappline”), a
provider of fuel pipeline transportation service, in a proportion of 9.91% of total issued and paid-up
shares, comprising of 2,877,500 ordinary shares with par value of Baht 100 per share and 5,528,430
preferred shares with par value of Baht 100 per share, at a total value of USD 45 million (equivalent to
Baht 1,606.2 million) from Chevron Asia Pacific Holdings Limited (CAPHL), a member of Chevron Group.
Transaction 2 is deemed as the connected transaction.

Transaction 3: The investment in up to 49% of and the provision of loans to 2 newly
established companies, namely NewCo 1 and NewCo 2, in order for NewCo 1 to acquire 19 plots of land
to be used for the Fuel Business’s operation (“Equity Investment and Loan Provision to New Companies
Transaction”)

The Company will invest in equity of and provide loan to 2 newly established companies, namely
New Company 1 ("NewCo 1) and New Company 2 (*NewCo 2") (to be collectively referred to as “"New
Companies”), in order for NewCo 1 to acquire 19 plots of land to be used for the Fuel Business’s
operation at a total investment value of not exceeding USD 28.2 million (equivalent to Baht 1,006.6
million), consisting of

(a) Investment in up to 49% of NewCo 1’s total shares: NewCo 1 will purchase land for use in

the operation of the Fuel Business, comprising 6 items with 19 plots of land, at a total price
of not exceeding USD 28.2 million (equivalent to Baht 1,006.6 million) from Star Holdings
Company Limited ("SHC"), which is a member of Chevron Group. The Target will then lease
such property from NewCo 1 for further use in its business operation. (Please refer to details
of the land in Part 1, Transaction 3, Clause 2.1) of this report)

(b) Investment in up to 49% of NewCo 2’s newly-issued shares*: NewCo 2 will invest in the

remaining balance of NewCo 1’s registered and paid-up capital (approximately 51% of
NewCo 1’s total shares).

In this regard, Transaction 1 — Transaction 2 will be collectively referred to as the “Shares
Acquisition Transaction”.
And, Transaction 1 — Transaction 3 will be collectively referred to as the “Fuel Business
Investment Transaction”.
The total value of the Fuel Business Investment Transaction is equal to the sum of:
(1) USD 90.0 million (equivalent to Baht 3,212.4 million), divided into (a) value ofTarget Shares
Acquisition Transaction (Transaction 1) of USD 16.8 million (equivalent to Baht 599.6
million), (b) value of Thappline Share Acquisition Transaction (Transaction 2) of USD 45.0
million (equivalent to Baht 1,606.2 million), and (c) value of Equity Investment and Loan
Provision to New Companies Transaction (Transaction 3) of not exceeding USD 28.2 million
(equivalent to Baht 1,006.6 million); and
(2) The actual net working capital of the Fuel Business to be operated by the Target as at the
Closing Date of the Shares Acquisition Transaction.

For illustration purpose, based on the Fuel Business’s net working capital of Baht 2,350.1 million
(equivalent to USD 65.8 million) as of December 31, 2021 and an assumption that the actual net working

3 The Fuel Business consists of (a) fuel retail business through 427 “Caltex” gas stations nationwide (data as of September 30,
2022), (b) wholesale oil business (Bulk Sales) with large corporate customers, (c) commercial and industrial (C&I) oil products
distribution to end-users in commercial, industrial, automotive, and merchant marine industries, (d) marketing and distribution of
fleet card (Star Card) and asphalt, (e) management of 2 joint operation terminals, namely Surat Thani Qil Terminal and Songkhla
Oil Terminal, and (f) supply of aviation fuel at Suvarnabhumi Airport and Don Mueang International Airport to both Thai and
international carriers through Bangkok Aviation Fuel Services Public Company Limited ("BAFS"), which is Thailand’s leading aviation
refueling service provider and fuel transportation service through a pipeline network.

Moreover, the Target will accept the transfer of constructions and equipment used in the said business operation (Surface
Assets) and investment in BAFS, equivalent to 2.51% of BAFS's issued and paid-up capital.

4 The remaining 51% will be held by a Thai investor who is not the Company’s connected person.
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capital remains unchanged on the Closing Date, value of the Fuel Business Investment Transaction will
equal to USD 90.0 million + USD 65.8 million = USD 155.8 million (equivalent to Baht 5,562.5 million).

As such, the Shares Acquisition Transaction (Transaction 1 - 2) is deemed as the connected
transaction, pursuant to the Notification of the Capital Market Supervisory Board No. TorChor. 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 (2003) (collectively referred to as the “Notifications on Connected Transaction”),
because the counterparty to the transaction is a company in Chevron Group, one of the Company’s
major shareholders indirectly holding 60.56% of the Company’s issued and paid-up shares as of August
25, 2022 (XD)°. The connected transaction size is equal to 15.6% of the net tangible assets of the
Company as of September 30, 2022°%. (The Company had not entered into any other connected
transactions with the Chevron Group during the 6-month period preceding to the date the Company’s
Board of Directors resolved to propose the shareholders’ meeting to approve this the connected
transaction.)

Therefore, the Company is required to disclose the information memorandum on the entering
into the connected transaction to the SET and appoint an independent financial advisor to render an
opinion to the shareholders of the Company. It also must obtain approval from the shareholders’ meeting
with affirmative votes of at least three-fourths of the total votes of shareholders who attend the meeting
and are eligible to vote, excluding shareholders with conflict of interests. The connected transaction
is a part of Agenda 2 of the Extraordinary General Meeting of Shareholders No. 1/2023.

The Fuel Business Investment Transaction, as mentioned above, is deemed as the asset
acquisition transaction according to the Notification of Capital Market Supervisory Board No. TorChor.
20/2551 Re: Rules on Entering into Material Transactions Deemed as Acquisition or Disposal of Assets
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 Acquisition and Disposition of Assets
B.E. 2547 (2004) (and its amendments) (collectively referred to as the “Notifications on Acquisition or
Disposition of Assets”), with the highest transaction size of 14.2% according to the net tangible assets
criteria based on the Company’s reviewed consolidated financial statements for the 9-month period
ended September 30, 2022. (The Company had not entered into any asset acquisition transaction during
the 6-month period preceding to the date the Company’s Board of Directors resolved to propose the
shareholders’ meeting to consider and approve to the entering into this Transaction). Since the size of
the Transaction is below 15% and no new share of the Company has been issued as the consideration
for the asset acquisition, the Company is not required to disclose the information of the Transaction to
the Stock Exchange of Thailand (“SET").

However, under Section 107 (2) (b) of the Public Limited Company Act B.E. 2535 (and
subsequent amendments), the Target Shares Acquisition Transaction (Transaction 1) is deemed as a
purchase of or an acceptance of a transfer of another company's or a private company's business and
must be approved by the shareholders' meeting with affirmative votes of at least three-fourths of the
total votes of shareholders who attend the meeting and are eligible to vote. Therefore, the Company’s
Board of Directors resolved to propose the shareholders’ meeting to consider and approve the Fuel
Business Investment Transaction under Agenda 2 of the Extraordinary General Meeting of Shareholders
No. 1/2023, together with the approval of the connected transaction.

In addition, the Company’s Board of Directors also resolved to approve the Company to enter
into relevant agreements and documents to the Fuel Business Investment Transaction.

The Company has appointed Capital Advantage Company Limited as the independent financial
advisor (“Independent Financial Advisor” or “IFA” or “CapAd”) to render an opinion to the shareholders
concerning the reasonableness and appropriateness of prices and conditions of the Shares
Acquisition Transaction, which is the connected transaction.

3 Chevron Corporation owns 100% of CAPHL shares.

CAPHL owns 100% of Chevron South Asia Holdings Private Limited ("CSAHPL") shares.

CSAHPL owns 60.56% of the Company’s paid-up capital as of August 25, 2022 (XD).

Therefore, Chevron Corporation is the Company’s indirect major shareholder.

6 Total size of connected transaction of Transaction 1 — Transaction 3 is equal to 18.1% of net tangible asset of the Company as
of September 30, 2022.
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CapAd has studied details of the Information Memorandum on the Connected Transaction of
the Company, Annual Registration Statement/Annual Report 2021 (Form 56-1 One Report), and
information from interviews with management and executives of the Company, as well as documents
from the Company and Chevron Group such as financial statements, business plan, financial projection,
feasibility study, Property Appraisal Report, Legal Due Diligence Report, Financial Due Diligence Report,
and agreements and other relevant documents, Framework Agreement, Shares Sale and Purchase
Agreement of Chevron Lubricants (Thailand) Company Limited and Thai Petroleum Pipeline Company
Limited (“Share Purchase Agreement), and the draft agreement for the sale and purchase of land from
Star Holdings Company Limited (“Draft Land Purchase Agreement”), including information disclosed to
the public, information disclosed on websites of the SET and the Office of the Securities and Exchange
Commission ("SEC"), and financial information available on various websites as a basis for rendering our
opinion on such transactions.

The opinion of CapAd in this report is based on the assumption that all information and
documents received from the Company’s management are accurate and complete. CapAd is unable to
assure or guarantee the accuracy or completeness of such information. In deriving its opinion, CapAd
considered current operating environment and most up-to-date information at the time of this report.
Any change or future incident may have a material impact on business operation, financial projection of
Transaction 1 — Transaction 3, and assessment and analysis of the Independent Financial Advisor, as
well as shareholders’ decision on the above connected transaction.

In providing the opinion to shareholders, CapAd studied and analyzed information stated above
by considering the reasonableness of the connected transaction and all relevant factors thoroughly and
reasonably according to the professional standards for the best interests of shareholders.

The attachments to this report of the Independent Financial Advisor’s opinion are deemed as
integral parts of the report and are information that shareholders should consider in conjunction with
this report.

After considering and studying all information on the connected transaction, CapAd would like
to summarize the study results as follows:
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The “Company” or “"SPRC”

“Chevron”

“Fuel Business Investment Transaction”
“Shares Acquisition of Transaction”

Transaction 1:
“Transaction 1” or “Target Shares
Acquisition Transaction”

“BAFS”

“CAPHL”
“CRT”

“CORO”
“CSAHPL”
SCTL”
“CTN1”
“CTN2”
“FPT”

“Fuel Business Unit”

“Internal Reorganization”

“"RORO”
“Sellers of the Target shares”

“Target”

Transaction 2:

“Transaction 2" or “Thappline Shares
Acquisition Transaction”

“Thappline”

Transaction 3:

“Transaction 3" or the “Equity
Investment and Loan Provision to New
Companies Transaction”

“BCP”

“NewCo 1”

“NewCo 2"

“New Companies”

“SHC”

\\UIDI!

Others
\\AMSA!I
“Draft Land SPA”

w FAII
w M SAII
“PSTC”

Abbreviation

Star Petroleum Refining Public Company Limited

Chevron Corporation

Transaction 1 — Transaction 3

Transaction 1 — Transaction 2, which are connected transactions

The acquisition of all ordinary shares of Chevron Lubricants (Thailand) Company
Limited, including the actual net working capital as of the Closing Date of the Shares
Acquisition Transaction so as to acquire the Fuel Business, currently operated by
Chevron (Thailand) Limited, and related assets.

Bangkok Aviation Fuel Services Public Company Limited, in which the Target will
hold 2.51% of registered and paid-up capital

Chevron Asia Pacific Holdings Limited

Commercial and industrial oil product distribution business, which distributes oil
products to end-users in commercial, industrial, automotive, and marine merchant
sectors

Company-Owned and Retailer-Operated Caltex service station

Chevron South Asia Holdings Private Limited, the Company’s major shareholder
Chevron (Thailand) Limited, a foreign company

CT Nominee Holdings (I) LLC

CT Nominee Holdings (II) LLC

Fuel Pipeline Transportation Limited, a subsidiary of BAFS, provides fuel pipeline
transport service in Bangkok and Northern region (Bangchak — Chong Nonsi — Bang
Pa-in — Phichit — Lampang), and connected the fuel pipeline to Suvarnabhumi
Airport and Don Mueang International Airport

The fuel marketing and distribution business, including service station business
under “Caltex” brand and other related brands and distribution of petroleum
products e.g. gasohol, unleaded gasoline, diesel, jet fuel, and asphalt, currently
operated by CTL.

CTL and SHC will carry out a business reorganization by transferring the Fuel
Business and the related assets to the Target, including the transfer of employees,
licenses and permits, contracts, surface assets, and other assets associated with
the Fuel Business, as well as 16,000,000 ordinary shares (equivalent to 2.51% of
total issued and paid-up shares) of Bangkok Aviation Fuel Services Public Company
Limited (BAFS), which will be duly completed before entering into Transaction 1.
Retailer-Owned and Retailer-Operated Caltex service station

comprise of (1) Chevron Asia Pacific Holdings Limited, (2) CT Nominee Holdings (I)
LLC, and (3) CT Nominee Holdings (II) LLC

Chevron Lubricants (Thailand) Company Limited (the name of which may be
changed prior to the Closing Date)

The acquisition of 9.91% of total shares of Thai Petroleum Pipeline Company
Limited

Thai Petroleum Pipeline Company Limited, the provider of fuel pipeline transport
service in the Central and Eastern regions (Map Ta Phut — Si Racha — Lam Luk Ka
— Saraburi), and connected the fuel pipeline to Suvarnabhumi Airport and Don
Mueang International Airport

The investment in up to 49% of and the provision of loans to 2 newly established
companies, namely NewCo 1 and NewCo 2, in order for NewCo 1 to purchase 19
plots of land to be used for the Fuel Business’s operation

Bangchak Corporation Public Company Limited

New Company 1, to be incorporated

New Company 2, to be incorporated

New Company 1 and New Company 2

Star Holdings Company Limited, the seller of the land under Transaction 3

United Industry Development Company Limited, a company under Esso (Thailand)
Public Company Limited Group

Aviation Marketing and Technical Services Agreement

Draft Land Sale and Purchase Agreement of the land for the operations of the Fuel
Business from Star Holdings Company Limied, an annex to the Franework
Agreement

The Framework Agreement, comprising of Shares SPA and Draft Land SPA
Marketing Services Agreement

Power Solution Technologies Public Company Limited

Capital Advantage Company Limited
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“Shares SPA”
STLA”
“TPN”

Independent Financial Advisor” or “IFA”
or “CapAd”

“SEC”

“SET”

“Notifications on Acquisition or
Disposition of Asset”

“Notifications on Connected
Transaction”

“Independent Property Appraiser”
“IRR”

“NPV”

“NTA”

“WACC”

Shares Sale and Purchase Agreement of the Target and Thappline

Trademark License Agreement

Thai Pipeline Network Company Limited (a subsidiary of PSTC), the provider of fuel
pipeline transport service in the Northeastern region (Saraburi — Nakhon
Ratchasima — Khon Kaen)

Capital Advantage Company Limited
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Thailand Re: Disclosure of Information and Other Acts of Listed Companies
Concerning the Acquisition or Disposition of Assets B.E. 2547 (2004) and its
amendments

The Notification of the Capital Market Supervisory Board No. TorChor. 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 (2003) and its
amendments

Siam Imperial Appraisal Company Limited

Internal Rate of Return
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Net Tangible Assets

Weighted Average Cost of Capital
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Executive Summary

The Board of Directors’ Meeting of Star Petroleum Refining Public Company Limited (“the
Company” or “SPRC") No. 4A/2022 on December 6, 2022 resolved to approve the investment in the Fuel
Business, pending an approval from a shareholders’ meeting. Such investment in the Fuel Business
comprises of the following 3 transactions.

Transaction 1: The acquisition of all ordinary shares of the Target so as to acquire the Fuel
Business (“Target Shares Acquisition Transaction”)

The Company will acquire all ordinary shares of Chevron Lubricants (Thailand) Company Limited
(the name of which may be changed prior to the Closing Date) (the “Target”), representing 100% of
the Target’s total issued and paid-up shares, from (1) Chevron Asia Pacific Holdings Limited ("CAPHL"),
(2) CT Nominee Holdings (I) LLC (*CTN1"), and (3) CT Nominee Holdings (II) LLC ("CTN2") (collectively
referred to as the “Sellers of the Target Shares”), which are members of Chevron Group, at a total value
of USD 16.8 million (equivalent to Baht 599.6 million”), and the actual net working capital of the Fuel
Business, which will be operated by the Target as at the Closing Date of the Target Shares Acquisition
Transaction.® Transaction 1 is deemed as the connected transaction.

The Target, established as a Thai company in 2012, will acquire the Fuel Business® currently
operated under Chevron (Thailand) Limited (*CTL"), as well as related assets from CTL.

Transaction 2: The acquisition of 9.91% of Thappline shares (“Thappline Shares Acquisition
Transaction”)

The Company will acquire shares of Thai Petroleum Pipeline Company Limited ("Thappline”), a
provider of fuel pipeline transportation service, in a proportion of 9.91% of total issued and paid-up
shares, comprising of 2,877,500 ordinary shares with par value of Baht 100 per share and 5,528,430
preferred shares with par value of Baht 100 per share, at a total value of USD 45.0 million (equivalent
to Baht 1,606.2 million) from Chevron Asia Pacific Holdings Limited (CAPHL), a member of Chevron
Group. Transaction 2 is deemed as the connected transaction.

Transaction 3: The investment in up to 49% of and the provision of loan to 2 newly established
companies, namely NewCo 1 and NewCo 2, in order for NewCo 1 to acquire 19 plots of land to be used
for the Fuel Business’s operation (“Equity Investment and Loan Provision to New Companies
Transaction”)
The Company will invest in equity of and provide loan to 2 newly established companies, namely
New Company 1 ("NewCo 1”) and New Company 2 (“"NewCo 2") (to be collectively referred to as “New
Companies™), in order for NewCo 1 to acquire 19 plots of land to be used for the Fuel Business’s
operation at a total investment value of not exceeding USD 28.2 million (equivalent to Baht 1,006.6
million), consisting of
(a) Investment in up to 49% of NewCo 1's total shares: NewCo 1 will purchase land for use in
the operation of the Fuel Business (Fuel Business Land), comprising of 6 transactions with
19 plots of land, at a total price of not exceeding USD 28.2 million (equivalent to Baht
1,006.6 million) from Star Holdings Company Limited ("SHC"), which is a member of
Chevron Group. The Target will then lease such property from NewCo 1 for further use in
its business operation. (Please refer to details of the land in Part 1, Transaction 3, Clause
2.1) of this report)

(b) Investment in up to 49% of NewCo 2’s newly-issued shares:!® NewCo 2 will invest in the
remaining balance of NewCo 1's registered and paid-up capital (approximately 51% of
NewCo 1’s total shares).

In this regard, Transaction 1 — Transaction 2 will be collectively referred to as the “Shares
Acquisition Transaction”.

And, Transaction 1 — Transaction 3 will be collectively referred to as the “Fuel Business
Investment Transaction”.

7 Please refer to Footnote 1 on page 2.
8 Please refer to Footnote 2 on page 2.
9 Please refer to Footnote 3 on page 3.
10 pjease refer to Footnote 4 on page 3.
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The total value of the Fuel Business Investment Transaction is equal to the sum of:

(1) USD 90.0 million (equivalent to Baht 3,212.4 million), divided into (a) value of Target
Shares Acquisition Transaction (Transaction 1) of USD 16.8 million (equivalent to Baht
599.6 million), (b) value of Thappline Shares Acquisition Transaction (Transaction 2) of
USD 45.0 million (equivalent to Baht 1,606.2 million), and (c) value of Equity Investment
and Loan Provision to New Companies Transaction (Transaction 3) of not exceeding USD
28.2 million (equivalent to Baht 1,006.6 million); and

(2) The actual net working capital of the Fuel Business to be operated by the Target as at the
Closing Date of the Shares Acquisition Transaction.

For illustration purpose, based on the Fuel Business’s net working capital of Baht 2,350.1 million
(equivalent to USD 65.8 million) as of December 31, 2021 and an assumption that the actual net working
capital remains unchanged on the Closing Date, value of the Fuel Business Investment Transaction will
equal to USD 90.0 million + USD 65.8 million = USD 155.8 million (equivalent to Baht 5,562.5 million).

The Shares Acquisition Transaction (Transaction 1 - 2) is deemed as the connected transaction,
pursuant to the Notification of the Capital Market Supervisory Board No. TorChor. 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 (2003) (collectively referred to as the “Notifications on Connected Transaction”),
because the counterparty to the transaction is a company in Chevron Group, one of the Company’s
major shareholders indirectly holding 60.56% of the Company’s issued and paid-up shares as of August
25, 2022 (XD)!. The connected transaction size is equal to 15.6% of the net tangible assets of the
Company as of September 30, 2022'%. (The Company had not entered into any other connected
transactions with the Chevron Group during the 6-month period preceding to the date the Company’s
Board of Directors resolved to propose the shareholders’ meeting to approve this the connected
transaction.)

Therefore, the Company is required to disclose the Information Memorandum on the Connected
Transaction to the SET and appoint an independent financial advisor to render an opinion to the
shareholders of the Company. It also must obtain approval from the shareholders’ meeting with
affirmative votes of at least three-fourths of the total votes of shareholders who attend the meeting and
are eligible to vote, excluding shareholders with conflict of interests. The connected transactions
are parts of Agenda 2 of the Extraordinary General Meeting of Shareholders No. 1/2023.

However, under Section 107 (2) (b) of the Public Limited Company Act B.E. 2535 (and
subsequent amendments), the Target Shares Acquisition Transaction (Transaction 1) is deemed as an
acquisition of or an acceptance of a transfer of another company's or a private company's business,
which must be approved by the shareholders' meeting with affirmative votes of at least three-fourths of
the total votes of shareholders who attend the meeting and are eligible to vote. Therefore, the Board of
Directors of the Company resolved to propose the shareholders’ meeting to consider and approve the
Fuel Business Investment Transaction under Agenda 2 of the Extraordinary General Meeting of
Shareholders No. 1/2023, together with the approval of the connected transactions.

In addition, the Board of Directors of the Company also resolved to approve the Company to
enter into relevant agreements and documents to the Fuel Business Investment Transaction.

The Company has appointed Capital Advantage Company Limited as the independent financial
advisor (“Independent Financial Advisor” or “IFA” or “CapAd”) to render an opinion concerning
reasonableness and appropriateness of prices and conditions of the Shares Acquisition Transaction,
which is considered as the connected transaction. CapAd has considered objectives and
necessities of the transactions, as well as their advantages, disadvantages, benefits, and risks as follows:

The Company operates only one core business as a leading producer of petroleum products in
Thailand and an operator of one of the most efficient refineries in the Asia-Pacific region. Its refinery
has a product quality improvement unit, with a crude oil refining capacity of 175,000 barrels per day.
Among its products are liquefied petroleum gas, unleaded gasoline of premium and regular grades,
aviation fuel, high speed diesel, and fuel oil. The products are mainly for local distribution, primarily

1 please refer to Footnote 5 on page 4.
12 pjease refer to Footnote 6 on page 4.
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through Chevron Group, PTT Public Company Limited, and PTT Qil and Retail Business Public Company
Limited, while chemical products are sold to petrochemical companies in Map Ta Phut Industrial Estate.

One of the Company’s important missions and strategic objectives is to develop its
competitiveness by making investments at the right timing to ensure sustainable worthiness and
optimum return for shareholders and achieve the highest stakeholder satisfaction.

Chevron Corporation is planning to restructure its business units in Thailand by transferring the
Fuel Business Unit, currently operated by CTL, and all assets used in such business operation to the
Target (to be wholly owned by the Company as per Transaction 1), and transferring the Fuel Business
Land from SHC to NewCo 1.

The Company accordingly deems this as a good opportunity of business expansion in line with
its mission and goal by diversifying from its current sole activity in oil refining into the downstream
petroleum industry, i.e., petroleum product distribution and related businesses. Furthermore, the
Company will invest in the fuel pipeline transportation business through direct shareholding of 9.91%
of Thappline total paid-up shares, and in the aviation fuel distribution business via an indirect investment
in BAFS in the proportion of 2.51% of BAFS's paid-up shares through its shareholding in the Target.
Such business expansion will not only increase its revenue generating capability and return on
investment, but also form a complete supply chain of its petroleum business.

Therefore, the entering into the Fuel Business Investment Transaction will enable the Company
to secure its customer base, generate stable income, increase its net profit, enhance future business
opportunity, and add value to long-term investments, thereby strengthening the Company’s and its
shareholders’ benefits.

Advantages and benefits of entering into the transactions are as follows:

(1) The Company shall be able to maintaining its customer base and stabilize revenue generating
capability of the refinery business. After completion of Transactions 1, the Target, which will become
a subsidiary of the Company, will undertake the management of the Fuel Business in place of CTL.
This allows the Company to maintain its customer base and stabilize revenue generating capability
of its refinery business.

(2) The Company shall be able to reduce the reliance on revenue from sale from the major customer
(Chevron Group) and diversify risk by having more refinery customers. Under Transaction 1, the
major customer of the Company’s refinery business will change from the current sole customer,
CTL, to (a) 24 CORO service stations and 403 RORO service stations nationwide, and (b) other
customers in the manufacturing, transportation, airline (aviation fuel), shipping, construction, and
agriculture sectors. Thus, the Company can reduce its reliance on sales derived from the major
customer (Chevron Group: CTL) and diversify by having more refinery customers.

(3) It supports the Company’s growth and creates business expansion opportunity, which will enhance
its competitiveness in the future.

(3.1) The Company can expand the investment to the downstream petroleum industry, which can
support its refinery business.

(3.2) It creates an opportunity to diversify to non-fuel retail businesses through Caltex service
stations in order to generate more revenue and return from these businesses, which include
coffee shop, convenient store, fast food and beverages, car service, other commercial
services, EV charging stations.

(3.3) The Company has an opportunity to receive consistent dividend income from investment in
Thappline’s fuel pipeline transport business, which has a definite customer base.

(3.4) The Company has an opportunity to receive consistent dividend income from investment in
BAFS’s aviation fuel business upon recovery of the aviation business from the COVID-19
pandemic.

(3.5) It is the acquisition of assets that can instantly generate revenues and do not have any
financial liabilities.

(3.6) It is the enlargement of the Company’s business size which will help to grow its asset base
(in case the Transaction is financed by loan), and generate higher revenues from operation
and investment.

(4) Risk from sole reliance on the oil refinery business shall be mitigated.

(5) The Target plans accept the transfer of Fuel Business’s personnel who are knowledgeable, skilled,
and highly experienced, which will result in smooth and continuous management of the Target.
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(6) There is the potential upside gain from the investment in Thappline if Thappline’s pipeline can be
utilized more than 40 years (or depreciating useful life).

However, the entering into Transactions is associated with the disadvantages and risks as
follows:

(1) The Company will have higher liabilities, interest expenses, and net IBD/E ratio (if the Transaction
is financed by loan).

(2) The Company has no direct experience in the management of Fuel Business.

(3) The investment is still concentrated in the petroleum and supporting industries.

(4) Itistheinvestment in the industry that is vulnerable to impacts from the government’s policy against
global warming and the future technological changes.

(5) Risks that the Fuel Business’s performance fails to meet the projection.

(5.1) Risk from competition with nearby service stations
(5.2) Risk that employees of CTL's Fuel Business decline to work with the Company

(6) Use of 4 plots of land of CORO service stations (which are located in the prime areas, adjacent to a
main road and communities) for operation of other businesses may generate higher returns than
service stations, which normally generate relatively low return.

(7) Foreign exchange rate risk as at the Closing Date since the Company shall pay for the consideration
of Transaction 1 — Transaction 3 in US dollar by June 2024
However, the currency used in the Company’s operation is US dollar as most of its revenue, cost,
and expenses are in US dollar.

(8) The Company shall have more process, expenses, and time for preparation of the consolidated
financial statements, as well as related policy setting such as policy on investment in subsidiaries
and associated companies, monitoring of performance, internal control, and internal audit since the
Company has never had any subsidiaries or associated companies.

Benefits and advantages of entering into the transactions with connected person in comparison
with the transactions with the third parties are as follows:

(1) The Company can reduce its reliance on revenue contribution from Chevron Group.

(2) The transfer of the Fuel Business shall be in a smooth and rapid manner, without any leak of
confidential information, under the support of Chevron Group.

(3) The Company still gain indirect benefit from the extensive network of and mutual support among
Chevron Group.

(4) The Company shall be able to minimize the number of connected transactions and increase flexibility
in operation. At present, the sales of petroleum products to CTL are considered transactions with
the major shareholder, which are deemed as connected transactions. Upon the completion of
Transaction 1, the sales of petroleum products to the Target will be transactions between the
Company and its subsidiary (the Target). Therefore, such transactions are not deemed as connected
transactions.

Disadvantages of the entering into the transactions with connected persons in comparison with
the transactions with the third parties are as follows:

(1) Itis the reliance on the connected person (Chevron Group)’s support for the operation of the Fuel
Business such as the Trademark License Agreement, the Marketing Services Agreement, and the
Aviation Marketing and Technical Services Agreement.

(2) The entering into Transaction 1 — Transaction 2 are considered as large-scale transactions under
the Notifications on Connected Transaction, whereby the Company is required to obtain an approval
from the shareholders’ meeting and appoint an independent financial advisor to render opinion to
the shareholders, thus necessitating disclosure of sufficient detailed information for the
shareholders’ decision-making and incurrence of extra expenses on holding a shareholders’ meeting.

However, the entering into the Fuel Business Investment Transaction is the business
restructuring of Chevron Group to integrate the potential of downstream businesses within the Group
for higher efficiency. Furthermore, the opportunity to enter into similar transaction with another third
party is rather limited. Therefore, it is not possible, in actual circumstance, to compare such transactions
with the transactions entered into with the third party.
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The appropriateness of conditions in the agreements relating the connected transactions

As regards to the agreements relating to Transaction 1 — Transaction 3, comprising of the
Framework Agreement, the Sale and Purchase Agreement for Target and Thappline shares (Shares
SPA), and the Draft Land Sale and Purchase Agreement with SHC (Draft Land SPA), the IFA is of the
opinion that the conditions in these agreements are appropriate and in the normal course of business.
Moreover, there is a condition prohibiting Chevron Group from operating any business that competes
with the Fuel Business, unless otherwise approved under the Trademark License Agreement in Thailand.

However, in order to comply with the conditions and details proposed for the approval of this

shareholders’ meeting, the IFA would like to make the recommendation as follows: Since Transaction 1
— Transaction 3 are expected to be completed by June 2024, therefore, as at the date of transfer of the
Target shares, the Board of Directors, Audit Committee, and management of the Company should
examine details of the Fuel Business, number of CORO and RORO service stations, assets used in such
business operation, and any other details to ensure that they are in line with the conditions and the
details proposed for the approval of shareholders’ meeting.

- The determination of the sale and purchase price for Transaction 1 is based on past
performance of the Fuel Business of CTL up to the end of 2021. As at the end of Q3/2022,
CTL had 24 CORO service stations and 403 RORO service stations.

- Under the Shares SPA, Chevron Group (by the Sellers of the Target Shares) is subject to a
commitment relating to the operation of the Fuel Business of CTL, whereby Chevron Group
shall exercise all of its rights and power to ensure that CTL is obligated to operate the day-
to-day business without any material change.

After considering objectives and necessities of the transactions as well as advantages,
disadvantages, benefits, and risks, the Independent Financial Advisor is of the opinion that the entering
into the connected transactions is beneficial to the Company (under the support from the connected
person), while most of the associated risks are business risks that the Company normally encounters.
Therefore, the entering into the connected transactions is reasonable.

In considering the appropriateness of price and conditions of the connected transactions, the
Independent Financial Advisor has the following opinions:

Transaction 1: Target Shares Acquisition Transaction, divided into

Valuation of Target shares (exclusive of the investment in BAFS)

Value of Target shares (exclusive of the investment in BAFS shares) derived from various
valuation approaches can be summarized as follows:

(Unit: Baht million)

Target Shares Inclusive of the Assets of Exclusive of the Assets of
(Exclusive of the Investment in BAFS Shares) Songkhla Oil Terminal Songkhla Oil Terminal*/
1. Book Value Approach 2,277.13 2,210.08
2. Adjusted Book Value Approach 2,308.40 2,209.41
3. Market Value Approach Not applicable Not applicable
4. Price to Book Value Ratio Approach 6,135.24 — 7,149.31 5,954.59 — 6,938.79
5. Price to Earnings Ratio Approach 15,137.97 - 19,270.32 15,137.97 — 19,270.32%
6. Discounted Cash Flow Approach 1,421.62 — 1,640.26 1,376.75 — 1,589.48
Remark:

1/ In the case that the agreed plots of land located at Songkhla Oil Terminal (the “Songkhla Oil Terminal Land”) are not
transferred to NewCo 1 because the relevant third-party consent is not obtained, the Fuel Business Investment Transaction
will proceed on the basis that the Company will not be required to pay for the consideration of Songkhla Oil Terminal Land
and surface assets. As a result, the total consideration for Target shares will be reduced by USD 1.95 million and the purchase
price under the Draft Land SPA will decrease by USD 4.34 million.

Therefore, book value of the assets (exclusive of the assets of Songkhla Qil Terminal) as of December 31, 2022 was
equal to Baht 67.05 million.

2/ Historical performance of CTL included operating expenses of Songkhla Qil Terminal and land rental fee for Songkhla Oil
Terminal. Thus, value of Target shares in both cases shall be indifferent.

CapAd is of the opinion that Discounted Cash Flow Approach is the most appropriate valuation
approach for Target shares as it reflects future profitability of the Target. Conclusively, CapAd
viewed that fair value of Target shares (exclusive of the investment in BAFS shares), in case
of the inclusive of the assets of Songkhla Oil Terminal, is equal to Baht 1,421.62 —1,640.26
million, while fair value of Target shares (exclusive of the investment in BAFS shares), in
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case of the exclusive of the assets of Songkhla Oil Terminal,
1,589.48 million.

is equal to Baht 1,376.75 —

Valuation of BAFS shares
Value of BAFS shares derived from various valuation approaches can be summarized as follows:

BAFS Share Value Equity Value at 2.51%?/

(Baht/share) (Baht million)

1. Book Value Approach 7.16 114.52

2. Adjusted Book Value Approach 7.16 114.52

3. Market Value Approach 30.30 — 30.45 484.82 — 487.20

4. Price to Book Value Ratio Approach 15.20 — 30.64 243.27 — 490.29

5. Price to Earnings Ratio Approach Not applicable Not applicable

6. Discounted Cash Flow Approach Not applicable Not applicable

Remark: 1/ CTL holds 16,000,000 BAFS shares with par value of Baht 1.00 per share, equivalent to 2.51% of total registered
and paid-up capital of BAFS.

CapAd is of the opinion that the Market Value Approach is the appropriate valuation approach
for BAFS shares because market value of BAFS shares reflects demand and supply of investors in the
stock market after taking into consideration all publicly available information and the investors’
expectation of future operating performance. CapAd viewed that fair value of BAFS shares is in a
range of Baht 30.30 — 30.45 per share, or value of BAFS shares at 2.51% shareholding is in
a range of Baht 484.82 — 487.20 miillion.

Transaction 2: Thappline Shares Acquisition Transaction
Value of Thappline shares derived from various valuation approaches can be summarized as

follows:
(Unit: Baht million)
Thappline Firm Value of Thappline (100%) | Firm Value of Thappline (9.93%)"

1. Book Value Approach 10,185.93 1,010.98

2. Adjusted Book Value Approach 10,185.93 1,010.98

3. Market Value Approach n.a. n.a.

4. Price to Book Value Ratio Approach 19,252.08 — 22,118.55 1,910.82 - 2,195.33

5. Price to Earnings Ratio Approach 16,337.11 — 18,295.99 1,621.50 - 1,815.93

6. Discounted Cash Flow Approach 16,465.50 — 17,096.72 1,634.25 - 1,696.90

Remark: 1/ CAPHL holds 9.91% of total shares in Thappline (ordinary shares and preferred shares), representing 10% of voting
right and 9.93% of right to receive dividend.

CapAd is of the opinion that the Discounted Cash Flow Approach is the most appropriate
valuation approach for Thappline shares as it reflects future profitability of Thappline. Conclusively,
CapAd viewed that fair value of Thappline shares (9.93%) is equal to Baht 1,634.25 —

1,696.90 million.

Transaction 3: Equity Investment and Loan Provision to New Companies Transaction

Comparison of the acquisition price of the Fuel Business Land and fair value as determined by
the Independent Property Appraiser is as follows:

The Fuel Business Land Land Area Fair Value Acquisition Price Fair Value Higher
(Lower) than
Acquisition Price
(rai-ngan- (Baht million) (Baht million) (Baht (%)
sq.wah) million)
(1) (2) 3)=@1)-(2) 3)/(2)
1. CORO - Khon Kaen Land 2-1-33.60 93.36
2. CORO - Bangkok Land (Pongsawat 1-0-80.00 480.00
Service)
3. CORO - Phuket Land (Siam Imp 2-1-94.10 93.45
Phuket)
4. CORO - Pathum Thani Land (Siam 5-0-31.00 132.02
Imp Phetklongnueng)
5. Songkhla Oil Terminal Land 52-2-39.90 150.73
6. Surat Thani Oil Terminal Land 18-0-57.50 86.99
Total 6 transactions (inclusive of 81-3-36.10 1,036.54 1,006.54/ 30.00 2.98%
Songkhla Oil Terminal)

Capital Advantage Company Limited
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The Fuel Business Land Land Area Fair Value Acquisition Price Fair Value Higher
(Lower) than
Acquisition Price
(rai-ngan- (Baht million) (Baht million) (Baht (%)
sq.wah) million)
(1) (2) 3)=@1)-(2) 3)/(2)
Total 5 transactions (exclusive of 29-0-96.20 885.81 851.63% 34.17 4.01%
Songkhla Oil Terminal)

Remark 1/ The Company will acquire 19 plots of the Fuel Business Land from SHC with the total investment of not exceeding
USD 28.2 million or equivalent to Baht 1,006.54 million (calculated based on the exchange rate of USD/Baht 35.693,

which was the weighted average interbank exchange rate as at November 15, 2022).

2/ In the case that the agreed plots of land located at Songkhla Oil Terminal (the “Songkhla Oil Terminal Land”) are

not transferred to NewCo 1 because the relevant third-party consent is not obtained, the Fuel Business Investment

Transaction will proceed on the basis that the Company will not be required to pay for the consideration of the

Songkhla Oil Terminal Land and surface assets. As a result, the total consideration under the Draft Land SPA for the

Fuel Business Land will be reduced by of USD 4.34 million. The net acquisition price will be USD 23.86 million or

equivalent to of Baht 851.63 million.

In case of the inclusive of Songkhla Oil Terminal Land, the fair value of land
appraised by the Independent Property Appraiser is higher than the acquisition price by
Baht 30.00 million or 2.98% of the acquisition price. In case of the exclusive of Songkhla
Oil Terminal Land, the fair value of land is higher than the acquisition price by Baht 34.17

million or 4.01% of the acquisition price .

The assessment of the acquisition of land from SHC for the Fuel Business operation of the Target

is as follows:

(Unit: Baht million)

Inclusive of Songkhla Oil Terminal Land and Surface Assets

Discount Rate

8.03% p.a. 7.65% p.a. 7.27% p.a.

(Base Case)
Value of Target shares (exclusive of BAFS shares)Y 1,421.62 1,526.48 1,640.26
Less: Acquisition price of Target shares (exclusive of BAFS shares)” (113.63) (113.63) (113.63)
Less: Acquisition price of land from SHC* (1,006.54) (1,006.54) (1,006.54)
NPV of cash flows from the acquisition of Target shares and 301.44 406.31 520.08
land from SHC as of July 1, 2024
Internal rate of return 9.02% p.a.
Payback period 9.85 years

Remark:

1/ Please refer to details of the valuation in Part 3, Clause 1.1.5 of this report.
2/ The acquisition price of Target shares (inclusive of the investment in BAFS shares) is equal to USD 16.80 million or
approximately Baht 599.64 million (calculated based on the exchange rate of USD/Baht 35.693, which was the weighted

average interbank exchange rate as at November 15, 2022).

After deducting fair value of BAFS shares of Baht 486.01 million (average market price of Baht 484.82 — 487.20 million)

(Please refer to details in Part 3, Clause 1.2 of this report), net acquisition price of Target shares shall be Baht 113.63 million.

3/ The acquisition price of the Fuel Business Land is equal to USD 28.20 million or approximately Baht 1,006.54 million (calculated
based on the exchange rate of USD/Baht 35.693, which was the weighted average interbank exchange rate as at November

15, 2022).

(Unit: Baht million)

Exclusive of Songkhla Oil Terminal and Surface Assets

Discount Rate

8.03% p.a. 7.65% p.a. 7.27% p.a.

(Base Case)
Value of Target shares (exclusive of BAFS shares)Y 1,376.75 1,478.83 1,589.48
Less: Acquisition price of Target shares (exclusive of BAFS shares)**/ (44.03) (44.03) (44.03)
Less: Acquisition price of land from SHC¥# (851.63) (851.63) (851.63)
NPV of cash flows from the acquisition of Target shares and 481.09 583.16 693.81
land from SHC as of July 1, 2024
Internal rate of return 10.04% p.a.
Payback period 9.00 years

Remark:

1/ Please refer to details in Part 3, Clause 1.1.5 of this report.

If Songkhla Oil Terminal Land and surface assets are not transferred to the Target, SPRC and CTL shall arrange for the
use of Songkhla Oil Terminal by the Target. The consideration payable by Target shall equal to actual costs of CTL. Therefore,
in this case, the additional expenses shall be land rental fee for Songkhla Oil Terminal which is assumed at Baht 2.71 million
per year, based on the current land rental rate (it is agreed that the consideration payable by NewCo 1 shall not be higher
than the level of expenses incurred by CTL). The land rental fee is assumed to increase by 3.00% p.a.

2/ In the case that the agreed plots of land located at Songkhla Oil Terminal (the “Songkhla Oil Terminal Land”) are not
transferred to NewCo 1 because the relevant third-party consent is not obtained, the Fuel Business Investment Transaction
will proceed on the basis that the Company will not be required to pay for the consideration of Songkhla Oil Terminal Land
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and its surface assets. As a result, the total consideration for Target shares will be reduced by USD 1.95 million and the
purchase price under the Draft Land SPA for the Fuel Business Land will decrease by USD 4.34 million.

3/ The acquisition price for Target shares (inclusive of the investment in BAFS shares) is equal to USD 16.80 — 1.95 million =
USD 14.85 million or equivalent to approximately Baht 530.04 million (calculated based on the exchange rate of USD/Baht
35.693, which was the weighted average interbank exchange rate as at November 15, 2022).

After deducting fair value of BAFS shares of Baht 486.01 million (average market price of Baht 484.82 — 487.20 miflion)
(Please refer to details in Part 3, Clause 1.2 of this report), net acquisition price of Target shares shall be Baht 44.03 million.

4/ The acquisition price of the Fuel Business Land is equal to USD 28.20 — 4.34 million = USD 23.86 million or equivalent to
approximately Baht 851.63 million (calculated based on the exchange rate of USD/Baht 35.693, which was the weighted
average interbank exchange rate as at November 15, 2022).

From the feasibility study in the case of the inclusive of Songkhla Qil Terminal Land and surface
assets, the IFA found that NPV of the investment in Target shares and the acquisition of land from SHC
is in the range of Baht 301.44 — 520.08 million (Baht 406.31 million in the base case), IRR is equal to
9.02% p.a., and payback period is 9.85 years from the Closing Date (Closing Date is expected in mid-
2024). Therefore, the IFA is of the opinion that the investment in Target shares (exclusive
of the investment in BAFS shares) and the acquisition of land from SHC is feasible and

appropriate.

Comparison of fair value of the assets to be acquired, determined by the Independent Financial
Advisor in Part 3, Transaction 1 — Transaction 3, and acquisition price (Transaction 1 — Transaction 3)
can be summarized as follows:

Tran Assets to be Acquired Fair Value Acquisition Fair Value is Higher (Lower) than
sacti (Inclusive of Songkhla Oil Terminal Price!/ Acquisition Price
on Land and Surface Assets) (Baht million) (Baht million) (Baht million) (%)
(1) (2) (3)=(1)-(2) 3)/(2)
1 Target Shares (exclusive of the 1,421.62 - 1,640.26%
investment in BAFS shares)
Ordinary shares of BAFS 484.82 — 487.20%
Total value of Target shares 1,906.44 — 2,127.46 599.64
3 Fuel Business Land -4 1,006.54
Transaction 1 + Transaction 3 1,906.44 — 2,127.46 1,606.19 300.25 — 521.27 18.69% - 32.45%
2 Thappline shares 1,634.25 — 1,696.90% 1,606.19 28.06 — 90.71 1.75% - 5.65%
Total Transaction 1 — Transaction 3 3,540.69 — 3,824.35 3,212.37 328.32 -611.98 10.22% - 19.05%
Remark:

1/ Calculated based on the exchange rate of USD/Baht 35.693, which was the weighted average interbank exchange rate as at
November 15, 2022. (www.bot.or.th)

2/ Fair value of Target shares is derived from the Discounted Cash Flow Approach. (Please refer to details in Part 3, Clause 1.1
of this report)

3/ Fair value of BAFS shares is derived from the Market Value Approach. (Please refer to details in Part 3, Clause 1.2 of this
report)

4/ Land to be acquired from SHC is for operation of the Fuel Business of the Target. Therefore, fair value of such land is included
in the valuation of Target shares in Transaction 1.

5/ Fair value of Thappline shares is derived from the Discounted Cash Flow Approach. (Please refer to details in Part 3, Clause 2
of this report)

From the above table, total fair value of assets (Transaction 1 — Transaction 3), in the case of
the inclusive of Songkhla Qil Terminal Land and surface assets, is equal to USD 99.20 — 107.15 million
(Baht 3,540.69 — 3,824.35 million), higher than the acquisition price by USD 9.20 — 17.15 million (Baht
328.32 — 611.98 million) or higher than the acquisition price by 10.22% — 19.05%. Therefore, the
Independent Financial Advisor is of the opinion that the total acquisition price of the assets
(Transaction 1 — Transaction 3), inclusive of Songkhla Oil Terminal Land and surface assets,
of USD 90.00 million (approximately Baht 3,212.37 million, based on the exchange rate of
USD/Baht 35.693) is considered appropriate as it is lower than fair value of the assets.

Tran Assets to be Acquired Fair Value Acquisition Fair Value is Higher (Lower) than
sacti (Exclusive of Songkhla Oil Terminal Price Acquisition Price
on Land and Surface Assets) (Baht million) (Baht million) (Baht million) (%)
1) (2) (3)=(1)-(2) (3)/(2)

1 Target shares (exclusive of the 1,376.75 — 1,589.48%
investment in BAFS shares)

Ordinary shares of BAFS 484.82 — 487.20%
Total value of Target shares 1,861.58 — 2,076.67 530.04%
3 Fuel Business Land -4 851.63%
Transaction 1 + Transaction 3 1,861.58 — 2,076.67 1,381.68 479.90 - 695.00 34.73% - 50.30%
2 Thappline shares 1,634.25 — 1,696.90% 1,606.19 28.06 — 90.71 1.75% - 5.65%
Total Transaction 1 — Transaction 3 3,495.82 - 3,773.57 2,987.86 507.96 — 785.71 17.00% -26.30%

Remark:
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1/ Calculated based on the exchange rate of USD/Baht 35.693, which was the weighted average interbank exchange rate as at
November 15, 2022. (www.bot.or.th)

2/ Fair value of Target shares is derived from the Discounted Cash Flow Approach. (Please refer to details in Part 3, Clause 1.1
of this report)

3/ Fair value of BAFS shares is derived from the Market Value Approach. (Please refer to details in Part 3, Clause 1.2 of this
report)

4/ Land to be acquired from SHC is for operation of the Fuel Business of the Target. Therefore, fair value of such land is included
in the valuation of Target shares in Transaction 1.

5/ Fair value of Thappline shares is derived from the Discounted Cash Flow Approach. (Please refer to details in Part 3, Clause 2
of this report)

6/ In the case that the agreed plots of land located at Songkhla Oil Terminal (the “Songkhla Oil Terminal Land”) are not
transferred to NewCo 1 because the relevant third-party consent is not obtained, the Fuel Business Investment Transaction
will proceed on the basis that the Company will not be required to pay for the consideration of Songkhla Oil Terminal Land
and surface assets. As a result, the total consideration for Target shares will be reduced by USD 1.95 million and the purchase
price under the Draft Land SPA for the Fuel Business Land will decrease by USD 4.34 million.

From the above table, total fair value of assets (Transaction 1 — Transaction 3) in the case of
the exclusive of Songkhla Oil Terminal Land and surface assets is equal to USD 97.94 — 105.72 million
(Baht 3,495.82 — 3,773.57 million), higher than the acquisition price by USD 14.23 — 22.01 million (Baht
507.96 — 785.71 million) or higher than the acquisition price by 21.16% — 28.14%. Therefore, the
Independent Financial Advisor is of the opinion that the total acquisition price of assets
(Transaction 1 — Transaction 3), exclusive of Songkhla Oil Terminal Land and surface assets,
of USD 83.71 million (approximately Baht 2,987.86 million, based on the exchange rate of
USD/Baht 35.693) is considered appropriate as it is lower than fair value of the assets.

When considering reasonableness of the connected transactions and the appropriateness of
price and conditions of the connected transactions, the Independent Financial Advisor opines that
shareholders should approve the entering into the connected transactions.

The shareholders should study information in the documents attached to the notification of the
shareholders’ meeting prior to making the decision. The consideration to approve the connected
transactions rests primarily on and is the sole discretion of the shareholders.

CapAd, as the Independent Financial Advisor, hereby certifies that the above opinion is rendered
with due care in accordance with the professional standards for the benefits of shareholders.

Details of the Independent Financial Advisor’s opinion are as follows:
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Part 1: General Details of the Connected Transactions

1. Characteristics and Details of the Transactions
1.1 Objectives and Background of the Transactions

The Board of Directors’ Meeting of Star Petroleum Refining Public Company Limited (“the
Company” or “SPRC") No. 4A/2022 on December 6, 2022 resolved to approve the investment in the Fuel
Business, pending an approval from the shareholders’ meeting. The investment in the Fuel Business
comprises of the following 3 transactions.

Transaction 1: The acquisition of all ordinary shares of the Target so as to acquire the Fuel
Business (“Target Shares Acquisition Transaction”)

The Company will acquire all ordinary shares of Chevron Lubricants (Thailand) Company Limited
(the name of which may be changed prior to the Closing Date) (the “Target”), representing 100% of
the Target’s total issued and paid-up shares, from (1) Chevron Asia Pacific Holdings Limited ("CAPHL"),
(2) CT Nominee Holdings (I) LLC ("CTN1"), and (3) CT Nominee Holdings (II) LLC ("CTN2") (collectively
referred to as the “Sellers of the Target Shares”), which are members of Chevron Group, at a total value
of USD 16.8 million (equivalent to Baht 599.6 million), and adjusted by the actual net working capital of
the Fuel Business, which will be operated by the Target as at the Closing Date of the Shares Acquisition
Transaction. Transaction 1 is deemed as the connected transaction.

The Target, established as a Thai company in 2012, will acquire the Fuel Business, currently
operated under Chevron (Thailand) Limited ("CTL"), and related assets from CTL.

The Company has been selling petroleum products from its production process to Chevron
Group, whose revenue contribution accounted for 54.20%, 52.20% and 43.20% of the Company’s total
revenues in 2019 - 2021, respectively. The remainder is distributed to PTT Group and end-users in other
industries, such as manufacturing, transportation, aviation, shipping, construction, and agriculture.

Transaction 2: The acquistion of 9.91% of Thappline shares, or “Thappline Shares Acquisition
Transaction”

The Company will acquire shares of Thai Petroleum Pipeline Company Limited ("Thappline”), a
provider of fuel pipeline transportation service, in a proportion of 9.91% of total issued and paid-up
shares, comprising of 2,877,500 ordinary shares with par value of Baht 100 per share and 5,528,430
preferred shares with par value of Baht 100 per share, at a total value of USD 45.0 million (equivalent
to Baht 1,606.2 million) from Chevron Asia Pacific Holdings Limited (CAPHL), a member of Chevron
Group. Thus, Transaction 2 is deemed as the connected transaction.

Transaction 3: The investment in up to 49% of and the provision of loans to 2 newly
established companies, namely NewCo 1 and NewCo 2, in order for NewCo 1 to purchase 19 plots of
land to be used for the Fuel Business's operation (“Equity Investment and Loan Provision to New
Companies Transaction™”)

The Company will invest in equity and provide loans to 2 newly established companies, namely
New Company 1 (“"NewCo 1") and New Company 2 (*"NewCo 2") (to be collectively referred to as “New
Companies™), in order for NewCo 1 to acquire 19 plots of land to be used for the Fuel Business’s
operation at a total investment value of not exceeding USD 28.2 million (equivalent to Baht 1,006.6
million), consisting of

(a) Investment in up to 49% of NewCo 1’s total shares: NewCo 1 will acquire land for use in

the operation of the Fuel Business, comprising of 6 items with 19 plots of land, at a total
price of not exceeding USD 28.2 million (equivalent to Baht 1,006.6 million) from Star
Holdings Company Limited ("SHC"), which is a member of Chevron Group. The Target will
then lease such property from NewCo 1 for further use in its business operation. (Please
refer to details of the land in Part 1, Transaction 3, Clause 2.1 of this report.)

(b) Investment in up to 49% of NewCo 2's newly issued shares: NewCo 2 will invest in the

remaining balance of NewCo 1’s registered and paid-up capital (approximately 51% of
NewCo 1’s total shares).

In this regard, Transaction 1 — Transaction 2 will be collectively referred to as the “Shares
Acquisition Transaction”.

And, Transaction 1 — Transaction 3 will be collectively referred to as the “Fuel Business
Investment Transaction”.
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The total value of the Fuel Business Investment Transaction is equal to the sum of:

(1) USD 90.0 million (equivalent to Baht 3,212.4 million), divided into (a) value of the Target
Shares Acquisition Transaction (Transaction 1) of USD 16.8 million (equivalent to Baht 599.6
million), (b) value of the Thappline Shares Acquisition Transaction (Transaction 2) of USD
45.0 million (equivalent to Baht 1,606.2 million), and (c) value of the Equity Investment and
Loan Provision to New Companies Transaction (Transaction 3) of not exceeding USD 28.2
million (equivalent to Baht 1,006.6 million); and

(2) The actual net working capital of the Fuel Business to be operated by the Target as at the

Closing Date of the Shares Acquisition Transaction.

For illustration purpose, based on the Fuel Business'’s net working capital of Baht 2,350.1 million
(equivalent to USD 65.8 million) as of December 31, 2021 and an assumption that the actual net working
capital remains unchanged on the Closing Date, value of the Fuel Business Investment Transaction will
equal to USD 90.0 million + USD 65.8 million = USD 155.8 million (equivalent to Baht 5,562.5 million).

1.2 Date of the Transactions (Transaction 1 — Transaction 3)
The Board of Directors’s Meeting of the Company No. 4A/2022 on December 6, 2022 passed
the following resolutions.

(1) The investment in the Fuel Business and the entering into agreements and documents in relation to
the Fuel Business Investment Transaction (where the completion of Target Shares Acquisition
Transaction and the Equity Investment and Loan Provision to New Companies Transaction are
subject to approval of the shareholders’” meeting of the Company).

(2) The approval to propose the shareholders’ meeting of the Company to consider and approve the
entering into the Fuel Business Investment Transaction. The closing of the Fuel Business Investment
Transaction will occur when all conditions precedent as specified in the relevant agreements,
including obtaining the approval from the shareholders’ meeting of the Company in relation to the
Fuel Business Investment Transaction, have been completed or waived (as applicable).

The Company expects to complete the Fuel Business Investment Transaction by June 2024.

1.3 Contract Parties and Relationship with the Company (Transaction 1 — Transaction

3)
Transaction 1: Target Shares Acquisition Transaction

Buyer : The Company

Seller : (@) Chevron Asia Pacific Holdings Limited (CAPHL), incorporated in Bermuda Island, the UK,
(b) CT Nominee Holdings (I) LLC (CTN1), incorporated in the USA, and
(c) CT Nominee Holdings (II) LLC, incorporated in the USA.
CAPHL, CTN1, and CTN2 are companies under Chevron Group.

Relationship with the : e Chevron" indirectly owns 100% of CAPHL shares.

Company e CAPHL owns 100% of Chevron South Asia Holdings Private Limited (CSAHPL) shares.

e CSAHPL owns 60.56% of the Company’s total paid-up shares.?

e Chevron directly and indirectly owns 100% of shares in CTN1 and CTN2.

o 4 of the Compoany’s directors (out of the total of 7) are representatives of Chevron Corporation,
including (1) Mr. Brant Thomas Fish, (2) Mr. Brian Monaco Sutton, (3) Mr. Robert Joseph Dobrik,
and (4) Mr. Ranga Rama Kumar Sreeramagiri

Therefore, the Sellers of the Target Shares are deemed as connected persons of the Company,

pursuant to the Notifications on Connected Transaction.

Remark:

1/ Chevron Corporation (Chevron) is a large international energy company listed on the New York Stock Exchange. On March
15, 2022, shareholders of Chevron holding more than 5% of the issued and paid-up capital were the Vanguard Group
(8.48%), State Street Corporation (7.21%), and BlackRock, Inc (6.50%). (Source: Chevron Proxy Statement 2022
(www.chevron.com))

2/ Based on the information from the closing of share registration book (XD) of the Company on August 25, 2022. However,
the list of shareholders elgible for attending the Extraordinary General Meeting of Shareholders of the Company No. 1/2023
will be from the closing of share registration book (XM) of the Company on December 20, 2022.

Transaction 2: Thappllne Shares Acquisition Transaction

Buyer The Company

Seller . Chevron Asia Pacific Holdings Limited (CAPHL), a company under Chevron Group

Relationship with the :  Similar to Transaction 1

Company Therefore, the seller of ordinary shares of Thappline is deemed as the connected person of the
Company, pursuant to the Notifications on Connected Transaction.
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Transaction 3: The Equity Investment and Loan Provision to New Companies Transaction

Investment in NewCo 1 and NewCo 2V

Investor : The Company

The Company will invest in up to 49% of total shares of NewCo 1 and NewCo 2 (both of which will
be incorporated under the Thai law). NewCo2 will invest in at least 51% of total shares of NewCo
1. Thai co-investor(s) who is(are) not connected person(s) of the Company will jointly invest in at
least 51% of total shares of NewCo 2. In this regard, the Board of Directors will consider selecting
the suitable co-investor(s) with financial stability and credibility for the co-investment in NewCo 2.
Thai co-investor(s) for NewCo 2 will are not under the control of the Company. Hence, the Company
will not have control over NewCo 1 and NewCo 2.

Share issuers . NewCo 1 and NewCo 2

Relationship :  None
between the investor
and the share issuers

Remark: 1/ All shares of NewCo 1 and NewCo 2 will have one voting right per share. The Articles of Association of NewCo 1 and
NewCo 2 will consist of a clause specifying that all transactions to be entered into by NewCo 1 and NewCo 2 must be approved
by the resolution of the shareholders’ meeting, which shall include the Company’s vote. Since the Company has only 49% of the
voting rights in NewCo 1 and NewCo 2, the Company will not have the right to appoint or remove at least half of NewCo 1 and
NewCo 2's Board of Directors. However, the Articles of Association of NewCo 1 and NewCo 2 will consist of a clause specifying
that all resolutions of the shareholders’ meeting (including resolutions to appoint or remove directors) must be approved by the
shareholders’ meeting, which shall include the Company’s vote. Hence, NewCo 1 and NewCo 2 are not considered as the
Company'’s subsidiaries according to the Securities and Exchange Act B.E. 2535 (1992) (including any amendments thereto) and
the Notification of the Capital Market Supervisory Board No. TorChor 21/2551 Re: Rules on Connected Transactions (including
any amendments thereto).

Additionally, the Company will enter into an agreement with the other shareholder(s) of NewCo 2 to specify the Company’s
rights to purchase shares of NewCo 2 from such shareholder(s).

The Company will further consider whether it is necessary to consolidate the financial statements of NewCo 1 and NewCo 2
into its financial statements. However, regardless of whether the Company will consolidate NewCo 1 and NewCo 2 to its financial
statements as subsidiaries, there will not be any impact on the Company’s financial position.

NewCo 1 Acquire SHC's Land

Buyer :  NewCo1

Seller . Star Holdings Company Limited (SHC), a company under Chevron Group
Relationship : e The Company will invest in up to 49% of NewCo 1 shares.

between the seller e CAPHL, the Company’s indirect major shareholder, holds 49% of SHC shares.

and the buyer

Loan Provision by The Company to NewCo 1

Lender . The Company
Borrower i NewCo1
Purpose of the loan . Source of fund for the acquisition of the Fuel Business Land

Loan Provision by The Company to NewCo 2 (if any)

Lender : The Company
Borrower :  NewCo 2
Purpose of the loan : _ Source of fund for the investment in NewCo 1

1.4 General Characteristics of the Transactions (Transaction 1 — Transaction 3)
1.4.1 General Characteristics of the Transactions

The Company will acquire the Fuel Business from Chevron Group at a total value of USD 90.0
million (equivalent to Baht 3,212.4 million) and the actual net working capital of the Fuel Business, which
will be operated by the Target as at the Closing Date of the Shares Acquisition Transaction, comprising
of Transaction 1 — Transaction 3 as follows:

(1) Transaction 1: the Target Shares Acquisition Transaction. The Company will acquire all
ordinary shares of the Target from CAPHL, CTN1, and CTN2, at a total value of USD 16.8 million
(equivalent to Baht 599.6 million), and the actual net working capital of the Fuel Business, which will be
operated by the Target as at the Closing Date of the Shares Acquisition Transaction.

(2) Transaction 2: Thappline Shares Acquisition Transaction. The Company will acquire 9.91%
of total issued and paid-up shares of Thappline at a total value of USD 45.0 million (equivalent to Baht
1,606.2 million) from CAPHL.

(3) Transaction 3: Equity Investment and Loan Provision to New Companies Transaction. The
Company will invest in equity of and provide loan to 2 newly established companies, namely NewCo 1
and NewCo 2, at a total value of not exceeding USD 28.2 million (equivalent to Baht 1,006.6 million), in
order for NewCo 1 to acquire the Fuel Business Land from SHC. The Target will then lease such land
from NewCo 1.
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The process and steps of the Fuel Business Investment Transaction can be summarized as

follows:

Summary of the Process and Steps of the Fuel Business Invesment Transaction

Step 1: The Internal Reorganization of the Fuel Business Unit under CTL (prior to the entering into the Transaction)

including obtaining the approval from the shareholders’ meeting of the Company in relation to the Fuel Business
Investment Transaction, have been satisfied or waived (as applicable), the Company will:

a) Acquire all Target shares and 9.91% of Thappline shares; and

b) Invest in up to 49% of shares in NewCo 1 and NewCo 2, and provide debt financing to NewCo 1 or NewCo 2,
following which NewCo 1 will acquire the Fuel Business Land from SHC. After the acquisition of the Fuel Business

Land, NewCo 1 will lease Fuel Business Land to the Target.
The key terms of the loan agreement and the lease agreement are as follows:

(1) - At present, the Fuel Business is operated under CTL.

- CTL and SHC will carry out a business reorganization by transferring the Fuel Business and the related assets to the
Target (the “Internal Reorganization”), including the transfer of employees, licenses and permits, contracts, surface
assets, and other assets associated with the Fuel Business, as well as 16,000,000 ordinary shares (equivalent to
2.51% of total issued and paid-up shares) of Bangkok Aviation Fuel Services Public Company Limited (BAFS) (the
“Fuel Business Unit").

- After the completion of the Internal Reorganization, the Target will operate the fuel marketing and distribution of
the Fuel Business, including service station business under “Caltex” and other related brands and distribution of
petroluem products (e.g. gasohol, unleaded gasoline, diesel, jet fuel and asphalt).

- As of September 30, 2022, the Fuel Business operated 427 Caltex gas stations in Thailand, comprising of 403 Retailer-
Owned and Retailer-Operated (RORO) service stations and 24 Company-Owned and Retailer-Operated (CORO)
service stations.

(2) Shareholding structures of the Target before and after the Internal Reorganization are as follows:
Shareholding Structure Prior to the Internal Reorganization
Chevron Asia
Pacific Holdings
Limited (CAPHL)
{98% { 1000% [ 49.0% b 99% $1000%
Chevron Lubricants Chevron (Thailand) Star Holdings Thai Petroleum Chevron South
(Thailand) Co., Ltd. Limited (CTL) Company Limited Pipeline Co., Ltd. Asia Holdings Pte_,
(Target) (SHC) (Thappline) Ltd. (CSAHPL)
S i ___________ v 25% __________l ___________ v 606 %
: | Bangkok Aviation | ! i Star Petroleum
! Fuel Business Units | | Fuel Services PCL | | Fuel Business Land ' Refining PCL
(BAFS) E E =0
Remark: The remaining 0.2% of total shares of the Target are held by CTN1 and CTN2 (0.1% each).
Shareholding Structure After the Internal Reorganization
Chevron Asia
Pacific Holdings
Limited (CAPHL)
l 99.8 % l 100.0 % v 490% i 99% lloo.o%
Chevron Lubricants Chevron (Thailand) Star Holdings Thai Petroleum Chevron South
(Thailand) Co., Ltd. Limited (CTL) Company Limited Pipeline Co., Ltd. Asia Holdings Pte..
(Target) (SHC) (Thappline) Ltd. (CSAHPL)
v l 25% l L 60.6 %
. i Bangkok Aviation : : Star Petroleum
i Fuel Business Units i | Fuel Services PCL | Fuel Business Land 1 Refining PCL
! 1 (BAFS) ! ] (SPRC)
Remark: CAPHL, CTN1, and CTN2 will collectively own 100% of the Target shares upon the completion of the Internal
Reorganization.
Step 2: The entering into the Fuel Business Investment Transaction by the Company
(1) Upon the completion of the Internal Reorganization and all conditions precedent as specified in the relevant agreements,
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Summary of the Process and Steps of the Fuel Business Invesment Transaction
Loan Agreement?/

Counterparties Lender: The Company
Borrower: NewCo 1 or NewCo 2

Key terms Total amount of loan(s): not exceeding USD 28.2 million (equivalent to Baht 1,006.6
million)

Purpose of loan(s): loan provided to NewCo 1 will be used for the acquisition of the Fuel
Business Land, while loan provided to NewCo2 (if any) will be for the investment in shares
of NewCo 1.

Interest rate: in line with market rate at the time of the loan agreement

Principal repayment and interest payment: to be determined later, by taking into
consideratiion the conditions of loan from financial institutions

Remark: 1/ The Board of Directors have considered and viewed that the loan to be provided to NewCo 1 or NewCo
2 as the fund for the acquisition of the Fuel Business Land, which is a necessary asset in conducting the Fuel
Business of the Target that will be invested by the Company in this transaction, must be on an arm'’s length basis
with no transfer of benefits. Even though the loan provided to NewCo 1 or NewCo 2 may not be proportionate to
the shareholding of the Company in NewCo 1 and NewCo 2, the provision of loan for such purpose is deemed
reasonable, necessary, and facilitative to the Company in finding Thai co-investor(s) to co-invest in NewCo 2.
Moreover, the Company has considered and viewed that the provision of loan will not affect the Company’s liquidity
and financial position. The Company will further obtain approval on the terms and conditions of such loan from
the Board of Directors prior to granting the loan.

Land Lease Agreement

Counterparties Lessor: NewCo 1
Lessee: Target
Key terms Term: 3 years with an option to extend (details of terms and conditions of the extension

shall be mutually agreed by the counterparties)
Rental fee: in line with market rate at the time of the lease agreement

(2) | Shareholding structures of the Target before and after the Fuel Business Investment Transaction are as follows:
Shareholding Structure Prior to the Entering into the Fuel Business Investment Transaction

Chevron Asia
Pacific Holdings
Limited (CAPHL)

l 99.8 % l 100.0 % Y 49.0 % l 9.9 % l 100.0 %
Chevron Lubricants Chevron (Thailand) Star Holdings Thai Petroleum Chevron South
(Thailand) Co., Ltd. Limited (CTL) Company Limited Pipeline Co., Ltd. Asia Holdings Pte..

(Target) (SHC) (Thappline) Ltd. (CSAHPL)

v l 25% l L 60.6%

i Bangkok Aviation : : Star Petroleum
Fuel Business Units ; | Fuel Services PCL | Fuel Business Land 1 Refining PCL
1 1 ]
1 1 ]

(BAFS) (SPRC)
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Summary of the Process and Steps of the Fuel Business Invesment Transaction
Shareholding Structure After the Entering into the Fuel Business Investment Transaction

Chevron Asia
Pacific Holdings
Limited (CAPHL)

|

l 100.0 % l 49.0 % l 100.0 %
Chevron (Thailand) Star Holdings Chevron South
Limited (CTL) Company Limited Asia Holdings Pte.,
(SHC) Ltd. (CSAHPL)
l 60.6 %
Star Petroleum <49.0%
Refining PCL =
(SPRC)
l 100.0% 9.9% l <49.0 %
Chevron Lubricants Thai Petroleum
(Thailand) Co., Ltd. Pipeline Co., Ltd. NewCo2
(Target) (Thappline)
_______ {______ y 25 % L >51.0%
]
! Bangkok Aviation
Fuel Business Units | Fuel Services PCL NewCol -
]
]

(BAFS)

Fuel Business Land

In conclusion, by entering into these transactions, the Company will acquire the Fuel Business
and all assets for the operation of petroleum distribution, as well as invest in fuel transportation via
pipeline business, and aircraft refueling services, all of which will provide the Company access to
downstream businesses of the fully integrated petroleum industry. (Please refer to details of each
transaction in Part 1 of this report)

1.4.2 Conditions and Relevant Agreements to the Transactions

For the Fuel Business Investment Transaction (which includes the Shares Acquisition
Transaction), the Company will enter into the following agreements:

(1) Framework Agreement (the “FA") will be entered into between the purchaser (i.e. the
Company) and the sellers (i.e. CAPHL, CTN1, CTN2, SHC, and CTL) for the purpose of governing the
overall the Fuel Business Investment Transaction steps and relevant definitive agreements.

(2) Shares Sale and Purchase Agreement for the Target Shares and Thappline Shares (the
“Shares SPA")

(3) Draft Land Sale and Purchase Agreement (the “Draft Land SPA"), into which the NewCo
1 will enter after its incorporation

The key terms of the Shares SPA and the Draft Land SPA are as follows:

Shares SPA Draft Land SPA

Counterparties Buyer: The Company Buyer: NewCo 1

Sellers of Target shares: CAPHL, CTN1, and CTN2 Seller: SHC

Seller of Thappline shares: CAPHL
Number of Comprising of: Fuel Business Land, comprising of 19
shares/assets to be - 100% of total Target shares plots of land with a combind area of 81-
sold under the - 9.91% of total Thappline shares 3-36.1 rai (Please refer to the details in
agreement Part 1, Transaction 3 of this report).
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Shares SPA Draft Land SPA
Purchase price and Target shares: - USD 28.2 million"
payment date - The sum of (1) USD 16.8 million base consideration | - The payment will be made on the
and (2) the actual net working capital of the Fuel transaction date of Fuel Business
Business”? as at the Closing Date of the Shares Land acquisition, which will be the
Acquisition Transaction same as the Closing Date of the
- On the Closing Date of the Shares Acquisition Shares Acquisition Transaction.

Transaction, the Company will pay the consideration to
the Sellers based on the estimated net working capital
of the Fuel Business as at the Closing Date of the
Shares Acquisition Transaction.

- After the Closing Date of the Shares Acquisition
Transaction, the parties will prepare and review the final
net working capital as at the Closing Date of the Shares
Acquisition Transaction and adjust the payment to
reflect the actual new working capital in accordance with
the terms and conditions specified in the Shares SPA.

Thappline shares:
- USD 45.0 million, payable on the Closing Date of the

Shares Acquisition Transaction

Key conditions - The Company must obtain the approval from shareholders’ meeting for the entering into the Fuel

precedent Business Investment Transaction and perform its obligations contemplated by the Shares SPA,
including the incorporation of NewCo 1 to enter into the Land SPA; and

- The Internal Reorganization is completed and the Target has entered into the Ancillary and
Operative Agreements of the Fuel Business, of which the key conditions are shown in the table
below.

Long stop date The Shares SPA specifies that key conditions precedent must be fulfilled or waived within 18 months

after the date of the FA and the Shares SPA (December 6, 2022)

In this regard, the Company has considered and viewed that the period of 18 months is appropriate
and necessary to procure that conditions precedent (including the Internal Reorganization) be
fulfilled. For the period from the signing date of the Shares SPA to the Closing Date of the Shares
Acquisition Transaction, the sellers are obligated to ensure that CTL and the Target (after the
completion of the Internal Reorganization) do not perform any action that significantly deviates from
the ordinary course of business. If such action occurs during the period from the signing date of the
Shares SPA to the completion of the Closing Date of the Shares Acquisition Transaction, the Company
will have the right to claim with respect to such matter from the sellers according to the conditions
of the Shares SPA.
Termination - The Shares SPA and the Land SPA will be terminated automatically if the FA is terminated.
- A party may terminate the FA by giving written notice to the other party following a termination

event, which includes:

o an insolvency of the other party or its ultimate shareholder; or

o _a change in control of the other party without prior written consent

Remark:

1/ 1In the case that the agreed plots of land located at Songkhla Qil Terminal (the “Songkhla Oil Terminal Land”) are not
transferred to NewCo 1 because the relevant third party consent is not obtained, the Fuel Business Investment Transaction
will proceed on the basis that the Company will not be required to pay for the consideration of the Songkhla Oil Terminal Land
and property located at Sonngkhla Oil Terminal.

As a result, the total consideration for Target shares will be reduced by USD 1.95 million and the purchase price under the
Draft Land SPA for the Fuel Business Land will decrease by USD 4.34 million.

2/ The actual net working capital is equal to current assets (excluding the current portion of deferred marketing loan and advance
payment) less current liabilities (excluding the current portion of employee benefits). The value of net working capital is based
on net book value of each item, except for the hydrocarbon inventory (such as fuel) which will be based on market value in
accordance with the terms and conditions specified in the Shares SPA.

As mentioned above, the Target will enter into the following key Ancillary and Operative
Agreements prior to the Shares Acquisition Transaction. A summary of these agreements is as follows:

Trademark License Agreement (“TLA")Y

Counterparties Service Receiver: Target

Service Provider: Chevron Brands International LLC (a company under the Chevron Group)
Form/Scope of Exclusive license to use trademarks (e.g. Caltex, Techron) for permitted purposes in Thailand
Services
Validity period 10 years with an option to extend for another 10 years
Compensation As specified in the agreement
Key termination The TLA may be terminated if a termination event set out in the TLA occurs, including any of the
conditions following events:

- either party materially breaches the TLA;

- either party provides a written notice of termination to the other party any time after 5 years from the

effective date of the TLA;
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Trademark License Agreement (“TLA")Y

Service Provider becomes bankrupt, insolvent or goes into liquidation; and
A change in control of the Service Receiver and the Service Provider does not provide its written
consent or the Service Receiver does not provide notice prior to its change in control

Remark: 1/ The Company considers this to be a reasonable period as it can gain experience and expertise in operating the Fuel
Business. However, the Company still be able to make the decision based on the circumstances at the time, such as (a) negotiating
an extension of the agreement with the Chevron Group, or (b) developing a new brand, or (c) obtaining a license or acquiring a
new brand from another party. The Independent Financial Advisor considered that the Company has a supportive approach to
prevent the impact on the operation of the Fuel Business.

Marketing Services Agreement ("MSA")

Counterparties

Service Receiver:
Service Provider:

Target
Chevron Singapore Private Limited (a company under the Chevron Group)

Form/Scope of

Marketing, technical, and other services relating to the retail business in Thailand

Services
Validity period 5 years with an option to extend for another 5 years (service and other related fees will be mutually
agreed between counterparties)
Compensation As specified in the agreement
Key termination The MSA may be terminated if a termination event set out in the MSA occurs, including any of the
conditions following events:
- if the TLA is terminated;
- either party fails to comply to material provisions and fails to cure such non-compliance within 90
days after the other party has given notice;
- either party takes any action to appoint a receiver, administrative receiver, administrator, trustee,
or similar officer over all or a material part of its assets or undertaking;
- either party has a winding-up or administration petition;
- either party gives 12-month advance written notice to the other party; and
- both parties agree to terminate the MSA
Aviation Marketing and Technical Services Agreement ("AMSA")
Counterparties Service Receiver:  Target

Service Provider:

Chevron Singapore Private Limited (a company under Chevron Group)

Form/Scope of

Marketing, technical, and other services relating to the aviation fuel business in Thailand

Services

Validity period 10 years with an option to extend for another 10 years

Compensation As specified in the agreement

Termination The AMSA may be terminated if a termination event set out in the AMSA occurs, including any of the

following events:

either party fails to comply with any provisions and fails to cure such non-compliance within 30
days after the other party has given notice;

either party takes any action to appoint a receiver, administrative receiver, administrator, trustee,
or similar officer over all or a material part of its assets or undertaking;

either party has a winding-up or administration petition;

Service Receiver is no longer insured or fails to maintain insurance coverage as required;

either party ceases its business or Service Receiver ceases to hold any required license or permit
to conduct its business; and

force majeure has prevented a party from performing its obligations for a period of more than 90
continuous days

Details of each transaction are summarized as follows:

Capital Advantage Company Limited

Page 25/107



Opinion of the Independent Financial Aavisor - TRANSLATION - Star Petroleumn Refining PCL.

Transaction 1: Target Shares Acquisition Transaction (Connected Transaction)

1) General Characteristics of the Transaction (Transaction 1)

According to the details described in Part 1, Clause 1.4.1, of this report

Transaction 1: The Company will acquire all ordinary shares of Chevron Lubricants (Thailand)
Company Limited (the “Target”) from (1) Chevron Asia Pacific Holdings Limited ("CAPHL"), (2) CT
Nominee Holdings (I) LLC (*CTN1"), and (3) CT Nominee Holdings (II) LLC (*CTN2") (collectively
referred to as “Sellers of the Target Shares”), which are members of Chevron Group, at a total value of
USD 16.8 million (equivalent to Baht 599.6 million), and the actual net working capital of the Fuel
Business, which will be operated by the Target as at the Closing Date of the Shares Acquisition
Transaction. The Target shall complete the acquisition of the Fuel Business from Chevron (Thailand)
Limited ("CTL") prior to entering into the transaction.

Therefore, Transaction 1 is considered as the primary transaction to acquire the Fuel Business,
which will give the Company access to downstream businesses in the fully integrated petroleum industry.

2) Details of the Assets being Acquired (Transaction 1)

The Company will acquire all ordinary shares of the Target, which will acquire the Fuel Business
from CTL, including Surface Assets and the investment in 2.51% of Bangkok Aviation Fuel Services
Public Company Limited (BAFS)’s total issued and paid-up capial. Details of the transaction can be
summarized as follows:

2.1) Information of the Target

The Target is a company under Chevron Group and was incorporated under the Thai law on
September 18, 2012 to operate lubricant distribution business. As of September 30, 2022, the Target
has not commenced its operation. It has a registered and paid-up capital of Baht 35,100,000, divided
into 351,000 ordinary shares with par value of Baht 100 per share.

Information of the Target (Current Status prior to the Internal Reorganization)

Company name Chevron Lubricants (Thailand) Company Limited

Registered number 0105555138899

Date of incorporation September 18, 2022

Registered office 1404 Rama III Road, Chong Nonsi Sub-District, Yannawa District, Bangkok 10120

Country of incorporation Thailand
Registered capital Baht 35,100,000
Paid-up capital Baht 35,100,000

Number of shares 351,000 ordinary shares, with par value of Baht 100 per share

Type of business Procurement, distributtion, and sale of lubricant products. As of December 31, 2021, the Target

has not conducted any business activities.

Board of Directors 1. Mrs. Puntip Vaivattana
2. Mr. Santisak Thaipat

Shareholders 1. Chevron Asia Pacific Holdings Limited (CAPHL) 350,298 shares 99.80%
(as of April 29, 2022) 2. CT Nominee Holdings (I) LLC (CTN1) 351 shares 0.10%
3. CT Nominee Holdings (II) LLC (CTN2) 351 shares 0.10%

Remarks It is contemplated that the Target will increase its registered and paid-up capital and the number
of its shares in connection with the Internal Reorganization. Following such increase of capital,
its shares will be held by existing shareholders.

Any changes to the registered and paid-up capital and the number of shares of the Target will
not result in any change of the consideration payable by the Company for 100% of shares in

the Target under the Fuel Business Investment Transaction.

The Target’s Income Statement For the Year ended December 31,
(Baht thousand) 2019 2020 2021
Total revenues 13.36 4.94 16.97
Earnings before interest and tax (EBIT) (18.61) (26.92) (16.31)
Net profit (18.61) (26.92) (16.31)
The Target's As of December 31,
Statement of Financial Position 2019 2020 2021
(Baht thousand)
Total current assets 3,847.17 3,820.15 3,805.74
Total non-current assets - - -
Total assets 3,847.17 3,820.15 3,805.74
Total current liabilities 30.00 29.90 31.80
Total non-current liabilities - - -
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The Target's As of December 31,
Statement of Financial Position 2019 2020 2021
(Baht thousand)
Total liabilities 30.00 29.90 31.80
Total shareholders’ equity 3,817.17 3,790.25 3,773.94

Source: Target’s audited financial statements for 2020 and 2021.
Remark: Target's income statement and statement of financial position in the tables above presented the financial information at
its current status prior to the Internal Reorganization.

After the Internal Reorganization, the Target will operate the Fuel Business as described in Part
1, Transactionl1, Clause 2.2) below, and own 2.51% of BAFS shares as described in Part 1, Transaction
1, Clause 2.4) of this report.

2.2) The Target’s Fuel Business
It is a downstream business of the petroleum industry, which consists of:
(a) Fuel retail business, which distributes fuel through a network of 427 Caltex service stations
nationwide (as of September 30, 2022).

Caltex Service Stations in Each Region of Thailand

North
RORO 60
Northeast
RORO 92
CORO 1
Central
RORO 21
CORO 1
West
RORO 37
CORO 1 * East
RORO 67
Bangkok CORO 1
Vicinity
RORO 52
CORO 18
CALTEX
Total 427 Stations
RORO 403 Stations
CORO 24 Stations
South
RORO 74
CORO 2

Source: Department of Energy Business, Ministry of Energy, and CTL (as of September 30, 2022)
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*  Products:

- Fuel for benzene and diesel engines under Caltex brand, such as Gasohol 95 with Techron,
Gasohol 91 with Techron, Gasohol E20, Unleaded Gasoline, and Diesel.

- Caltex with Techron is a premium product that offers fuel economy, improved engine
performance, lower emissions, a smoother ride, and greater efficiency.

= (Caltex service station:

- 24 Company-Owned and Retailer-Operated (CORO) Caltex Service Station, where CTL owns
or holds the leasehold rights to the land where these stations are located and retailers
operate such stations under CORO agreements.

- 403 Retailer-Owned and Retailer-Operated (RORO) Caltex Service Station, where retailers
own or hold the leashol rights to the land where these stations are located and operate
them under RORO agreements.

(b) Bulk sales of fuel to large corporate customers

(c) Commercial and industrial (C&I) business which distributes fuel to customers in commercial,
industrial, automotive, and merchant marine sectors

(d) Marketing and distribution of fuel refill card (Star Card) and asphalt

(e) Joint management of 2 oil terminals, namely Surat Thani Oil Terminal (capacity of 17.4 million liters)
and Songkhla Qil Terminal (capacity of 100.0 million liters)

(f) Aviation fuel business at both Suvarnabhumi Airport and Don Mueang International Airport for Thai
and other international airlines is carried out by Bangkok Aviation Fuel Services Public Company
Limited (BAFS), which provides aircraft refueling services and fuel transportation service through a
pipeline network. (Please refer to more details of BAFS in Part 1, Transaction 1, Clause 2.4) of this
report)

2.3) Carve-Out Financial Information of the Fuel Business and Key Assets

Carve-out financial information of CTL’s Fuel Business unit, to be transferred to the Target, has
been prepared in accordance to the Thai Financial Reporting Standard (TFRS) for non-publicly
accountable entities (NPAEs) and reviewed by Deloitte Touche Tohmatsu Jaiyos Audit Company Limited,
and are presented below.

Carve-Out Income Statement For the Year ended December 31,
(Unit: Baht million) 2019 2020 2021
Total revenues 123,477.11 83,036.50 86,975.56
Gross profit 2,587.85 1,515.81 2,476.07
Earnings (loss) before Interest and tax 780.28 (253.96) 952.40
Earnings (loss) before tax 778.67 (254.58) 951.92
Carve-Out For the Year ended December 31,
Statement of Financial Position
(Unit: Baht million) 2019 2020 2021
Trade and other receivables 5,381.62 4,207.03 4,993.33
Inventories 2,775.68 2,185.29 2,819.59
Other current assets - 150.21 172.48
Total current assets 8,157.30 6,542.53 7,985.40
Property, plant, and equipment 879.31 1,168.50 1,383.82
Other non-current assets 1,458.39 1,563.60 1,900.93
Total non-current assets 2,337.70 2,732.10 3,284.75
Total assets 10,495.00 9,274.63 11,270.15
Trade payables 6,374.57 4,966.75 5,345.31
Estimated employee benefits 1,039.97 908.61 775.87
Other current liabilities 198.79 213.97 235.07
Total liabilities 7,613.33 6,089.34 6,356.26

The key assets of the Fuel Business, as presented in the carve-out financial information, are
property, plant, and equipment for the operations of the Fuel Business, including 24 Caltex CORO service
stations and 2 oil terminals with book value, according to the carve-out financial information as of
December 31, 2021, of Baht 1,383.82 million. Details of the key assets are summarized as follows:

Property, Plant, and Equipment
(Unit: Baht million)

as of December 31, 2021

Book value

Buildings/Constructions - 24 CORO service stations 305.81
Equipment - 24 CORO service stations 919.42
Buildings & equipment - Songkhla Qil Terminal 67.05
Buildings & equipment - Surat Thani Oil Terminal? 78.72
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Property, Plant, and Equipment Book value

(Unit: Baht million) as of December 31, 2021
Buildings & equipment - other oil terminals 12.82
Total 1,383.82

Remark: 1/ Please refer to details in Part 3, Clause 1.1.2.1 (a) and (b) of this report.
2/ Please refer to details in Part 3, Clause 1.1.2.1 (c) and (d) of this report.

2.4) Investmentin 2.51% of BAFS

The Company will acquire ordinary shares of Bangkok Aviation Fuel Services Public Company
Limited ("BAFS") through the aquisition of ordinary shares of the Target, which after the Internal
Reorganization will hold 16,000,000 BAFS shares with par value of Baht 1 per share, representing 2.51%
of BAFS's issued and paid-up capital.

BAFS is a listed company on the SET which provides aviation fuel storage and aircraft refueling
services at Don Mueang, Suvarnabhumi, Samui, Sukhothai and Trat airports. According to BAFS'
Sustainable Growth Strategy (2022 — 2026), its business has been divided into 3 business groups, as
follows:

Operated by | Business Description | Ownership
Aviation Business
1 Bangkok Aviation Fuel Services Public Provide full range of aviation fuel services, including fuel -

Company Limited (BAFS) transportation via high-pressure pipeline, aviation fuel
storage, and aircraft refueling.
2 Thai Aviation Refuelling Company Provide aviation fuel transportation service through 90.00%
Limited hydrant pipeline network at Suvarnabhumi Airport
3 BAFS INTECH Company Limited Design, manufacture, and assemble aviation refueling 90.00%
vehicles and aviation ground service system
4 Global Aero Associates Company Under engagement to construct aviation fuel service 55.00%
Limited system at U-Tapao International Airport during 2022 —

2024, which is expected to be completed and ready for
operation in 2025

Utility & Power Business
1 Fuel Pipeline Transportation Limited Store and transport fuel via underground pipeline from 71.39%
(FPT) Bangchak’s refinery and Chongnonsi Terminal to the
service stations at Suvarnabhumi Airport, aviation fuel
service station at Don Mueang International Airport,
Bang Pa-in Oil Terminal, Pichit Oil Terminal, and
Lampang Oil Terminal (terminal destination)

2 BAFS Clean Energy Corporation Invests in business or joint venture operating renewable 100.00%
Company Limited and its 7 subsidiaries | energy and environmental businesss, both domestically
and internationally, as well as provides managerial,
technical, financial, and other supporting services
related to renewable energy and environmental

businesses
Business Solutions & Services
1 Into-plane Services Company Limited Labor contracting service for aircraft refueling, currently 83.33%
operating at Samui, Sukhothai, and Trat Airport
2 BAFS Innovation Development Study, research, develop, improve, design, 100.00%
Company Limited manufacture, and sell innovative and digital products

and services, as well as license the rights of those
products and services

Please refer to more details of Bangkok Aviation Fuel Service Public Company Limited at
www.set.or.th or www.bafsthai.com.

3) Total Value of the Assets being Acquired, Payment of the Consideration, and Basis for
Calculation of Total Value of the Assets being Acquired and Value of the Consideration
(Transaction 1 — Transaction 3)

3.1) Total CVlue of the Consideration
Transaction 1:
Total value of the consideration of Transaction 1, comprises of the followings:
(1) The total value of ordinary shares of the Target, as specified in the Shares SPA, of USD 16.8
million (equivalent to Baht 599.6 million), and
(2) The value of the actual net working capital of the Fuel Business as at the Closing Date of
the Shares Acquisition Transaction, as specified in the Shares SPA.
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For illustration purposes, based on the Fuel Business’s net working capital of Baht 2,350.1
million (equivalent to USD 65.8 million) as of December 31, 2021 and an assumption that
the actual net working capital remains unchanged on the Closing Date of the Shares
Acquisition Transaction, value of Transaction 1 will be USD 16.8 million + USD 65.8 million
= USD 82.6 million (equivalent to Baht 2,949.7 million).
As at December 31, 2021 (prior to the Internal Reorganization), Target's book value was Baht
3.77 million, while the Fuel Business’s book value (based on the carve-out financial information) was
Baht 4,913.89 million. The total combined book value was Baht 4,917.66 million, which was equal to
the net tangible assets (NTA).

Transaction 2:

Total value of the consideration of Transaction 2 is USD 45.0 million (equivalent to Baht 1,606.2
million).

As at December 31, 2021, Thappline’s book value was Baht 10,185.93 million (or Baht 1,009.52
million, proportionately to 9.91% ownership) and its net tangible asset was Baht 10,057.02 million (or
Baht 997.04 milion, proportionately to 9.91% ownership).

Transaction 3:

Total value of the consideration of Transaction 3 is the value of the investment in NewCo 1 and
NewCo 2 (equity and loan) of not exceeding USD 28.2 million (equivalent to Baht 1,006.6 million).

The market value of the land to be acquired by NewCo 1 from SHC is Baht 1,036.52 million,
according to the Property Appraisal Report prepared by the Independent Property Appraiser.

Transaction 1 — Transaction 3 Total Value of the Consideration Book Value/
USD miillion Baht million Market Value
equivalent?/ (Baht million)
Transaction 1:
The acquisition of all Target shares 16.8 599.6
The value of actual net working capital (estimated) 65.8Y 2,350.1
Sub-total - Transaction 1 82.6 2,949.7 4,917.66
Transaction 2: The acquision of 9.91% of Thappline 45.0 1,606.2 1,009.52
shares
Sub-total - Transaction 1 — Transaction 2 127.6 4,555.9
(connected transactions)
Transaction 3: The value of the investment in NewCo 28.2 1,006.6 1,036.52
1 and NewCo 2 (equity and loan)
Total Transaction 1 — Transaction 3: total value 155.8 5,562.5
of the Fuel Business Investment Transaction

Remark:

1/ Based on an assumption of the exchange rate of USD/Baht 35.693, which is equal to the weighted average interbank exchange

rates as of November 15, 2022.

2/ The value of the Fuel Business's net working capital as at the Closing Date of the Shares Acquisition Transaction may differ

from the value as at December 31, 2021.

3.2) Payment of the Consideration

On the Closing Date of the Shares Acquisition Transaction, the Company will pay the
consideration based on the estimated net working capital of the Fuel Business as at the Closing Date.

After such Closing Date, the parties will prepare and review the final net working capital as at
the Closing Date and adjust the payment to reflect the actual new working capital in accordance with
the terms and conditions specified in the Shares SPA. The payments will be made in cash in USD in full

without any instalments.

3.3) Basis for Calculation of Total Value of the Assets being Acquired and Value of

the Consideration

Value of the consideration for the Shares Acquisition Transaction (Transaction 1 — Transaction

2) and the Fuel Business Investment Transaction (Transaction 1 — Transaction 3) is from the negotiation
between the Company and Chevron based on sum-of-the-parts valuation by the Company’s financial
advisor by using appropriate valuation approach for each business or asset including: (1) discounted
cash flow (DCF) approach for the Fuel Business to be transferred to the Target (inclusive of Fuel Business
Land which are operating assets required for the operation of the Fuel Business), (2) dividend discount
model (DDM) approach for Thappline shares, and (3) market value approach for BAFS shares.
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4) Calculation of Transaction Size (Transaction 1 — Transaction 2)
Connected transaction

(Unit: Baht million) Transaction 1: Transaction 2: Total
Acquisition of all Acquisition of Transaction 1 —
Target Shares Thappline Shares Transaction 2

Value of transaction [€))] 4,917.7Y 1,606.2 6,523.9

Net tangible assets (NTA) of the 2) 41,702.5 41,702.5 41,702.5

Company?

% of net tangible assets (NTA) of the | (1)/(2) 11.8 3.8 15.6%/

Company

Remark: There is no other connected transaction with Chevron during the preceding 6-month.

1/ The basis for determining value of the consideration for the acquisition of Target shares is the sum of book values of the
Fuel Business’s carve-out financial information as at December 31, 2021, which is higher than value of the consideration
(Baht 2,949.7 million).

2/ Net tangible assets of the Company = total assets of Baht 75,430.1 million - net intangible assets of Baht 95.1 million -
deferred income tax of Baht 746.7 million - total liabilities of Baht 32,885.8 million, based on the Company’s reviewed
consolidated financial statements for the 9-month period ended September 30, 2022.

3/ Size of the connected transaction for the Fuel Business Investment Transaction (Transaction 1 — Transaction 3) is equal to
18.1% of net tangible assets of the Company as at September 30, 2022.
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\ Transaction 2: Thappline Shares Acquisition Transaction (Connected Transaction)

1) General Characteristics of the Transaction (Transaction 2)

According to the details described in Part 1, Clause 1.4.1 of this report

Transaction 2: The Company will acquire shares in Thappline Company Limited (Thappline) in
the proportion of 9.91% of total paid-up shares, comprising of 2,877,500 ordinary shares with par value
of Baht 100 per share and 5,528,430 preferred shares with par value of Baht 100 per share, at a total
value of approximately USD 45 million (equivalent to Baht 1,606.2 million) from Chevron Asia Pacific
Holdings Limited (CAPHL), which is a connected person of the Company since it is a member of Chevron
Group.

2) Details of the Assets being Acquired (Transaction 2)

The Company will acquire 8,405,930 shares of Thappline, with par value of Baht 100 per share,
comprising of 2,877,500 ordinary shares, 1,300,000 preferred shares (Group A), and 4,228,430
preferred shares (Group B), representing 9.91% of Thappline’s total paid-up shares, or 10% of voting
rights, or 9.93% of the total rights to dividend. Details of the transaction can be summarized as follows:

Information of Thappline

Thai Petroleum Pipeline Company Limited (Thappline) was incorporated on January 9, 1991 by
the Cabinet’s resolution to provide fuel transportation services through a pipeline network, starting from
oil refineries and oil terminals in Thailand’s eastern region (Si Racha District, Chonburi and Rayong) to
Thappline’s Lam Luk Ka Oil Terminal and Saraburi Oil Terminal, which serve as oil reserve and center
for further distribution to other parts of the country, as well as Suvarnabhumi Airport and Don Mueang
International Airport.

At present, Thappline operates 3 main pipeline routes, covering 360-km. combined distance,
comprising of:

(a) Si Racha — Saraburi Pipeline: This 225-km. pipeline was designed to accommodate a
maximum annual capacity of 26,000 million liters. The route starts from the pumping station
in Si Racha, Chonburi, which receives fuel from Esso Refinery, Thai Oil Refinery, PTT Qil
Terminal, and Chonburi Terminal Company Limited’s Qil Terminal, to the downstream
terminals in Lam Luk Ka District, Pathumthani and Sao Hai District, Saraburi, with the
dedicated pipeline to Don Mueang Airport Oil Terminal.

(b) Map Ta Phut — Si Racha Pipeline: This 67-km. pipeline connects the Si Racha service station
with PTT Global Chemical Refinery and Star Petroleum Refinery at Map Ta Phut Industrial
Estate and can accommodate a maximum annual capacity of 10,600 million liters.

(c) Suvarnabhumi Pipeline: Thappline extends its network from Lam Luk Ka Qil Terminal to
Suvarnabhumi Airport Qil Terminal by 38-km. pipeline, with an annual capacity to
accommodate 100 million passengers.

Thappline operates 2 oil terminals, located in Lam Luk Ka District, Pathumthani and Sao Hai
District, Saraburi, that can store various types of fuel. They serve as oil reserves and distribution centers
for the Greater Bangkok Metropolitan area, the Central, the North, and the Northeast region of the
country. Each depot has a storage capacity of 170 million liters.

Connected with ESSO Refinery, TOP Refinery, PTT
Depot, and Chonburi Terminal Ltd.’s Depot

Source: www.thappline.co.th

At present, Thappline's pipeline network at Saraburi has been connected with the Northeastern
pipeline network (Saraburi — Nakhon Ratchasima — Khon Kaen) of Thai Pipeline Network Company
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Limited ("TPN"), which has been completely built and accepted fuel for the commissioning of the pipeline
system on September 5, 2022. It is expected to start commercial operation (COD) in Q4/2022. (Source:
httos://www.moneyclub.asia/pstc-ine viaasiaiu-15u-cod-2y/)

As of May 5, 2022, Thappline’s registered and paid-up capital amounted to Baht 8,479 million,
divided into (a) 28,775,000 ordinary shares, with par value of Baht 100 per share and 1 voting right per
share, (b) 13,000,000 preferred shares (Group A), with par value of Baht 100 per share, 2 voting rights
per share, and right to receive 2 times of dividend of ordinary share (such dividend shall not be
accumulated for the year of no dividend payment), and (c) 43,015,000 preferred shares (Group B), with
par value of Baht 100 per share, 2 voting rights per share, and right to receive 1 time of dividend of
ordinary share (such dividend shall not be accumulated for the year of no dividend payment).
Shareholders of Thappline consist of 7 companies in refinery and fuel businesses.

. / Shareholders of Thappline

Source: www.thappline.co.th
Remark: Shareholding proportions are based on paid-up shares.

(Please refer to details of Thappline in Attachment 1 of this report)

3) Total Value of the Assets being Acquired, Payment of the Consideration, and Basis for
Calculation of Total Value of the Assets being Acquired and Value of the Consideration
(Transaction 2)

3.1) Total Value of the Consideration
- Please refer to details in Part 1, Transaction 1, Clause 3.1) of this report -
3.2) Payment of the Consideration
- Please refer to details in Part 1, Transaction 1, Clause 3.2) of this report -
3.3) Basis for Calculation of Total Value of the Assets being Acquired and Value of
the Consideration
- Please refer to details in Part 1, Transaction 1, Clause 3.3) of this report -

4) Calculation of Transaction Size (Transaction 1 — Transaction 2)
- Please refer to details in Part 1, Transaction 1, Clause 4) of this report -
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\ Transaction 3: Equity Investment and Loan Provision to New Companies Transaction

1) General Characteristics of the Transaction (Transaction 3)
According to the details described in Part 1, Clause 1.4.1 of this report
The Company will invest in equity of and provide loan to 2 newly established companies, namely
New Company 1 (NewCo 1) and New Company 2 (NewCo 2) (to be collectively referred to as New
Companies), in order for NewCo 1 to acquire 19 plots of land to be used for the Fuel Business’s operation
(Fuel Business Land) at a total value of not exceeding USD 28.2 million (equivalent to Baht 1,006.6
million), consisting of
(a) Investment in up to 49% of NewCo 1's total shares: NewCo 1 will acquire the Fuel Business
Land, comprising six items with 19 plots of land, at a total price of not exceeding USD 28.2
million (equivalent to Baht 1,006.6 million) from SHC, which is a member of Chevron Group.
The Target will then lease such property from NewCo 1 for further use in its business
operation.
(b) Investment in up to 49% of NewCo 2's newly-issued shares: NewCo 2 will invest in the
remaining shares of NewCo 1 (approximately 51% of NewCo 1's total shares).

2) Details of the Assets being Acquired (Transaction 3)

The Company will acquire ordinary shares of NewCo 1 and NewCo 2, as well as provide loan to
NewCo 1 and/or NewCo 2, for the combined amount (equity and debt) of not exceeding USD 28.2 million
(equivalent to Baht 1,006.5 million).

2.1) Information and Key Assets of NewCo 1

NewCo 1 is to be established under the Thai law with an objective to own the land where the 2
oil terminals (Songkhla QOil Terminal and Surat Thani Oil Terminal) and 4 CORO service stations are
located.

Shareholders of NewCo 1 comprise of the Company and NewCo 2, holding up to 49% and
approximately 51% of totalNewCo 1 shares, respectively. All shares of NewCo 1 have 1 voting right per
share. The Article of Association of NewCo 1 will consist of a clause specifying that all transactions to
be entered into by NewCo 1 must be approved by the resolution of the shareholders’ meeting, which
shall include the Company’s vote.

Key assets of NewCo 1 comprise of 6 items of land transferred from SHC, totaling 19 plots with
a combined area of 81-3-36.10 rai. The combied market value of land, appraised by the Independent
Property Appraiser approved by the SEC, is equal to Baht 1,036.53 million. Details of the ket assets can
be summarized as follows:

Item Plot of Total Area Current and Future Use of
Land (rai-ngan-sq. Land
wah)

1 Land: CORO — Khon Kaen 1 2-1-33.60 Site of Caltex service station
2 Land: CORO — Bangkok 1 1-0-80.00 Site of Caltex service station
3 Land: CORO — Phuket 3 2-1-94.10 Site of Caltex service station
4 Land: CORO — Pathumthani 1 5-0-31.00 Site of Caltex service station
5 Land: Songkhla Oil Terminal 8 52-2-39.90 Qil terminal
6 Land: Surat Thani Oil Terminal 5 18-0-57.50 Qil terminal

Total 19 81-3-36.10

Summary of the Land

(1) Land: CORO — Khon Kaen (1 plot)
Source: Property Appraisal Report No. GEN-SIA65-09-005, dated September 26, 2022, prepared by Siam Imperial Appraisal
Company Limited

Location Klang Mueang Road, Nai Mueang Sub-District, Mueang Khon Kaen District, Khon Kaen

GPS coordinates Lat: 16.421906 Long: 102.83432

Detail of the land A plot of land with an area of 2-1-33.6 rai, situated on land title deed No. 926, parcel No. 430, and
dealing file No. 527

Land description The land shape is rectangular. The site is fully filled and 0.5 meter higher than the frontal road. It is

and usage currently the location of a Caltex service station.

Land owner Star Holdings Company Limited (SHC)

Encumbrance None

Law affecting the The land is located in the Residential Community Zone (Pink Zone), according to Khon Kaen

property Comprehensive City Plan 2017 (B.E. 2560).
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Summary of the Land

Appraisal value

Baht 93.36 million, based on the appraisal under the market approach conducted by Siam Imperial
Appraisal Company Limited for public purpose on September 23, 2022

Company Limited

(2) Land: CORO — Bangkok (1 plot)
Source: Propery Appraisal Report No. GEN-SIA65-09-006, dated September 26, 2022, prepared by Siam Imperial Appraisal

Location

Phahon Yothin Road, Samsen Nai (North) Sub-distrcit, Phaya Thai District, Bangkok

Detail of the land

A plot of land with an area of 1-0-80 rai, sitated on land title deed No. 2385, parcel No. 39, dealing
file No. 99

GPS coordinates

Lat: 13.77774836 Long: 100.54432392

Land description

The land shape is rectangular. The site is fully filled to the level of the frontal road.

and usage It is currently the location of a Caltex service station.
Land owner Star Holdings Company Limited (SHC)
Encumbrance None

Law affecting the
property

The land is located in the High Density Residential Zone (Brown Zone), according to Bangkok
Comprehensive City Plan 2013 (B.E. 2556).

Apraisal value

Baht 480.00 million, based on the appraisal under the market approach conducted by Siam Imperial
Appraisal Company Limited for public purpose on September 22, 2022

(3) Land: CORO — Phu

Company Limited

ket (3 plots)

Source: Property Appraisal Report No. GEN-SIA65-09-007, dated September 26, 2022, prepared by Siam Imperial Appraisal

Location

Kathu - Patong Road, Kathu Sub-district, Kathu District, Phuket

Detail of the land

3 adjacent plots of land with a combined area of 2-1-94.1 rai, comprising of

Land title deed No. 518, parcel No. 37, dealing file No. 499, with an area of 0-1-51.6 rai
Land title deed No. 2315, parcel No. 51, dealing file No. 1501, with an area of 0-3-68.5 rai
Land title deed No. 2316, parcel No. 38, dealing File No. 1502, with an area of 1-0-74 rai

GPS coordinates

Lat: 7.910045 Long: 98.333178

Land description

The land shape is rectangular. The site is fully filled and 0.5 meter higher than the frontal road. It is

and usage currently the location of a Caltex service station.
Land owner Star Holdings Company Limited (SHC)
Encumbrance None

Law affecting the
property

The land is located in the Commercial Zone (Red Zone), according to Phuket Comprehensive City
Plan.

Appraisal value

Baht 93.45 million, based on the appraisal under the market approach conducted by Siam Imperial

Appraisal Company Limited for public purpose on September 22, 2022

Company Limited

(4) Land: CORO — Pathum Thani (1 plot)
Source: Property Appraisal Report No. GEN-SIA65-09-008, dated September 26, 2022, prepared by Siam Imperial Appraisal

Localtion

Adjacent to Phahon Yothin Road, Khlong Nueng Sub-district, Khlong Luang District, Pathum Thani

GPS coordinates

Lat: 14.101944 Long: 100.619361

Detail of the land

A plot of land with an area of 5-0-31 rai, situated on land title deed No. 46569, parcel No. 53, dealing
file No. 12700

Land description

The land shape is rectangular. The site is fully filled to the level of the frontal road.

and usage It is currently the location of a Caltex service station.
Land owner Star Holdings Company Limited (SHC)
Encumbrance None

Law affecting the
property

The land is located in the Commercial Zone (Pink Zone), according to Pathum Thani Comprehensive
City Plan.

Appraisal value

Baht 132.00 million, based on the appraisal under the market approach conducted by Siam Imperial

Appraisal Company Limited for public purpose on September 22, 2022

Company Limited

(5) Land: Songkhla Oil Terminal (8 plots)
Source: Property Appraisal Report No. GEN-SIA65-09-010, dated September 23, 2022, prepared by Siam Imperial Appraisal

Location

Adjacent to Ranod — Songkhla Road (Highway No. 408), Sathing Mo Sub-district, Singha Nakhon
District, Songkhla

GPS coordinates

Lat: 7.237177 Long: 100.556269

Detail of the land

8 adjacent plots of land with a combined area of 52-2-39.9 rai, comprising of

Group 1: 4 plots of land with a combined area of 24-0-18.6 rai (owned by SHC)

(1) Land title deed No. 1034, parcel No. 7, dealing file No. 771, with an area of 21-3-70.9 rai

(2) Land title deed No. 46274 (16370), parcel No. 5, dealing file No. 264, with an area of 1-3-14.1
rai

(3) Land title deed No. 47443 (24082), parcel No. 4, dealing file No. 629, with an area of 0-0-74.3
rai

(4) Land title deed No. 47444 (24083), parcel No. 5, dealing file No. 630, with an area of 0-0-59.3
rai

Group 2: 4 plots of land with a combined area of 28-2-21.3 rai

(jointly owned by SHC and United Industry Development Company Limited ("UID"))

(5) Land title deed No. 1044, parcel No. 3, dealing file No. 772, with an area of 25-0-97.5 rai

(6) Land title deed No. 47445 (24089), parcel No. 6, dealing file No. 636, with an area of 0-3-51.1
rai
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Summary of the Land

(7) Land title deed No. 47446 (24090), parcel No. 4, dealing file No. 637, with an area of 1-0-60.6
rai

(8) Land title deed No. 48620 (34170), parcel No. 8, dealing file No. 778, with an area of 1-1-12.1
rai

Remark: Total area of appraised land is 51-1-27.8 rai, of which 38-1-29.25 rai is owned by SHC and

14-1-10.65 rai is owned by UID.

(Please refer to additional detail in Part 3, Clause 3.1.5 of this report)

(UID is a company under Esso (Thailand) Public Company Limited Group.)

Land description

The land shape is trapezium. The site is fully filled to the level of the frontal road.

and usage It is currently the location of Songkhla Oil Terminal, surrounded by industrial and commercial areas,
with office buildings and gas stations.

Land owner Group 1: owned by SHC
Group 2: jointly owned by SHC and UID

Encumbrance - Land servitude of the land title deed No. 48620 (34170) with an area of 1-1-12.1 rai for the

adjacent plot of land (land title deed No. 21572)

- 2 lease agreements (Group 2) for a 30-year period, ending on March 2, 2024 and January 25,
2025, between the lessors (SHC and UID) and the lessees (CTL and Esso Standard Thailand
Limited)

Law affecting the
property

The land is located in the Residential and Commercial Zone (Pink Zone), according to Songkhla
Comprehensive City Plan.

Appraisal value

Baht 150.73 million (in proportion to SHC's ownership), based on the appraisal under the market
approach conducted by Siam Imperial Appraisal Company Limited for public purpose on September
14, 2022

Company Limited

(6) Land: Surat Thani Oil Terminal (5 plots)
Source: Property Appraisal Report No. GEN-SIA65-09-009, dated September 23, 2022, prepared by Siam Imperial Appraisal

Location

Surat Thani — Pak Nam Tapi Road, Bang Kung Sub-district, Mueang Surat Thani District, Surat Thani

GPS coordinates

Group 1: Lat: 9.167732 Long: 99.351249
Group 2: Lat: 9.166795 Long: 99.351394

Detail of the land

5 plots of land with a combined area of 18-0-57.5 rai

Group 1: 3 plots of land with a combined area of 6-2-20.4 rai

(jointly owned by SHC and Bangchak Corporation Public Company Limited ("BCP"))

(1) Land title deed No. 6323, parcel No. 14, dealing file No. 6921, with an area of 2-0-24.4 rai

(2) Land title deed No. 6454, parcel No. 15, dealing file No. 6923, with an area of 3-0-89.1 rai

(3) Land title deed No. 6455, parcel No. 16, dealing file No. 6924, with an area of 1-1-6.9 rai

Land Group 1 and Group 2 are divided by Surat Thai — Pak Nam Tapi Road (or Pak Nam Road).

Group 2: 2 plots of land with a combined area of 11-2-37.1 rai

(jointly owned by SHC and BCP)

(4) Certificate of ownership in lieu of litle deed No. 98, parcel No. - dealing file No. 10, with an area
of 5-1-8.8 rai

(5) Land title deed No. 6324, parcel No. 35, dealing file No. 6922, with an area of 6-1-28.3 rai

Remark: The plot of land with a combined area of 9-0-28.75 rai is owned by SHC and the plot of land

with a combined area of 9-0-28.75 rai is owned by BCP.

(Please refer to additional detail in Part 3, Clause 3.1.6 of this report)

Land description

The land shape is polygon. The site is fully filled to the level of the frontal road.

and usage It is currently the location of Surat Thani Oil Terminal, surrounded by residential areas, office
buildings, showrooms, and gas stations.

Land owner Jointly owned by SHC and BCP

Encumbrance None

Law affecting the
property

The land is located in the Residential and Commercial Zone (Pink Zone 1.11), according to Surat
Thani Comprehensive City Plan.

Appraisal value

Baht 86.99 million (in proportion to SHC's ownership), based on the appraisal under the market
approach conducted by Siam Imperial Appraisal Company Limited for public purpose on September
15, 2022

2.2) Information and Key Assets of NewCo 2

NewCo 2 is to be established under the Thai law with an objective to invest in shares of NewCo
1, representing 51% of total NewCo 1 shares.

Shrareholders of NewCo 2 comprise of the Company and other Thai co-investor(s) (who is(are)
not connected persons and not under control of the Company), holding 49% and 51% of NewCo 2
shares, respectively. In this regard, the Board of Directors will consider selecting the suitable co-
investor(s) with financial stability and credibility for the co-investment.

All shares of NewCo 2 have 1 voting right per share. The Article of Association of NewCo 2 will
consist of a clause specifying that all transactions to be entered into by NewCo 2 must be approved by
the resolution of the shareholders’ meeting, which shall include the Company’s vote.

Key assets of NewCo 2 are the investment in 51% of NewCo 1 shares.
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2.3) Details of Loan to NewCo 1 and/or NewCo 2

The Company will provide loan to NewCo 1 and/or NewCo 2 (the proportion of equity investment
and loan provision will be determined later) for (a) NewCo 1's payment of the Fuel Business Land to
SHC, comprising of the lands currently used as the locations of 2 oil terminals (Songkhla Qil Terminal
and Surat Thani Oil Terminal) and 4 CORO service stations, and (2) NewCo 2's equity investment in
49% of total NewCo 1 shares. Interest rates of such loans will be based on the prevailing market rates
at the time of the loan agreements. Principal repayment and interest payment will be determined later,
taking into consideration the conditions of loan from financial institutions.

3) Total Value of the Assets being Acquired, Payment of the Consideration, and Basis for
Calculation of Total Value of the Assets being Acquired and Value of the Consideration
(Transaction 3)

3.1) Total Value of the Assets being Acquired

- Please refer to details in Part 1, Transaction 1, Clause 3.1) of this report -

3.2) Payment of the Consideration

- Please refer to details in Part 1, Transaction 1, Clause 3.2) of this report -

3.3) Basis for Calculation of Total Value of the Assets being Acquired and Value of
the Consideration

- Please refer to details in Part 1, Transaction 1, Clause 3.3) of this report -

4) Calculation of Transaction Size (Transaction 3)
- Please refer to details in Part 1, Transaction 1, Clause 4) of this report -

Capital Advantage Company Limited Page 37/107



Opinion of the Independent Financial Aavisor - TRANSLATION - Star Petroleumn Refining PCL.

1.5 Sources of Funds for the Entering into the Transactions (Transaction 1 -
Transaction 3)

The Company will use internal cash flows and/or loan from financial institutions as sources of
fund for the transactions. If the Company decides to procure loan from financial institutions, such
borrowing shall not have any terms and conditions which affect right of the shareholders such as
dividend payment restriction.3

1.6 Conditions on the Entering into the Transactions (Transaction 1 — Transaction 3)
The Company shall enter into connected transactions after the Extraordinary General Meeting
of Shareholders No. 1/2023 of the Company, which will be held on January 31, 2023, approves the
entering into the transactions in agenda 2 with affirmative votes of at least three-fourths of the total
votes of the shareholders who attend the meeting and are eligible to vote, excluding shareholders with
conflict of interests.
In addition, all conditions precedent specified in relevant agreements (Transaction 1 -
Transaction 2: Shares SPA and Transaction 3: Draft Land SPA) must be satisfied and/or waived by the
counterparties. Details of the conditions precedent are shown in Part 1, Clause 1.4.2 of this report.

1.7 Connected Persons and/or Persons with Conflict of Interests who are Ineligible
to Vote
List of connected persons and/or persons with conflict of interests who are ineligible to vote on
Agenda 2 of the Extraordinary General Meeting of Shareholders No. 1/2023 of the Company, to be held
on January 31, 2023, is shown in Clause 18 of the Information Memorandum on Connected Transactions
(Enclosure 2), enclosed with the Notification of this shareholders’ meeting.

2. Information of Chevron Lubricants (Thailand) Company Limited, which is in connection
with Transaction 1
Please refer to Part 1, Transaction 1, Clause 2) of this report

3. Information of Thai Petroleum Pipeline Company Limited, which is in connection with
Transaction 2
Please refer to Attachment 1 of this report

4. Information and Key Assets of New Companies (NewCo 1 and NewCo 2), which is in
connection with Transaction 3
Please refer to Part 1, Transaction 3, Clause 2) of this report

5. Overview of Fuel Retail Industry in Thailand
Please refer to Attachment 2 of this report

13 The review by the Independent Financial Advisor can be summarized as follows:

- After obtaining approval from the shareholders’ meeting, the Company will apply for credit facilities from financial institutions
in US Dollar and/or Thai Baht currency. The Company has been using credit facilities in both currencies for its operation.

- The borrowing in US Dollar currency has limited foreign exchange rate risk because US Dollar is the Company’s operating
currency. Its revenues, costs, and most of other expenses are denominated in US Dollar. Normally, the Company does not
engage in any foreign exchange hedging transaction.

- For loan in other currencies, such as JPY, the Company has entered into currency and interest rate swap agreements to hedge
against future risks and obligations.
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Part 2: Opinion of the Independent Financial Advisor on Reasonableness of the Connected
Transactions

In determining the reasonableness of the transactions, the IFA has taken the following key
factors into consideration:

1. Objective and Necessity of the Transactions

The Company operates only one core business as a leading producer of petroleum products in
Thailand and an operator of one of the most efficient refineries in the Asia-Pacific region. Its refinery
has a product quality improvement unit, with a crude oil refining capacity of 175,000 barrels per day.
Among its products are liquefied petroleum gas, unleaded gasoline of premium and regular grades,
aviation fuel, high speed diesel, and fuel oil. The products are mainly for local distribution, primarily
through Chevron Group, PTT Public Company Limited., and PTT Qil and Retail Business Public Company
Limited, while chemical products are sold to petrochemical companies in Map Ta Phut Industrial Estate.

One of the Company’s important missions and strategic objectives is to develop its
competitiveness by making investments at the right timing to ensure sustainable worthiness and
optimum return for shareholders and achieve the highest stakeholder satisfaction.

Chevron Corporation is planning to restructure its business units in Thailand by transferring the
Fuel Business Unit, currently operated by CTL, and all assets used in such business operation to the
Target (to be wholly owned by the Company as per Transaction 1), and transferring the Fuel Business
Land from SHC to NewCol1.

The Company accordingly deems this as a good opportunity of business expansion in line with
its mission and goal by diversifying from its current sole activity in oil refining into the downstream
petroleum industry, i.e. petroleum product distribution and related businesses. Furthermore, the
Company will invest in the fuel pipeline transportation business through direct shareholding of 9.91%
of Thappline’s paid-up shares, and in the aviation fuel distribution business via an indirect investment in
BAFS in the proportion of 2.51% of BAFS’s paid-up shares through its shareholding in the Target. Such
business expansion will not only increase its revenue generating capability and return on investment,
but also form a complete supply chain of its petroleum business.

Therefore, the entering into the Fuel Business Investment Transaction will enable the Company
to secure its customer base, generate stable income, increase its net profit, enhance future business
opportunity, and add value to long-term investments, thereby strengthening the Company’s and its
shareholders’ benefits.

The Board of Directors’ Meeting of the Company No. 4A/2022 on December 6, 2022 resolved to
approve the acquisition of assets by investment in the Fuel Business from Chevron Group and the
execution of relevant agreements, which were signed on December 6, 2022, and also resolved to
propose the Extraordinary General Meeting of Shareholders No. 1/2023 of the Company, to be held on
January 31, 2023, to consider and approve the Company to enter into a connected transactions with
Chevron Group.

2. Comparison of Advantages and Disadvantages of the Transactions
2.1 Advantages and Benefits of the Transactions

(1) The Company shall be able to maintain customer base and stabilize revenue generating
capability of the refinery business

In 2017 — 2021 and 9M/2022, the Company sold products from its production process to
Chevron Group in the proportion of 57.5%, 52.4%, 54.2%, 52.2%, 43.2% and 41.0% of the Company’s
total revenue from sale of petroleum products, respectively. The remainder was distributed to PTT Group
and others in manufacturing, transportation, airline (aviation refueling), shipping, construction, and
agriculture sectors.

Target Group Revenue Structure of Petroleum Products (%)
2017 2018 2019 2020 2021 9M/2022
1.Chevron! 57.5 52.4 54.2 52.2 43.2 41.0
2.PTT Group¥ 31.3 35.0 34.2 35.1 40.7 45.0
3.0thers 11.2 12.6 11.6 12.7 16.1 14.0
Total 100.0 100.0 100.0 100.0 100.0 100.0

Source: Form 56-1 and Form 56-1 One Report of the Company
Remark: 1/ The Company entered into the Offtake Agreement with PTT and CTL on July 1, 1996, which was the commercial
operation date, and has constantly amended the agreement with respect to the term (extension), minimum offtake,
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product prices, and addition of PTT affiliated companies as the purchasers. The latest amendment has taken effect
since January 1, 2021.

Therefore, after completion of Transactions 1, the Target, which will become a subsidiary of the
Company, will undertake the operation of the Fuel Business in place of CTL. This allows the Company
to maintain its customer base and stabilizing revenue generating capability of its refinery business.

In normal business practice, if the Company decides not to enter into this Transaction, there is
a possibility that Chevron will consider disposing the Fuel Business to another party, which would
consequenty have an adverse impact on the Company’s oil refinery business.

(2) The Company shall be able to reduce the reliance on sales derived from the major customer
(Chevron Group) and diversify risk by having more refinery customers

Under Transaction 1, the major customer of the Company’s refinery business will change from
the current sole customer, CTL, to (@) 24 CORO service stations and 403 RORO service stations
nationwide; and (b) other end-users in the manufacturing, transportation, airline (aviation fuel),
shipping, construction, and agriculture sectors. Thus, the Company can reduce its reliance on sales
derived from the major customer (Chevron Group, CTL) and diversify risk from growth in refinery
customers.

(3) It supports the Company’s growth and creates business expansion opportunity, which will
enhance its competitiveness in the future
(3.1) The Company can expand the investment to the downstream petroleum industry
which can support its refinery business
By entering into Transaction 1 and Transaction 3, the Company will have its own Fuel Business
Unit, as well as land and property used in business operation and related businesses covering the
downstream petroleum business and oil refinery supporting businesses.

- For the retail business, the products will be sold through 427 Caltex service stations nationwide,
resembling the distribution structure of the major competitors and other players such as PTT
Refinery through PTT Oil and Retail Business Public Company Limited (OR)’s service stations;
Bangchak Refinery through Bangchak service stations; and ESSO Refinery through ESSO service
stations.

- For the wholesale business (Bulk Sales), the products will be sold to large corporate customers.

- For the commercial and industrial (C&I) sectors, the products will be sold to customers in
commerce, industrial, automotive, and marine merchant sectors.

- The Company’s refinery in Map Ta Phut is connected to Thappline’s pipeline system, which is
used by the Company’s customers to transport gasoline, aviation fuel, and diesel to Lam Luk Ka
Oil Terminal, Saraburi Oil Terminal, Suvarnabhumi Airport, and Don Mueang International
Airport.

- Most of aviation fuel is sold through BAFS and its subsidiary, namely FPT, which offers fuel
pipeline transport service from Bangchak and Chong Nonsi to Suvarnabhumi Airport and Don
Mueang International Airport, Bang Pa-in Qil Terminal, Pichit Oil Terminal, and Lampang Oil
Terminal.

- Itisaninvestment in 2 companies that operate the fuel pipeline transport business in Thailand.

- At present, Thappline’s pipeline network is connected with the Northeastern pipeline network
(Saraburi — Nakhon Ratchasima — Khon Kaen) of Thai Pipeline Network Company Limited (TPN),
which has been completely built and accepted fuel for the commissioning of the pipeline system
on September 5, 2022. It is expected to commence the commercial operation (COD) in Q4/2022.
(Source: https.//www.moneyclub.asia/pstc-1aeviadviiu-15u-cod-2y/)

14 Currently, there are 3 providers of fuel pipeline transport service in Thailand, namely:

(1) Thappline, providing the fuel pipeline transport service in the Central and Eastern regions with Map Ta Phut — Si Racha —
Lam Lukka — Saraburi pipeline route, with the dedicated pipeline to Suvarnabhumi Airport and Don Mueang International Airport

(2) FPT (a subsidiary of BAFS), providing the fuel pipeline transport service in the Northern region with Bangchak — Chong
Nonsi — Bang Pa-in — Pichit and Lampang pipeline route, with the dedicated pipeline to Suvarnabhumi Airport and Don Mueang
International Airport

(3) TPN (a subsidiary of PSTC), providing the fuel pipeline transport service in the Northeastern region with Saraburi — Nakhon
Ratchasima — Khon Kaen pipeline route
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(3.2) It creates an opportunity to diversify to non-fuel retail businesses through Caltex
service stations

In the modern service station operation, an area will be provided for a variety of non-fuel retail
businesses to attract customers in order to generate more revenue and return from these businesses,
which include coffee shop, convenient store, fast food and beverages, car service, and other commercial
services. Currently, the offer of these non-fuel retail businesses is available at Caltex service stations,
but varies with the size of each station. There is still an opportunity to push for a full-scale commercial
operation and size-based station designing to ensure the optimized area management and increase the
station attractiveness. At the same time, this will help to stimulate sales of fuel products and bring in
incremental returns for both CORO and RORO service stations. The Company plans to acquire more
business partners to support the non-fuel retail business operation.

Therefore, the entering into the transactions will create the opportunity to expand the business
and diversify risk to non-fuel retail businesses, which can be built upon the retail business through Caltex
service stations, generating positive impact on the Company’s revenue and future operating
performance.

(3.3) The Company has an opportunity to receive consistent dividend income from
investment in Thappline’s fuel pipeline transport business, which has a definite customer base
Thappline provides fuel pipeline transport service from large oil refineries and terminals in the
Eastern region (Si Racha District, Chon Buri and Map Ta Phut District, Rayong) of Thappline’s
shareholders (including the Company, after the execution of the Transaction), to oil terminals in other
areas, including Suvarnabhumi Airport and Don Mueang International Airport. Based on Thappline’s
performance and dividend payment in the previous 5 years (2017 - 2021), Thappline has consecutively
earned net profit and made dividend payment at 95% of its annual net profit, with the remaining 5%
appropriated for legal reserve, as follows:
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Description Unit 2017 2018 2019 2020 2021

Total revenue Baht million 3,504.34 | 3,584.99 3,638.51 2,965.01 2,583.12
Net profit Baht million 1,781.89 1,844.25 1,806.29 1,370.91 1,091.42
Dividend paid from annual Baht million 1,692.80 | 1,752.04 1,715.97 1,302.37 | 1,036.85
operating performance!’

Dividend payout ratio % 95 95 95 95 95
Legal reserve as at end of period" Baht million 268.83 357.92 450.14 540.45 609.00
Registered capital as at end of period Baht million 8,479.00 8,479.00 8,479.00 8,479.00 8,479.00
Dividend paid on a pro rata basis Baht million 168.02 173.89 170.32 129.26 102.91
at 9.93%?2

Source: Thappline’s financial statements from Department of Business Development, Ministry of Commerce, and IFA’s analysis

Remark:

1/ In making dividend payment, Thappline must appropriate at least 5% of its retained earnings for legal reserve until the
reserve is not less than 10% of its capital.

2/ Transaction 2: 8,405,930 Thappline shares with par value of Baht 100 per share, consist of 2,877,500 ordinary shares,
1,300,000 preferred shares (Group A), and 4,228,430 preferred shares (Group B), representing 9.91 % of total paid-up
shares or 10% of voting rights or 9.93% of total rights to dividend.

Upon completion of the appropriation of not less than 10% of its capital for legal reserve,
Thappline will be able to pay dividend from all of its annual net profit, thus creating additional benefit
in the future.

Moreover, Thappline will likely grow its performance from (a) the connection with FPT’s pipeline
for distribution to the Northern region, which terminates at Phichit Qil Terminal and Lampang Oil
Terminal; and (b) the connection with TPN’s pipeline transport system at the oil terminal in Sao Hai
District, Saraburi, which terminates at TPN’s oil terminal in Ban Phai District, Khon Kaen, for further
distribution to the Upper Northeastern, Middle Northeastern, and some parts of Lower Northeastern,
and Lao PDR. Thappline will generate additional income from TPN, including pipeline transport system
connection fee, management fee, and Saraburi Oil Terminal rental fee!, as well as extra benefit from
the spread of pipeline service fee for the additional volume of Thappline that is transported through
TPN’s pipeline to Khon Kaen Oil Terminal.

Therefore, Thappline’s business has a definite client and income base, allowing the Company to
receive consistent dividend income from investment in Thappline’s fuel pipeline business in proportion
to its shareholding of 9.91% of Thappline’s total paid-up shares. In this respect, the Company will be
entitled to receive dividend at the rate of 9.93% of total rights to dividend throughout the shareholding
period.

(3.4) The Company has an opportunity to receive consistent dividend income from
investment in BAFS's aviation fuel business upon recovery in the aviation business from the COVID-19
pandemic

BAFS has a policy to pay dividend to its shareholders at the rate of not less than 50% of profit
after deduction of corporate income tax, legal reserve, and other reserves at the rate of at least 10%,
calculated from net profit according to its separate financial statements. The dividend payout ratio is
also subject to BAFS’s liquidity and expansion plan. BAFS has consistently paid dividend in accordance
to such policy, except in 2020 and 2021 when the dividend payment was omitted due to BAFS suffering

a loss amid the COVID-19 pandemic. Its historical dividend payment is as follows:

Dividend Payment 2015 2016 2017 2018 2019 2020 - 2021
Dividend payout ratio (% of net profit)
(separate financial statements)

- Before other reserves 82% 68% 93% 93% 64% 0%
- After other reserves 103% 85% 116% 116% 81% 0%
Dividend per share (Baht) 1.10 1.50 1.25 1.37 1.25 0.00
Dividend income (calculated from 16,000,000 shares or 2.51% of BAFS's registered and paid-up capital)

Dividend received (Baht million) | 17.60 | 24.00 [ 2000 ] 2192  20.00 | 0.00

Source: Form 56-1 and Form 56-1 One Report of BAFS

However, according to the Civil Aviation Authority of Thailand (CAAT)’s forecast'® under the
assumption of global aviation recovery, economic factors, country reopening policy, and COVID-19
situations in the target tourist countries, Thai aviation industry has been predicted to return to normal

15 Based on the MOU on Fuel Pipeline Transport System Connection between Thappline and TPN, dated May 23, 2017, disclosed
via the SET.

16 Thaj Aviation Report 2021, dated June 2022
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in 3 scenarios: (a) best case scenario with recovery expected in 2023; (b) moderate case scenario with
recovery in 2025; and (c) worst case scenario with recovery in 2026, along with a gradual pickup in
local petroleum consumption, notably in the aviation sector. The key factor driving the aviation recovery
is the control over the pandemic and spreading of coronavirus variants. Besides, the Russia - Ukraine
war has triggered global oil price hikes with a relative impact on aviation fuel costs.

Thus, the Company will have the opportunity to receive consistent dividend from the investment
in BAFS's aviation fuel business after recovery in the aviation business from the COVID-19 pandemic.

(3.5) Itis the acquisition of assets that can instantly generate revenues and do not have
any financial liabilities

As regards to the acquisition of the Target shares (Transaction 1), the Target primarily operates
the Fuel Business, which shall be purchased from CTL. CTL has engaged in this business since 1948 and
has consistently earned revenues and profits from operation without any financial liabilities. CTL has
provided services to customers in Thailand, both service station customers and commercial customers,
under Caltex brand for more than 70 years.

As for the acquisition of Thappline shares (Transaction 2), Thappline has operated business
since 1991 and has a definite customer base, which includes oil refineries in Thailand and Thappline’s
shareholders, thus ensuring its consistent revenues and profits from operation. Thappline has paid
dividend every year at the rate of 95% of its annual profit and does not incur any financial liabilities.

Therefore, by entering into the Shares Acquisition Transaction (Transactions 1 and Transaction
2), the Company will acquire the assets that can instantly generate revenue. Besides, since the Target
and Thappline do not have any financial liabilities, the Company will obtain favorable returns from such
investment. It can also place those assets as collateral for loan in the future (if necessary).

(3.6) Itis the enlargement of the Company’s business size which will help to grow its asset
base (in case the Transaction is financed by loan), and generate higher revenues from operation and
investment

If Transaction 1 — Transaction 3 are financed by loan, the Company’s total assets will increase
by Baht 5,562.5 million from Baht 75,430.15 million as of September 30, 2022, based on the Company’s
consolidated financial statements, to approximately Baht 80,992.65 million, excluding additional assets
from other operations of the Company.

Moreover, after completion of the Transaction, the Company’s revenue from sale and dividend
income will also increase, which will further expand its business size, cash flow, and capital base for
expansion of potential businesses in the future.

(4) Risk from sole reliance on the oil refinery business is mitigated

At present, the Company has no subsidiary and operates only the oil refinery business.
Therefore, the entering into Transaction 1 — Transaction 3 will expand the Company’s revenue stream
to include revenues from the Fuel Business and dividend income from Thappline and BAFS, thus reducing
the risk from relying solely on the oil refinery business.

(5) The Target plans to accept the transfer of the Fuel Business’s personnel who are
knowledgeable, skillful, and highly experienced, which will result in smooth and continuous management
of the Target

In the restructuring of business units, the Fuel Business and related assets will be transferred
from CTL to the Target, along with a transfer of relevant employees, permits and licenses, agreements,
surface assets, and other assets relating to the Fuel Business.

The transfer of Fuel Business’s personnel who are knowledgeable, skillful, and highly
experienced will result in smooth and continuous management of the Target.

(6) There is the potential upside gain from investment in Thappline if Thappline’s pipeline can
be utilized for more than 40 years (or depreciating useful life)

Based on Thappline’s financial statements, the pipeline’s maximum useful life is set at 40 years.
The depreciation is calculated under the straight-line method over the estimated useful life of the assets.
From a cross-check by the IFA on the pipeline’s expected useful life compared with the data of listed
companies on foreign exchanges, the IFA found that the maximum useful life of fuel pipeline and other
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equipment, including oil terminals, is in a range of 70 - 77 years,!” with periodical major maintenance

and depreciation is calculated under the straight-line method over the estimated useful life of the assets.

The actual useful of a pipeline is longer than 40 years subject to good and regular maintenance.
For instance, many pipelines in the US that were erected and have been in use since 1940 — 1950, or
aged around 70 — 80 years, remain in service at present.

- Big Inch Pipeline, commenced commercial operation in 1942 (B.E. 2485)
(https://en.wikipedia.org/wiki/Big_Inch)

- Plantation Pipeline, commenced commercial operation in 1942 (B.E. 2485)
(https.//en.wikipedia.org/wiki/Plantation_Pipeline)

- Platte Pipeline, commenced commercial operation in 1952 (B.E. 2495)
(https.//www.offshore-technology.com/marketdata/platte-oil-pipeline-the-us and https.//www.gem.
wiki/Platte_Crude_Oil_Pjpeline)

- Trans Mountain Pipeline, commenced commercial operation in 1953 (B.E. 2496)
(https.//www.transmountain.comyexisting-pipeline and https.//en. wikipedia.org/wiki/Trans._
Mountain_pipeline)

- Yellowstone Pipeline, commenced commercial operation in 1954 (B.E. 2497)
(https.//www.offshore-technology.com/marketdata/yellowstone-product-pipeline-the-usy/)

- Jayhawk Pipeline, commenced commercial operation in 1957 (B.E. 2500)
(https.//www.gem.wiki/Jayhawk_Oil_Pjpeline uag http.//consumerenergyalliance.org/cea-shares-
insight-keystone-xiI-pipeline-meeting/)

- Colonial Pipeline, commenced commercial operation in 1963 (B.E. 2506)
(https.//en.wikipedia.org/wiki/Colonial_Pipeline)

Therefore, given that Thappline’s pipeline and related equipment can be used for longer than
their useful life adopted in its financial statements!8, and/or Thappline and the auditor have reviewed
and extended such useful life, the Company will likely receive potential upside gain from investment in
Thappline in case the pipeline’s useful life is longer than 40 years, including steady dividend from
continuous operation and higher profit from lower annual depreciation expense.

2.2 Disadvantages and Risks of the Transactions

(1) The Company will have higher liabilities, interest expenses, and net IBD/E ratio (if the
Transaction is financed by loan)

The Company will make a lump-sum payment for the total investment value of the Fuel Business
Investment Transaction of approximately Baht 5,562.50 million'® by June 2024.Such payment shall be
made from its internal cash flow and/or loans from financial institutions. Given that the Company opts
for the loan from financial institutions to finance the entire amount of Transaction 1 — Transaction 3, it
will incur additional liabilities and financial costs, which will accordingly increase its debt to equity ratio
(D/E ratio) and net interest-bearing debt to equity ratio (net IBD/E ratio).

According to its consolidated financial statements as of September 30, 2022, the Company
recorded total liabilities of Baht 32,885.78 million, shareholders’ equity of Baht 42,544.37 million, net
IBD/E ratio of 0.24 times.

In case the Fuel Business Investment Transaction (Transactions 1 — Transaction 3) is financed
entirely by loan from financial institutions, after completion of the Transaction (expected by June 2024),
the Company’s net IBD/E ratio, calculated based on the Company’s consolidated financial statements as
of September 30, 2022 and taking no consideration of its future performance, will increase to 0.37 times,
which does not exceed the financial covenants set out at not more than 1 time (the actual ratio depends
on financial information at the closing of the transaction).

17 Source: Annual report of TC Pipelines, L.P., which is a listed company on New York Stock Exchange (NYSE), and financial
statements of Plains GP Holdings, L.P., a listed company on NASDAQ Stock Market.

18 Thappline started pumping fuel into its pipeline network at its Si Racha station on June 23, 1994 and the pipeline system will
be depreciated over a 40-year period. Therefore, as at the end of 2021, Thappline’s pipeline system had already been in operation
for 27 years and had a remaining useful life of 13 years.

19 The total investment value may change as a result of the difference between the Fuel Business’s net working capital value as
at the Closing Date and as at December 31, 2021.
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(2) The Company has no direct experience in management of the Fuel Business

The Fuel Business comprises of fuel retail business through Caltex service stations, wholesale
business (Bulk Sales), commercial and industrial (C&I) oil distribution, aviation fuel distribution, and
asphalt distribution, thus entailing varied management methods. Besides, the competition in the service
station business is considered intense, based on Krungsri Research’s analysis: “Amid stiff competition
with marketing margins of merely Baht 1-2/liter, service stations therefore need to be more cautious
about their businesses management and income base expansion. In addition, they need to expand
investments in non-fuel activities such as rental of retail space to increase their competitiveness and
opportunity to generate additional revenue”™® As a result, the management of fuel retial business
through service stations requires a well-rounded understanding of this business in terms of oil market
and revenue and cost management in order for each gas station to perform favorably and remain
competitive with its surrounding rivals.

Nonetheless, the transfer of management and employees relevant to the Fuel Business from
CTL to the Target will help to reduce the operational risk associated with the Fuel Business to some
extent. At the same time, the Company plans to set up a team to gear up for the transitional period of
business transfer and connection so as to ensure smooth and uninterrupted operation and cushion
against any potential impacts that may arise.

(3) The investment is still concentrated in the petroleum and supporting industries

By entering into Transaction 1 - 3, the Company will acquire the Fuel Business and all assets
used in such business operation such as Caltex service stations and oil terminals, while the investment
in BAFS and Thappline is considered the investment in downstream of the Company’s oil refinery
business. As such, its primary business remains in the petroleum and related industries. The Company,
therefore, will accordingly be affected by the industry’s positive and negative factors in the same
direction, including the positive factors such as growth in oil demand and oil price hikes, and the negative
factors such as the decline oil demand, growth in electric vehicles and other alternative fuel vehicles to
replace petrol-powered vehicles, and higher oil prices.

However, if the Company’s proportion of revenue from non-fuel retail businesses is higher in
the future, this risk will be automatically mitigated.

(4) It is the investment in the industry that is vulnerable to impacts from the government’s
policy against global warming and the future technological changes

To cope with the worsening global warming and climate change which have affected both
humans and animals on earth, several governments, notably in Europe and the US, have launched an
array of policies such as clean energy, power generation using wind, solar, biomass and geothermal
energy, net zero emissions of greenhouse gas, reduction of petroleum product consumption, promotion
of electric vehicles (EV) or alternative fuel vehicles (e.g. hydrogen cars), phase-out of internal
combustion engine (ICE) vehicles or petrol cars, and others. At the same time, the technological
advancement, which leads to cheaper battery prices and optimum battery management, helps to lower
prices of electric vehicles with a longer driving range. As such, electric vehicles are gaining increased
popularity, prompting several carmakers to consistently develop and manufacture their products. These
two factors may affect the petroleum-related industries in terms of, for instance, a decline in future oil
consumption and slower growth in the petroleum industry.

However, the analysis of overall market in Thailand and usable technology reveals that growth
in the electric vehicle market and impacts on the petroleum-related industries may not be as fast as
expected due to the following factors:

- Prices of battery and insurance premium of electric vehicles remain high.

- Charging stations are insufficient and mostly are concentrated in the urban areas.

- The instiallation of home charging station requires supporting capacity (a 3-phase DC fast charger).

- Thai government has introduced measures for reduction of import duty on electric vehicles and
electric vehicle subsidy program, but has not yet enacted any legislation to ban the production of
petrol vehicles.

- The government has pegged diesel prices to assist entrepreneurs and transport sector.

- The lithium-ion battery used in electric vehicles are deemed as the best battery as at present.
However, lithium-ion battery has some weaknesses as it can catch fire easily; the raw material

20 source: Industry Outlook 2019 - 2021: Refinery Industry, March 29, 2019, by Krungsri Research
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production capacity is insufficient and concentrate only in some countries; there are environmental
and child labor issues in the raw material production; and the battery power to weight ratio remains
inefficient for large vehicles and aircrafts.

- Pick-up truck, truck, tractor, and aircraft still need to run on fuel due to unavailability of electric
vehicles and aircraft with adequate efficiency.

- Electric motorcycles have long been introduced, but not become popular.

- Hydrogen cars are still expensive, without widespread commercial production and with very few
hydrogen fueling stations and high hydrogen production costs.

Thus, electric vehicles are unable to enter into the mass market in the short run. The petrol cars
are expected to remain the primary type of vehicle for the daily life. Besides, people are familiar with
the conventional platform. The introduction of technology may have to be gradual and will take some
time to substiture the traditional one.

(5) Risks that the Fuel Business performance fails to meet the projection
(5.1) Risk from competition with nearby service stations

CTL has been focusing on local site marketing in order to build a loyal customer base. Most of
427 Caltex service stations, equivalent to 5.4% compared with the major rivals?! (data as of September
30, 2022), are located in the urban and community areas. Market share was roughly 4.2% of total sales
of distillate fuel through service stations in 2021 (based on average monthly sales in liters per month),
which is deemed insignificant when compared with major competitors in this industry where there are
diverse options for customers. Each brand offers a unique selling point, combined with non-fuel retail
businesses operated in collaboration with reputable partners so as to boost the service station’s overall
image and sales and generate additional profits from those non-fuel retail businesses.
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Other factors that may affect the competitiveness of Caltex service stations are as follows:

- Increase in number of service stations by the principal traders: Part of such expansion is made
through dealers to avoid investment in the new stations, which may overlap with the area of
Caltex service station and, hence, potentially lower market share of Caltex service stations;

- Competition in the non-fuel retail businesses through collaboration with well-known partners:
The Target has to continuously adjust its business strategy in a bid to maintain its customer
base;

- Promotion campaigns launched by each brand in a selected time period in order to stimulate
sales.

From the above analysis, the Company is still encounter with risk from competition with other
nearby service stations. The Company, by the Target, should consistently follow up and analyze the
data on customers’ use of service and focus on local site marketing in order to build a loyal customer
base.

A Consisting of service stations of PTT Group (including OR), PTG, Bangchak, ESSO, Shell, SUSCO, and Caltex.
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(5.2) Risk that employees of CTL's Fuel Business decline to work with the Company

In conducting the Internal Reorganization, there will be a transfer of employees in the Fuel
Business from CTL to the Target, which results in changes in employment conditions from being directly
employed by Chevron Group to being employed by the Company Group (or indirectly employed by
Chevron Group). As such, some employees in the Fuel Business may decline to be transferred to the
Company Group.

However, the Company believes that Chevron Corporation will assure its employees and be able
to transfer all staff members as planned. Besides, the Company will form a working group for business
transfer to ensure smooth and uninterrupted operation.

(6) Use of 4 plots of land of CORO service stations for operation of other businesses that may

generate higher return

The land lots on which 4 CORO service stations are located are owned by NewCol and are in

the prime areas, adjacent to a main road and communities. One of them is in Bangkok’s business zone
and could be used by the Company for operation of other businesses that may generate higher profit
and return on investment than that from the service station whose income hinges on marketing margin,
which is not at a very high level, and revenue from non-fuel retail businesses. The combined market
value of such 4 plots of land is approximately Baht 798.81 million, as follows:

- Land: CORO service station — Bangkok, covering an area of 1-0-80 rai located on Phaya
Thai Road, Bangkok, close to Ari BTS Station, office buildings, and large residential projects,
having an appraised value based on market price of Baht 480 million;

- Land: CORO service station — Pathum Thani, covering an area of 5-0-31 rai located on
Phahon Yothin Road (frontage road), Khlong Nueng Sub-district, Khlong Luang District,
Pathum Thani, close to residential areas in Rangsit Khlong Nueng, having an appraised
value based on market price of Baht 132 million;

- Land: CORO service station — Khon Kaen, covering an area of 2-1-33.6 rai located on Klang
Mueang Road, Nai Mueang Sub-district, Mueang District, Khon Kaen, having an appraised
value based on market price of Baht 93.36 million; and

- Land: CORO service station — Phuket, covering an area of 2-1-94.1 rai located on Kathu -
Patong Road, Kathu Sub-district, Kathu District, Phuket, close to Wichit Songkhram
Intersection, having an appraised value based on market price of Baht 93.45 million.

In view of the potential of such areas, the Company and NewCol may utilize those 4 plots of

land of CORO service stations to operate other businesses that may generate higher return in the future.

(7) Foreign exchange rate risk as at the Closing Date

The Company will pay for the consideration of Transaction 1 — Transaction 3 in US dollar
currency by June 2024.

The return on investment is uncertain, depending on the exchange rate as at the Closing Date.
According to the financial forecast prepared by the Independent Financial Advisor in Part 3 of this report,
if the Baht depreciates to the level of USD/Baht 39.34, the return on investment from the entering into
Transaction 1 — Transaction 3 will not be worthwhile.

The Company, therefore, should closely monitor the USD/THB exchange rate. If the rate tends
to depreciate to USD/Baht 39.34, the Company should execute risk management measures, such as
entering into curreny swap agreements or any other measures deemed appropriate.

However, the currency used in the Company’s operation is US dollar as most of its revenue,
cost, and expenses are in US dollar.

(8) The Company shall have more process, expenses, and time for preparation of the
consolidated financial statements, as well as related policy setting
Since its listing on the SET in 2015, the Company has never had any subsidiaries or associated
companies. Therefore, it has to prepare only the separate financial statements and does not require any
policy on subsidiaries and associated companies. However, after completion of Transactions 1 —
Transaction 3, the Company will have to proceed with the following:
- Prepare the consolidated financial statements by incorporating the performance of its
subsidiary, the Target, therein so as to conform with TFRS 10 (Revised 2018): Consolidated
Financial Statements
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- Prepare the financial statements in accordance with the relevant financial reporting
standards (as the case may be) such as TFRS 12 (Revised 2018): Disclosure of Interests in
Other Entities, TFRS 28 (Revised 2018): Investments in Associates and Joint Ventures
- Devise a policy on investment in subsidiaries and associated companies, monitoring of
performance, internal control, and internal audit
- Form a team to undertake the above workload
This will accordingly lead to additional process and period required for preparation of the
consolidated financial statements and incremental expenses on preparation of the financial statements
and audit process, including formulation of all relevant policies such as the policy on investment in
subsidiaries and associated companies. In this regard, the Company has at least 1 year to prepare for
such tasks prior to entering into Transactions 1 — Transaction 3, which are scheduled for June 2024.
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3. Comparison of Advantages and Disadvantages between Entering into the Transactions
with the Connected Person and the Transaction with the Third Party
3.1 Benefits and Advantages between Entering into the Transactions with the
Connected Person and the Transaction with the Third Party
(1) The Company can reduce its reliance on revenue contribution from Chevron Group
By entering into Transaction 1 — Transaction 3, the Company will acquire the Fuel Business,
which is operated by CTL (a member of Chevron Group). In 2019 — 2021, revenues derived from Chevron
Group accounted for 54.2%, 52.2% and 43.2% of the Company’s total revenue from sale, respectively.
Therefore, the entering into the Transactions will enable the Company to reduce its reliance on revenue
contribution from Chevron Group.

(2) The transfer of the Fuel Business shall be in a smooth and rapid manner without any leak
of business secret under the support of Chevron Group

The Company, by the Target, will receive cooperation in the transfer of business and all related
functions for the operation of the Fuel Business. Moreover, the Target will accept the transfer of
employees who are knowledgeable, skillful, and highly experienced in the Fuel Business, as well as the
agreements relating to and necessary for the business operation under the support of Chevron Group.
Thus, the management of the Fuel Business by the Target will be undertaken smoothly and
uninterruptedly, while protecting the business secret, which is the priority of the Company. After all,
Chevron Group will remain as the Company’s major shareholder holding the unchanged percentage of
shares, signifying its continued support of the Company’s operation.

Therefore, the entering into the transactions with Chevron Corporation, which is the connected
person, will allow for the restricted access to confidential information within the group, which will
positively affect the Company’s competitiveness.

(3) The Company still gain indirect benefit from the extensive network of and mutual support
among Chevron Group

Chevron Group is one of the global leaders in oil and gas industry, having experience in this
business for more than a century and a worldwide network. The Company’s longstanding relationship
with Chevron Corporation and the group’s network helps to strengthen the Company’s competitive edge
from the access to sources of crude oil and other raw materials at competitive prices, the agreement on
petroleum product distribution, and the access to Chevron Corporation’s technology and system for
refinery business operation.

Therefore, the Company will still indirectly benefit from the extensive network of and mutual
business support among Chevron Group so that they could support each other and grow together.

(4) Minimize the amount of connected transactions and increased flexibility in operation

At present, the sales of petroleum products to CTL are considered transactions with the major
shareholder, which are deemed as connected transactions. Upon the completion of Transaction 1, the
sales of petroleum products to the Target will be transactions between the Company and its subsidiary
(the Target). Therefore, such transactions are not considered as connected transactions, thus simplifying
the Company’s internal process and improve its operational flexibility.

3.2 Disadvantages between the Entering into the Transactions with the Connected
Person and the Transactions with the Third Party
(1) Itis the reliance on the connected person (Chevron Group)'’s support for the operation of
the Fuel Business
The Target continues to rely on Chevron Group to support the operation of the Fuel Business,
including the Trademark License Agreement (TLA), the Marketing Services Agreement (MSA), and the
Aviation Marketing and Technical Services Agreement (AMSA), which are the essential agreements and
services that CTL has been receiving continuously.

(2) The entering into Transaction 1 — Transaction 2 is considered as large-scale transactions
under the Notifications on Connected Transaction, which requires the approval and appointment of an
independent financial advisor to render opinion to the shareholders, thus, necessitating disclosure of
sufficient detailed information for decision-making and incurrence of extra expenses on holding a
shareholders’ meeting
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The entering into Transaction 1 — Transaction 2 is considered as a material connected
transaction, whereby the Company is required to hold a shareholders’ meeting to consider and approve
the transactions and appoint an independent financial advisor to render opinion on the transaction. The
Company must also disclose sufficient information relating to its business, detailed financial projection,
and conditions of all relevant agreements for the shareholders’ decision-making. As such, its competitors
could learn of the Company’s move and may thereby adjust their strategies for competition. The
Company will, moreover, incur additional costs of holding a shareholders” meeting to consider and
approve the said transactions, compared to the transaction with the third party which is not deemed as
a connected transaction.

However, the entering into Fuel Business Investment Transaction is the business restructuring
of Chevron Group to integrate the potential of downstream businesses within the Group for higher
efficiency. Furthermore, the opportunity to enter into similar transaction with the third party is rather
limited. Therefore, it is not possible, in actual circumstance, to compare such transactions with the
transactions entered into with the third party.

4. Other Analyses

The Appropriateness of Conditions in the Agreements Relating the Connected
Transactions

As regards to the agreements relating to Transaction 1 — Transaction 3, comprising of the
Framework Agreement, the Sale and Purchase Agreement for Target and Thappline shares (Shares
SPA), and the Draft Land Sale and Purchase Agreement with SHC (Draft Land SPA), the IFA is of the
opinion that the conditions in these agreements are appropriate and in the normal course of business.
Moreover, there is a condition prohibiting Chevron Group from operating any business that competes
with the Fuel Business, unless otherwise approved under the Trademark License Agreement in Thailand.

However, in order to comply with the conditions and details proposed for the approval of this

shareholders’ meeting, the IFA would like to make the recommendation as follows: Since Transaction 1
— Transaction 3 are expected to be completed by June 2024. Therefore, as at the date of transfer of the
Target shares, the Board of Directors, Audit Committee, and management of the Company should
examine details of the Fuel Business, number of CORO and RORO service stations, assets used in such
business operation, and any other details to ensure that they are in line with the conditions and the
details proposed for the approval of shareholders” meeting.

- The determination of the sale and purchase price for Transaction 1 is based on past
performance of the Fuel Business of CTL up to the end of 2021. As at the end of Q3/2022,
CTL had 24 CORO service stations and 403 RORO service stations.

- Under the Shares SPA: Chevron Group (by the Sellers of the Target Shares) is subject to a
commitment relating to the operation of the Fuel Business of CTL, whereby Chevron Group
shall exercise all of its rights and power to ensure that CTL is obligated to operate the day-
to-day business without any material change.

(Please refer to the summary of agreements related to the entering into the Fuel Business
Investment Transaction (Transaction 1 — Transaction 3) in Part 1, Clause 1.4.2 of this report and Clause
4 of the Information Memorandum on the Connected Transaction (Enclosure 2), enclosed with the
Notification of the meeting of shareholders)
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5. Summary of the Opinion of the Independent Financial Advisor on the Reasonableness
of the Connected Transactions

The Company operates only one core business as a leading producer of petroleum products in
Thailand and an operator of one of the most efficient refineries in the Asia-Pacific region. Its refinery
has product quality improvement unit, with a crude oil refining capacity of 175,000 barrels per day.
Among its products are liquefied petroleum gas, unleaded gasoline of premium and regular grades,
aviation fuel, high speed diesel, and fuel oil. The products are mainly for local distribution, primarily
through Chevron Group, PTT Public Company Limited, and PTT Qil and Retail Business Public Company
Limited, while chemical products are sold to petrochemical companies in Map Ta Phut Industrial Estate.

One of the Company’s important missions and strategic objectives is to develop its
competitiveness by making investments at the right timing to ensure sustainable worthiness and
optimum return for shareholders and achieve the highest stakeholder satisfaction.

Chevron Corporation is planning to restructure its business units in Thailand by transferring the
Fuel Business Unit, currently operated by CTL, and all assets used in such business operation to the
Target (to be wholly owned by the Company as per Transaction 1), and transferring the Fuel Business
Land from SHC to NewCo1.

The Company accordingly deems this as a good opportunity of business expansion in line with
its mission and goal by diversifying from its current sole activity in oil refining into the downstream
petroleum industry, i.e. petroleum product distribution and related businesses. Furthermore, the
Company will invest in the fuel pipeline transportation business through direct shareholding of 9.91%
of Thappline’s paid-up shares, and in the aviation fuel distribution business via an indirect investment in
BAFS in the proportion of 2.51% of BAFS's paid-up shares through its shareholding in the Target. Such
business expansion will not only increase its revenue generating capability and return on investment,
but also form a complete supply chain of its petroleum business.

Therefore, the entering into the Fuel Business Investment Transaction will enable the Company
to secure its customer base, generate stable income, increase its net profit, enhance future business
opportunity, and add value to long-term investments, thereby strengthening the Company’s and its
shareholders’ benefits.

Advantages and benefits of entering into the transactions are as follows:

(1) The Company shall be able to maintaining itscustomer base and stabilize revenue generating
capability of the refinery business. After completion of Transactions 1, the Target, which will become
a subsidiary of the Company, will undertake the management of the Fuel Business in place of CTL.
This allows the Company to maintain its customer base and stabilize revenue generating capability
of its refinery business.

(2) The Company shall be able to reduce the reliance on revenue from sale from the major customer
(Chevron Group) and diversify risk by having more refinery customers. Under Transaction 1, the
major customer of the Company’s refinery business will change from the current sole customer,
CTL, to (a) 24 CORO service stations and 403 RORO service stations nationwide, and (b) other
customers in the manufacturing, transportation, airline (aviation fuel), shipping, construction, and
agriculture sectors. Thus, the Company can reduce its reliance on sales derived from the major
customer (Chevron Group: CTL) and diversify by having more refinery customers.

(3) It supports the Company’s growth and creates business expansion opportunity, which will enhance
its competitiveness in the future.

(3.1) The Company can expand the investment to the downstream petroleum industry, which can
support its refinery business.

(3.2) It creates an opportunity to diversify to non-fuel retail businesses through Caltex service
stations in order to generate more revenue and return from these businesses, which include
coffee shop, convenient store, fast food and beverages, car service, other commercial
services, EV charging stations.

(3.3) The Company has an opportunity to receive consistent dividend income from investment in
Thappline’s fuel pipeline transport business, which has a definite customer base.

(3.4) The Company has an opportunity to receive consistent dividend income from investment in
BAFS’s aviation fuel business upon recovery in the aviation business from the COVID-19
pandemic.
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(3.5) It is the acquisition of assets that can instantly generate revenues and do not have any
financial liabilities.
(3.6) It is the enlargement of the Company’s business size which will help to grow its asset base
(in case the Transaction is financed by loan), and generate higher revenues from operation
and investment.
(4) Risk from sole reliance on the oil refinery business shall be mitigated.
(5) The Target plans accept the transfer of Fuel Business’s personnel who are knowledgeable, skillful,
and highly experienced, which will result in smooth and continuous management of the Target.
(6) There is the potential upside gain from the investment inn Thappline if Thappline’s pipeline can be
utilized more than 40 years (or depreciating useful life).

However, the entering into Transactions is associated with the disadvantages and risks as
follows:

(1) The Company will have higher liabilities, interest expenses, and net IBD/E ratio (if the Transaction
is financed by loan).

(2) The Company has no direct experience in the management of Fuel Business.

(3) The investment is still concentrated in the petroleum and supporting industries.

(4) Itis the investment in the industry that is vulnerable to impacts from the government'’s policy against
global warming and the future technological changes.

(5) Risks that the Fuel Business'’s performance fails to meet the projection.

(5.3) Risk from competition with nearby service stations
(5.4) Risk that employees of CTL's Fuel Business decline to work with the Company

(6) Use of 4 plots of land of CORO service stations (which are located in the prime areas, adjacent to a
main road and communities) for operation of other businesses may generate higher returns than
service stations, which normally generate relatively low return.

(7) Foreign exchange rate risk as at the Closing Date sihce the Company shall pay the consideration for
Transaction 1 — Transaction 3 in US dollar by June 2024
However, the currency used in the Company’s operation is US dollar as most of its revenue, cost,
and expenses are in US dollar.

(8) The Company shall have more process, expenses, and time for preparation of the consolidated
financial statements, as well as related policy setting such as policy on investment in subsidiaries
and associated companies, monitoring of performance, internal control, and internal audit since the
Company has never had any subsidiaries or associated companies.

Benefits and advantages of entering into the transactions with connected person in comparison
with the transactions with the third parties are as follows:

(1) The Company can reduce its reliance on revenue contribution from Chevron Group.

(2) The transfer of the Fuel Business shall be in a smooth and rapid manner without any leak of business
secret under the support of Chevron Group.

(3) The Company still gain indirect benefit from the extensive network of and mutual support among
Chevron Group.

(4) Minimize the amount of connected transactions and increased flexibility in operation. At present,
the sales of petroleum products to CTL are considered transactions with the major shareholder,
which are deemed as connected transactions. Upon the completion of Transaction 1, the sales of
petroleum products to the Target will be transactions between the Company and its subsidiary (the
Target). Therefore, such transactions are not deemed as connected transactions.

Disadvantages of entering into the transactions with connected persons in comparison with the
transactions with the third parties are as follows:

(1) Itis the reliance on the connected person (Chevron Group)’s support for the operation of the Fuel
Business such as the Trademark License Agreement, the Marketing Services Agreement, and the
Aviation Marketing and Technical Services Agreement.

(2) The entering into Transaction 1 — Transaction 2 is considered as large-scale transactions under the
Notifications on Connected Transaction, whereby the Company is required to obtain an approval
from the shareholders’ meeting and appoint an independent financial advisor to render opinion to
the shareholders, thus necessitating disclosure of sufficient detailed information for the
shareholders’ decision-making and incurrence of extra expenses on holding a shareholders’ meeting.
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However, the entering into the Fuel Business Investment Transaction is the business
restructuring of Chevron Group to integrate the potential of downstream businesses within the Group
for higher efficiency. Furthermore, the opportunity to enter into similar transaction with another third
party is rather limited. Therefore, it is not possible, in actual circumstance, to compare such transactions
with the transactions entered into with the third party.

The appropriateness of conditions in the agreements relating the connected transactions

As regards to the agreements relating to Transaction 1 — Transaction 3, comprising of the
Framework Agreement, the Sale and Purchase Agreement for Target and Thappline shares (Shares
SPA), and the Draft Land Sale and Purchase Agreement with SHC (Draft Land SPA), the IFA is of the
opinion that the conditions in these agreements are appropriate and in the normal course of business.
Moreover, there is a condition prohibiting Chevron Group from operating any business that competes
with the Fuel Business, unless otherwise approved under the Trademark License Agreement in Thailand.

However, in order to comply with the conditions and details proposed for the approval of this

shareholders’ meeting, the IFA would like to make the recommendation as follows: Since Transaction 1
— Transaction 3 are expected to be completed by June 2024. Therefore, as at the date of transfer of the
Target shares, the Board of Directors, Audit Committee, and management of the Company should
examine details of the Fuel Business, number of CORO and RORO service stations, assets used in such
business operation, and any other details to ensure that they are in line with the conditions and the
details proposed for the approval of shareholders” meeting.

- The determination of the sale and purchase price for Transaction 1 is based on past
performance of the Fuel Business of CTL up to the end of 2021. As at the end of Q3/2022,
CTL had 24 CORO service stations and 403 RORO service stations.

- Under the Shares SPA: Chevron Group (by the Sellers of the Target Shares) is subject to a
commitment relating to the operation of the Fuel Business of CTL, whereby Chevron Group
shall exercise all of its rights and power to ensure that CTL is obligated to operate the day-
to-day business without any material change.

After considering objectives and necessities of the transactions as well as advantages,
disadvantages, benefits, and risks, the Independent Financial Advisor is of the opinion that the entering
into the Connected Transaction benefits the Company’s business (under the support from the connected
person), while most of the associated risks are business risks that the Company normally encounters.
Therefore, the entering into the Connected Transactions is reasonable.
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Part 3: Opinion of the Independent Financial Advisor on Appropriateness of Price of
Connected Transactions

The Company will enter into 3 transactions as follows:

*» Transaction 1: Target Shares Acquisition Transaction

* Transaction 2: Thappline Shares Acquisition Transaction

* Transaction 3: Equity Investment and Loan Provision to New Companies Transaction

The Independent Financial Advisor’s opinion is based on the assumptions that information and
documents provided are true, complete, and accurate. Additionally, the rendered opinion is based on
the situation and information at the time of issuance of this report. Any change of such information or
any incurrence of events may significantly affect the Company, assets to be acquired, the assessment
and analysis of the Independent Financial Advisor, as well as shareholders’ decision.

1. Transaction 1: Target Shares Acquisition Transaction

After completion of the Internal Reorganization, the Target will accept a transfer of Fuel Business
from CTL, and the Company will acquire (@) 100% of Target issued and paid-up shares in the amount of
USD 16.8 million (equivalent to Baht 599.6 million ), and (b) the actual net working capital of the Fuel
Business, to be operated by the Target, as at the Closing Date of the Shares Acquisition Transaction.

In the evaluation of fair value of Target shares (value of Target shares + the Fuel Business of
CTL), the IFA considered only value of Target shares (in comparison with the acquisition price of USD 16.8
million). The IFA has not evaluated value of net working capital as it is based on the net book value of
each item, except for the hydrocarbon inventory (such as petroleum) which will be based on the market
value in accordance with the terms and conditions specified in the Shares SPA.

The IFA applied 6 valuation approaches in evaluating fair value of Target shares, namely:

1) Book Value Approach

2) Adjusted Book Value Approach

3) Market Value Approach

4) Price to Book Value Ratio Approach: P/BV Ratio

5) Price to Earnings Ratio Approach: P/E Ratio

6) Discounted Cash Flow Approach

However, the IFA was unable to evaluate value of ordinary shares of Target by the Market Value
Approach because it is not listed on the SET or any other secondary market, hence, there is no reference
market value available. Therefore, only the rest 5 approaches are employed in valuation of the ordinary
shares of Target.

Core assets of the Target comprise of:

(1) Assets at the present (Please refer to details of the valuation in Part 3, Clause 1.1 of this

report)

(2) Fuel business to be transferred from CTL consists of 2 groups as follows:

» Assets used in fuel retail business (Please refer to details of the valuation in Part 3,
Clause 1.1 of this report)

= 16,000,000 ordinary shares of BAFS (equivalent to 2.51% of BAFS’s total issued and
paid-up shares) with par value of Baht 1.00 per share (Please refer to details of the
valuation in Part 3, Clause 1.2 of this report)

After considering the information and documents, as well as other relevant information, opinion
of the Independent Financial Advisor on the appropriateness of acquisition price of Target shares can
be summarized as follows:

1.1 Valuation of Target Shares (Exclusive of the Investment in BAFS Shares)

1.1.1 Book Value Approach

This approach determines value of Target shares at a certain period. In this case, the calculation
is based on Target's latest financial statement as of December 31, 2021, audited by a certified public
accountant who is on the approved list of the SEC. In addition, the IFA has considered book value of
assets used in the Fuel Business (exclusive of the investment in BAFS shares) which will be transferred
from CTL, as of December 31, 2021, reviewed by Deloitte Touche Tohmatsu Jaiyos Audit Company
Limited. The summary of shares value is as follows:
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e Book value of the Target

Book value of the Target based on the audited financial statement as of December 31, 2021 is

as follows:
Target (Unit: Baht million)
Registered and paid-up capital 35.10
Retained losses (31.33)
Total shareholders’ equity 3.77
No. of registered and paid-up capital as of December 31, 2021 (shares) 351,000.00V
Book value per share (Baht) 10.75

Remark: 1/ Par value of Baht 100.00 per share.

e Book value of the Fuel Business (or business to be transferred to the Target)
Based on carve-out financial information of CTL as of December 31, 2021, book value of the

Fuel Business Unit (or business to be transferred to the Target) are as follows:

(Unit: Baht million)

Carve-out Financial Information of The Fuel
Business Unit

Assets and liabilities —
the Fuel Business'/

Assets to be transferred
(excluding working

(exclusive of the investment in BAFS shares)

capital)?/
As of December 31, 2021 As of December 31, 2021
Book Value Book Value
_Assets
Trade and other account receivables 3,934.35 -
Oil fund subsidy receivables 879.78 -
Inventory - net 2,819.59 -
Other current assets 179.20 -
Current portion of deferred marketing loan 172.48 172.48%
Total current assets 7,985.39 172.48
Investment in BAFS shares (1) 408.00% 408.00%
Property, plant and equipment 1,383.82 1,383.82
Deferred marketing loan 1,181.99% 1,181.99%
Other non-current assets 310.95% 310.95%
Total non-current assets 3,284.75 3,284.75
Total assets 11,270.15 3,457.23
_Liabilities
Trade and other payables 5,345.31 -
Other current liabilities 235.07 -
Employee benefits 775.87 775.87
Total liabilities 6,356.26 775.87
Net assets — Fuel Business (2 4,913.89 2,681.36
Net assets — Fuel Business (2)-(1) - 2,273.36

Remark:

1/ Carve-out financial information of CTL dated April 29, 2022, reviewed by Deloitte Touche Tohmatsu Jaiyos Audit Company

Limited.

2/ Share value of Target is exclusive of net working capital as value of net working capital is based on the book value of each
item, except for the hydrocarbon inventory (such as petroleum) which will be based on the market value in accordance with

the terms and conditions specified in the Shares SPA.

3/ Investment in 16,000,000 ordinary shares of BAFS with par value of Baht 1.00 per share. (Please refer to the valuation of

BAFS shares in Part 3, Clause 1.2 of this report)

4/ Property, plant and equipment is the investment in assets of the fuel retail business (427 service stations, comprising of 403
RORO service stations and 24 CORO service stations), 2 oil terminals, and others.

5/ Marketing loans to RORO service stations.

6/ Other current assets comprise of advance payment of Baht 258.64 million and others of Baht 52.31 million.

Book value of the Target and net asset value of the Fuel Business to be transferred from CTL
as of December 31, 2021 can be summarized as follows:

(Unit: Baht million)

Target (Exclusive of the Investment in BAFS Shares)

Inclusive of Assets of
Songkhla Oil Terminal

Exclusive of Assets of
Songkhla Oil Terminal*

(exclusive of the investment in BAFS shares)*/

Book value of the Target as of December 31, 2021 3.77 3.77
Net asset — the Fuel Business (exclusive of the investment in BAFS 2,273.36 2,206.31%
shares) as of December 31, 2021

Book value of the Target as of December 31, 2021 2,277.13 2,210.08

Remark: 1/ The IFA has evaluated fair value of BAFS shares in Part 3, Clause 1.2 of this report.
2/ In the case that the agreed plots of land located at Songkhla Qil Terminal (the “Songkhla Qil Terminal Land”) are

not transferred to NewCo 1 because the relevant third-party consent is not obtained, the Fuel Business Investment

Transaction will proceed on the basis that the Company will not be required to pay for the consideration of the
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Songkhla Oil Terminal Land and surface assets. As a result, the total consideration for Target shares will be reduced
by USD 1.95 million and the purchase price under the Draft Land SPA will decrease by USD 4.34 million.

Therefore, book value of the assets (exclusive of property, plant and equipment of Songkhla Oil Terminal) as
of December 31, 2022 was equal to Baht 67.05 Million.

Under this approach, value of Target shares inclusive of assets of Songkhla Qil Terminal is equal
to Baht 2,277.13 miillion, and value of Target shares exclusive of assets of Songkhla Qil Terminal is
equal to Baht 2,210.08 million.

1.1.2 Adjusted Book Value Approach

Under this approach, share value is calculated by deducting the Target’s total assets by total
liabilities including commitments and contingent liabilities as shown in the latest financial statements as
of December 31, 2021, audited by a certified public accountant who is on the approved list of the SEC,
and net assets value of the Fuel Business to be transferred from CTL based on the carve-out financial
information as of December 31, 2021, then adjusted by items occurred after financial statement date or
items that may reflect actual value of assets and liabilities such as unrealized gain or loss from assets
revaluation and tax saving from losses carried forward. The derived value is then divided by total paid-
up shares of the Target.

1.1.2.1 Surplus (Deficit) on Asset Appraisal

The appraised assets are property, plant and equipment of 2 oil terminals (Songkhla Qil Terminal
and Surat Thani Oil Terminal). The Company and the Sellers of the Target Shares did not arrange a
property appraisal of machinery and equipment of 427 service stations as most of the assets of retail
business are at 427 gas stations across the country.

The book value of the appraised assets as of December 31, 2021 was equal to Baht 145.77
million, which represented 10.53% of the property, plant and equipment of the Fuel Business to be
transferred in this transaction.

Detail of appraised assets

1.2.1.1 (a) Buildings and Constructions — Songkhla Oil Terminal

The appraised assets are buildings and constructions of Songkhla Qil Terminal located at 171/2
Moo 1, Songkhla - Ranod Road, Sathing Mo Sub-district, Singha Nakhon District, Songkhla. The assets
situated on land title deed No. 1034, 1044, 24090, 46274, 47443, and 47444, where CTL has leased
from Star Holdings Company Limited and United Industry Development Company Limited.

The Company appointed Siam Imperial Appraisal Company Limited (“the Independent Property
Appraiser”), which is an SEC-approved independent property appraiser, to evaluate building and
constructions. The Independent Property Appraiser surveyed and appraised such property on September
14, 2022 as per the report dated September 23, 2022 (No. GEN-SIA65-09-010) for public proposes by
employing the Depreciated Replacement Cost Approach. Details of the key assumptions applied in the

appraisal by the Independent Property Appraiser are as follows:
Buildings and Constructions Useable Replacement Cost New Useful Life | Depreciation Depreciated
(Songkhla Oil Terminal) Area Average per | Total Value Replacement
Unit (Baht . Cost New
(sa-m.)  |(Baht/sq.m.)| million) (years) (%) (Baht million)
1 Office building 160.00 12,000.00 1.92 28 56% 0.84
2 Maintenance and repair 177.00 0.68 0.30
building
Indoor area 125.00 5,000.00 0.63 28.00 56% 0.28
Terrace 52.00 1,000.00 0.05 28.00 56% 0.02
3 Refueling building (Gantry) 990.00 4,000.00 3.96 28.00 56% 1.74
4 Warehouse 1,170.00 8.21 3.61
Indoor area 1,050.00 7,700.00 8.09 28.00 56% 3.56
Terrace 120.00 1,000.00 0.12 28.00 56% 0.05
5 Office building 2 299.75 3.15 1.39
Indoor area 252.50 12,000.00 3.03 28.00 56% 1.33
Terrace 47.25 2,500.00 0.12 28.00 56% 0.05
6 Guard house 1 48.00 0.10 0.04
Indoor area 13.50 5,000.00 0.07 28.00 56% 0.03
Terrace 34.50 1,000.00 0.03 28.00 56% 0.02
7 Guard house 2 48.00 0.10 0.04
Indoor area 13.50 5,000.00 0.07 28.00 56% 0.03
Terrace 34.50 1,000.00 0.03 28.00 56% 0.02
8 Fire pump shed 40.00 4,000.00 0.16 28.00 56% 0.07
9 Car park shed 240.00 2,500.00 0.60 28.00 56% 0.26
10 | Driver room 54.00 0.27 0.12
Indoor area 32.00 7,000.00 0.22 28.00 56% 0.10
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Buildings and Constructions Useable Replacement Cost New Useful Life | Depreciation Depreciated
(Songkhla Oil Terminal) Area Average per | Total Value Replacement
Unit (Baht o gt W
(sa-m.)  |(Baht/sq.m.)|  million) (years) (%) (Baht million)
Open space area 8.00 2,500.00 0.02 28.00 56% 0.01
Covered area 14.00 2,000.00 0.03 28.00 56% 0.01
11 | Metal roof building 1 40.00 3,000.00 0.12 28.00 56% 0.05
12 | Metal roof building 2 36.00 3,000.00 0.11 28.00 56% 0.05
13 | Others 21,501.50 12.23 5.38
Road and reinforced concrete 18,420.00 500.00 9.21 28.00 56% 4.05
patio
Fence (1) size 2.5*639 m. 1,597.50 500.00 0.80 28.00 56% 0.35
Fence (2) size 2.0¥742 m. 1,484.00 1,500.00 2.23 28.00 56% 0.98
Total value of buildings and 31.61 13.91
constructions
Total value of buildings and 6.96
constructions of CTLY

Source: Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-010 dated
September 23, 2022.
Remark: 1/ The surface assets are jointly owned by CTL and Esso (Thailand) Public Company Limited

The IFA is of the opinion that the Depreciated Replacement Cost Approach is an appropriate
valuation method for the buildings and constructions because the property were designed for specific
use and there were adjustment for depreciation according to their existing stage and useful life as of
the survey date in order to reflect their current status. Therefore, value of the building and constructions
of Songkhla QOil Terminal appraised by the Independent Property Appraiser according to the report No.
GEN-SIA65-09-010 dated September 23, 2022, under the Depreciated Replacement Cost Approach, is
at Baht 13.91 million, while the assets owned by CTL is equal to Baht 6.96 million.

1.1.2.1 (b) Machinery and Equipment — Songkhla Oil Terminal

The appraised assets are machinery and equipment of Songkhla Qil Terminal located at 171/2
Moo 1, Songkhla - Ranod Road, Sathing Mo Sub-district, Singha Nakhon District, Songkhla.

The Company appointed Siam Imperial Appraisal Company Limited (“the Independent Property
Appraiser”), which is an SEC-approved independent property appraiser, to evaluate machinery and
equipment. The Independent Property Appraiser surveyed and appraised such property on September
14, 2022 as per the report dated September 23, 2022 (No. GEN-SIA65-09-010 (M)) for public proposes
by employing the Depreciated Replacement Cost Approach. Details of the key assumptions applied in

the appraisal by the Independent Property Appraiser are as follows:
Machinery and Quantity Life of Replacement Market Value of Market Value of
Equipment (Items) Assets Cost New Assets Assets of CTLY
(Songkhla Oil (years) (Baht million) (Baht million) (Baht million)
Terminal)
Tank farm 116 2-30 322.03 99.63 19.37
Gantry 123 2-44 154.96 81.08 22.45
Firefighting 37 2-29 107.21 62.01 14.74
Jetty 42 2-30 142.92 76.06 23.26
Pumper house 27 2-29 62.91 36.78 7.60
Accessory 42 22 -32 10.95 2.19 0.75
Drainage 13 23-42 12.31 2.46 0.66
Instrument 26 2-30 34.48 12.22 2.80
Pipe 3 23-29 4.17 0.83 0.40
Total 429%/ 851.95 373.26 92.03

Source: Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-010 (M) dated
September 23, 2022.
Remark: 1/ Allocation of facilities and joint facilities based on the Joint Operating Agreement among Esso (Thailand) Public
Company Limited, Chevron (Thailand) Limited (formerly Caltex Oil (Thailand) Limited), and The Shell Company of
Thailand Limited, dated May 25, 1998.
2/ The Independent Property Appraiser was unable to check 11 items and did not evaluate such assets in this Property
Appraisal Report.

The IFA is of the opinion that the Depreciated Replacement Cost Approach is an appropriate
valuation method for the machinery and equipment because the property were designed for specific use
and there were adjustment for depreciation according to their existing stage and useful life as of the
survey date in order to reflect their current status. Therefore, the machinery and equipment of Songkhla
Oil Terminal appraised by the Independent Property Appraiser according to the report No. GEN-SIA65-
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09-010 (M) dated September 23, 2022, under the Depreciated Replacement Cost Approach, is at Baht
373.26 million, while the assets owned by CTL is equal to Baht 92.03 million.

1.1.2.1 (c) Buildings and Constructions — Surat Thani Oil Terminal

The appraised assets are buildings and constructions of Surat Thani Oil Terminal located at
104/1, Surat Thani - Paknam Ta Pi Road, Bang Kung Sub-district, Mueang Surat Thani District, Surat
Thani. The assets situated on land title deed No. 6323, 6454, 6455, and 98, where CTL has leased from
Star Holdings Company Limited.

The Company appointed Siam Imperial Appraisal Company Limited (“the Independent Property
Appraiser”), which is an SEC-approved independent property appraiser, to evaluate building and
constructions. The Independent Property Appraiser surveyed and appraised such properties on
September 15, 2022 as per the report dated September 23, 2022 (No. GEN-SIA65-09-009) for public
proposes by employing the Depreciated Replacement Cost Approach. Details of the key assumptions
applied in the appraisal by the Independent Property Appraiser are as follows:

Buildings and Construction Useable Replacement Cost New Useful Life | Depreciation Depreciated
(Surat Thani Oil Terminal) Area Average per | Total Value Replacement
Unit (Baht . Cost New
(sa-m.)  |(Baht/sq.m.)| million) (years) (%) (Baht Million)
1 Office building 256.00 2.86 1.26
Indoor area 232.00 12,000.00 2.78 28.00 56% 1.22
Terrace 24.00 3,000.00 0.07 28.00 56% 0.03
2 Laboratory building 192.00 7,000.00 1.34 28.00 56% 0.59
3 Refueling building (Gantry) 480.00 4,000.00 1.92 28.00 56% 0.84
4 Fire pump shed building 27.00 6,000.00 0.16 28.00 56% 0.07
5 Pump shed building 1 270.00 2,000.00 0.54 28.00 56% 0.24
6 Pump shed building 2 48.00 2,000.00 0.10 28.00 56% 0.04
7 Open-roofed building 1 45.00 1,500.00 0.07 28.00 56% 0.03
8 Open-roofed building 2 16.00 1,500.00 0.02 28.00 56% 0.01
9 Bathroom building 4.80 6,000.00 0.03 28.00 56% 0.01
10 | Others 3,276.00 1.03
Road and reinforced concrete 3,276.00 500.00 0.77 28.00 56% 0.34
patio
Fence (1) size 2.5*440 m. 1,545.00 500.00 0.52 28.00 56% 0.23
Fence (2) size 2.0*348 m. 1,035.00 1,500.00 1.04 28.00 56% 0.46
Total buildings and 9.37 4.12
constructions — Group 1
11 | Car park shed 250.00 310.00 0.08 5.00 10% 0.07
12 | Bathroom building 13.20 6,000.00 0.08 7.00 14% 0.07
13 | Truck inspection building 63.00 2,500.00 0.16 7.00 14% 0.14
14 | Others 9,850.00 8.43 3.71
Road and reinforced concrete 4,550.00 500.00 2.28 28.00 56% 1.00
patio
Fence (1) size 2.5*717 m. 1,792.00 500.00 0.90 28.00 56% 0.39
Fence (2) size 2.0*1,754 m. 3,508.00 1,500.00 5.26 28.00 56% 2.32
Total buildings and 20.48 3.98
constructions — Group 2
Total buildings and 29.85 8.11
constructions — Group 1 +
Group 2
Total buildings and 14.92 4.05
constructions of CTLY/

Source: Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-009 dated

September 23, 2022.
Remark: 1/ Joint facilities based on the Surat Thani Terminal Joint Operating Agreement between Chevron (Thailand) Limited
(formerly Caltex Qil (Thailand) Limited) and Bangchak Corporation Public Company Limited, dated February 1, 1996.

The IFA is of the opinion that the Depreciated Replacement Cost Approach is an appropriate
valuation method for the buildings and constructions because the property were designed for specific
use and there were adjustment for depreciation according to their existing stage and useful life as of
the survey date in order to reflect their current status. Therefore, the buildings and constructions of
Surat Thani Oil Terminal appraised by the Independent Property Appraiser according to the report No.
GEN-SIA65-09-0109 dated September 23, 2022, under the Depreciated Replacement Cost Approach, is
at Baht 8.11 million, while the assets owned by CTL is equal to Baht 4.05 million.

1.1.2.1 (d) Machinery and Equipment — Surat Thani Oil Terminal
The appraised assets are machinery and equipment of Surat Thani Oil Terminal located at 104/1,
Surat Thani - Paknam Ta Pi Road, Bang Kung Sub-district, Mueang Surat Thani District, Surat Thani.
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The Company appointed Siam Imperial Appraisal Company Limited (“the Independent Property
Appraiser”), which is an SEC-approved independent property appraiser, to evaluate machinery and
equipment. The Independent Property Appraiser surveyed and appraised such properties on September
14, 2022 as per the report dated September 23, 2022 (No. GEN-SIA65-09-009 (M)) for public proposes
by employing the Depreciated Replacement Cost Approach. Details of the key assumptions applied in

the appraisal by the Independent Property Appraiser are as follows:

Machinery and Quantity | Life of Replacement Cost Market Value of Market Value of
Equipment (Items) | Assets New Assets Assets of CTLY
(Surat Thani Oil (years) (Baht million) (Baht million) (Baht million)
Terminal)
Tank farm 80.00 1-19 89.00 51.44 25.72
Gantry 79.00 1-18 59.51 34.67 17.34
Firefighting 22.00 1-15 18.82 11.65 5.82
Jetty 24.00 1-15 15.09 9.27 4.63
Pump house 22.00 2-18 11.67 5.96 2.98
Active pump house 15.00 1-18 13.06 8.39 4.19
Accessory 17.00 9 0.40 0.05 0.02
Instrument 64.00 1-15 31.37 13.51 6.76
Pipe line 18.00 2-16 30.60 8.10 4.05
Office building/structure 47.00% 1-11 9.38 4,99 2.49
Total 388.00%/ 278.88 148.00% 74.00%/
Source: Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-009 (M) dated
September 23, 2022.
Remark:

1/ Joint facilities based on the Surat Thani Terminal Joint Operating Agreement between Chevron (Thailand) Limited (formerly
Caltex Oil (Thailand) Limited) and Bangchak Corporation Public Company Limited, dated February 1, 1996.
2/ Total 6 items were included in the appraisal of buildings and constructions in the Property Appraisal Repot No. GEN-SIA65-09-

009

3/ The Independent Property Appraiser was unable to check 50 items and did not evaluate such assets in this Property Appraisal

Report.
4/ Rounded

The IFA is of the opinion that the Depreciated Replacement Cost Approach is an appropriate

valuation method for the machinery and equipment because the properties were designed for specific
use and there were adjustment for depreciation according to their existing stage and useful life as of
the survey date in order to reflect their current status. Therefore, the machinery and equipment of Surat
Thani Oil Terminal appraised by the Independent Property Appraiser according to the report No. GEN-
SIA65-09-009 (M) dated September 23, 2022, under the Depreciated Replacement Cost Approach, is at

Baht 148.00 million, while the assets owned by CTL is equal to Baht 74.00 million.

Summary of book value of fixed asset of CTL as of December 31, 2021 is as follows:

(Unit: Baht million)

Property, Plant and Equipment Book Value as of Appraisal Value Appraisal Value
December 31, 2021 higher (lower)
than Book Value
(1) (2) (2)-(@1)
Appraised assets
Surface assets — Songkhla Oil Terminal 67.05 98.99%% 31.94
Surface assets — Surat Thani Oil Terminal 78.72 78.05%% (0.67)
Total value of appraised assets 145.77 177.04 31.27
Non-appraised assets
Surface assets — other oil terminals 12.83
Buildings and constructions — Fuel Business 305.81
Machinery and equipment — Fuel Business 919.42
Total value of non-appraised assets 1,238.06
Total property, plant and equipment 1,383.83
Value of PPE increase (decrease) after 31.27
adjustment for fair value of assets —
inclusive of assets of Songkhla Oil Terminal
Value of PPE increase (decrease) after (0.67)
adjustment for fair value of assets —
exclusive of assets of Songkhla Oil Terminal

Source:

1/ Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-010 dated September 23,

2022
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2/ Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-010 (M) dated September
23, 2022

3/ Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-009 dated September 23,
2022

4/ Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-009 (M) dated September
23, 2022

Therefore, the IFA has adjusted the property, plant equipment of CTL to be acquired by the
Company to increase (decrease) by the difference between the appraised value and the book value of
assets — inclusive of the assets of Songkhla Oil Terminal of Baht 31.27 million, and adjusted the property,
plant equipment of CTL to be acquired by the Company to increase (decrease) by the difference between
the appraised value and the book value of assets — exclusive of the assets of Songkhla Oil Terminal of
Baht (0.67) million.

1.1.2.2 Summary of Adjustment to Book Value of the Target + Assets to be Transferred
from CTL (Exclusive of Investment in BAFS Shares)
According to the adjustment items described above, the IFA has evaluated Target shares and

assets to be transferred from CTL using the Adjusted Book Value Approach as follows:
(Unit: Baht million)

Target (Exclusive of Investment in BAFS shares) Inclusive of Assets of | Exclusive of Assets of
Songkhla Oil Terminal Songkhla Oil
Terminal®/

Shareholders’ equity of the Target as of December 31, 2021 3.77 3.77
Net asset — Fuel Business (exclusive of the investment in BAFS shares) 2,273.36 2,206.31Y
as of December 31, 2021
Book value of the Target as of December 31, 2021 (exclusive 2,277.13 2,210.08
of the investment in BAFS shares)?
Adjustment
Surplus (Discount) from property appraisal*/ 31.27 (0.67)
Adjusted book value of the Target (exclusive of the 2,308.40 2,209.41
investment in BAFS shares)/

Remark: 1/ In the case that the agreed plots of land located at Songkhla Oil Terminal (the “Songkhla Oil Terminal Land”) are
not transferred to NewCo 1 because the relevant third-party consent is not obtained, the Fuel Business Investment
Transaction will proceed on the basis that the Company will not be required to pay for the consideration of the
Songkhla Oil Terminal Land and surface assets. As a result, the total consideration for Target Shares will be reduced
by USD 1.95 million and the purchase price under the Draft Land SPA for the Fuel Business Land will decrease by
USD 4.34 million.
Therefore, book value of the asset to be transferred, exclusive of property, plant and equipment of Songkhla
Oil Terminal as of December 31, 2022 was Baht 67.05 million.
2/ Please refer to details of BAFS share valuation in Part 3, Clause 1.2 of this report.
3/ Please refer to details in Part 3, Clause 1.1.2.1 of this report.

Under this approach, value of Target shares inclusive of the assets of Songkhla Oil Terminal is
equal to Baht 2,308.40 million, and value of Target shares exclusive of the assets of Songkhla Oil
Terminal is equal to Baht 2,209.41 million.

1.1.3 Market Value Approach

The IFA is unable to evaluate value of ordinary shares of the Target by the Market Value
Approach because it is not listed on the SET or any other secondary market, hence, there is no reference
market value available.

1.1.4 Price to Book Value Ratio Approach: P/BV Ratio

In this approach, the IFA evaluated Target shares (exclusive of the investment in BAFS shares)
by using book value as shown in the latest financial statements as of December 31, 2021, audited by a
certified public accountant who is on the approved list of the SEC and carve-out financial information of
the Fuel Business Unit (or the business to be transferred to the Target) of CTL as of December 31, 2021,
of Baht 2,277.13 million (inclusive of the assets of Songkhla Oil Terminal) or Baht 2,210.07 million
(exclusive of the assets of Songkhla Oil Terminal) (Please refer to details in Part 3, Clause 1.1.1 of this
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report), and multiplied by a median of P/BV ratio of 3 SET-listed companies.?? The information is for
the period up to November 4, 2022 which can be summarized as follows:

Name

Symbol

Type of Business

1. PTT Qil and Retail Business PCL.

OR

The company operates an integrated fuel and non-fuel retail platform
in Thailand and abroad, including the sales and distribution of
petroleum products and other products in retail and commercial
marketing, coffee shops, other food and beverage outlets, convenience
stores, and space management service.

2. PTG Energy PCL.

PTG

PTG's business can be categorized into 7 groups as follows: (1) Oil
businesses (PTG’s core and original business) and retail business, (2)
LPG business, (3) Transportation and warehouse businesses; oil
transportation business for PT service stations and inventory
management, (4) Renewable energy, biodiesel production, and palm oil
for consumption businesses, (5) Management system business and
equipment maintenance business in service stations, (6) Food and
beverage business, (7) Auto care and maintenance service business for
automobiles and commercial trucks, (8) Electronic money business.

3. SUSCO PCL.

SUSCO

SUSCO and its subsidiaries have focused on retail business via service
stations under its brand and to a variety of industrial end-users such as
aviation, electricity generation, construction, transportation, and service
sectors, other oil traders, and distributors in neighboring countries.

Source: The Stock Exchange of Thailand

Financial information of comparable companies

(Unit: Baht million)

Company Market Total Assets as Shareholders’ Total Revenue Net Profit (Loss)
Capitalization as of September Equity as of of the Previous of the Previous
of November 4, 30, 2022 September 30, 4 Quarters 4 Quarters
2022 2022
1. PTT Oil and Retail 292,800.00 225,338.22 105,292.13 744,986.82 13,467.32
Business PCL.

2. PTG Energy PCL. 23,714.00 45,408.53 8,589.45 168,406.14 851.99

3. SUSCO PCL. 5,250.00 8,162.02 3,758.99 31,055.87 405.59

Target (exclusive of the n.a. 3,053.04%/ 2,273.13% 86,975.58°%/ 761.52%/

investment in BAFS shares)

Source: SETSMART
Remark:

1/ Total assets of the Target as of December 31, 2021 = Baht 3.81 million + assets to be transferred from CTL (exclusive of
investment in BAFS shares) as of December 31, 2021 according to the carve-out financial information, which comprise of PP&E
of Baht 1,383.82 million, deferred marketing loan to RORO service stations of Baht 1,354.46 million, and other assets of Baht

310.95 million.

2/ Shareholders’ equity of the Target as of December 31, 2021 = Baht 3.77 million + net assets to be transferred from CTL
(exclusive of investment in BAFS shares) as of December 31, 2021 according to the carve-out financial information, which
comprise of PP&E of Baht 1,383.82 million, deferred marketing loan to RORO service stations of Baht 1,354.46 million, other
assets of Baht 310.95 million, and employee benefit of Baht 775.87 million.

3/ Total revenue of the Target in 2021 = Baht 0.02 million + total revenue of the business to be transferred from CTL (exclusive
of investment in BAFS shares) as of December 31, 2021 according to the carve-out financial information, equal to Baht

86,975.56 million.

4/ Net loss of the Target in 2021 = Baht (0.02) million + earning before tax from the business to be transferred from CTL
(exclusive of investment in BAFS shares) as of December 31, 2021 according to the carve-out financial information, equal to
Baht 951.92 million, and adjusted with corporate income tax of Baht 190.38 million.

Summary of Target shares valuation is as follows:

Target Historical Average P/BV Ratio (times)

7 days 15 days 30 days 60 days 90 days | 120 days | 180 days | 360 days
1. PTT Qil and Retail Business PCL. 2.69 2.76 2.82 2.91 2.94 2.98 3.01 3.24
2. PTG Energy PCL. 2.76 2.77 2.94 2.99 2.95 2.94 2.91 3.14
3. SUSCO PCL. 1.29 1.31 1.28 1.15 1.09 1.06 1.03 0.97
Median of 3 companies 2.69 2.76 2.82 2.91 2.94 2.94 2.91 3.14
Value of the Target shares — inclusive 6,135.24| 6,295.51| 6,429.10| 6,629.11| 6,695.52| 6,696.47| 6,635.31| 7,149.31
of the assets of Songkhla Oil Terminal
(Baht million)
Value of the Target shares — exclusive |5,954.59| 6,110.14| 6,239.79| 6,433.91| 6,498.37| 6,499.30| 6,439.93| 6,938.79
of the assets of Songkhla Oil Terminal
(Baht million)

Source: SETSMART

22 The IFA has considered only the comparable listed companies having core revenue from retail and wholesale distribution of
petroleum products. The IFA did not include companies that operate oil refinery business and petroleum products distribution
business, namely, PPT Public Company Limited, Esso (Thailand) Public Company Limited, Bangchak Corporation Public Company
Limited, Thai Oil Public Company Limited, and Star Petroleum Refining Public Company Limited, since the refinery business is
initial capital intensive while fuel retail business requires considerably lower investment in service stations and oil terminals.
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Under this approach, value of Target shares — inclusive of the assets of Songkhla Qil Terminal
is equal to Baht 6,135.24 — 7,149.31 million, and value of Target shares — exclusive of the assets
of Songkhla Oil Terminal is equal to Baht 5,954.59 — 6,938.79 million.

1.1.5 Price to Earnings Ratio Approach: P/E Ratio

In this approach, the IFA evaluated Target shares by using net profit as shown in the latest
financial statements of the Target as of December 31, 2021, audited by a certified public accountant
who is on the approved list of the SEC, and carve-out financial information of the Fuel Business of CTL
as of December 31, 2021 after adjustment for corporate income tax, which equal to Baht 761.52
million,?? and multiplied by a median of P/E ratio of 3 SET-listed companies who operates the sales and
distribution of petroleum products and retail business. The information is for the period up to November
4, 2022 which can be summarized as follows:

Target Historical Average P/E Ratio (times)

7 days 15 days 30 days 60 days 90 days | 120 days | 180 days | 360 days
1. PTT Oil and Retail Business PCL. 19.88 20.39 20.83 21.73 23.64 24.79 25.31 26.55
2. PTG Energy PCL. 31.55 31.64 33.62 34.38 35.32 35.48 30.47 21.95
3. SUSCO PCL. 13.33 13.57 13.31 12.10 12.48 12.70 13.13 11.56
Median of 3 companies 19.88 20.39 20.83 21.73 23.64 24.79 25.31 21.95
Value of the Target shares (Baht | 15,137.97| 15,529.47| 15,863.01| 16,551.43| 18,004.24| 18,881.24| 19,270.32| 16,715.52
million)

Source: SETSMART

Under this approach, value of Target shares is equal to Baht 15,137.97 - 19,270.32 million.

1.1.6 Discounted Cash Flows Approach

This approach takes into account the Target’s future operating performance by deriving present
value of future cash flow using an appropriate discount rate. The IFA calculated the weighted average
cost of capital (WACC) to be used as the discount rate and constructed a 29-year financial projection of
the Target (2023 - 2050%*) based on an assumption that the Target’s operation is on a going-concern
basis without any significant changes under the current economic condition and circumstances.

The IFA has prepared a financial projection of the Target based on information and assumptions
received from the Company and Chevron Group for the sole purpose of determining fair value of Target
Shares. If there is any material change in the overall economic condition and other internal and external
factors that affect the Target’s business operation from the assumptions used herein, fair value derived
from this approach may change accordingly.

Key assumptions of the financial projection are as follows:

In preparing the financial projection, the IFA has considered historical performance based on
the carve-out financial information of CTL dated April 29, 2022, prepared by Deloitte Touche Tohmatsu
Jaiyos Audit Company Limited.

CTL operates a petroleum downstream business, by which it distributes a wide range of fuels,
including premium and regular gasohol, unleaded gasoline, diesel fuel, commercial and industrial fuels,
aviation fuel, and asphalt. Additionally, CTL markets and distributes an extensive range of lubricants.

In preparing this financial forecast of the Target, the IFA referred to historical performance of
CTL for the Fuel Business that will be transferred to the Target after the Internal Reorganization. The
business to be transferred comprises of:

= Retail business through 427 Caltex service stations, comprising of 403 RORO service stations

and 24 CORO service stations

»=  Bulk sales

= Commercial and industrial business

=  Aviation fuel business

= Asphalt business

23 Based on net loss of the Target in 2021 = Baht (0.02) million + earning before tax from the business to be transferred from
CTL (exclusive of investment in BAFS shares) as of December 31, 2021 according to the carve-out financial information, equal to
Baht 951.92 million, and adjusted by corporate income tax of Baht 190.38 million.

24 Year 2050 is the last year of the projection period in the World Energy Outlook 2002 prepared by International Energy Agency
(IEA), which is used as information for the preparation of this report.
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Sales of petroleum products in Thailand

In the past 10 years, sales volume of petroleum products was in the range of 100.94 — 124.69
million liters per day. Sales volume decreased from 124.69 million liters per day in 2019 to 103.01 million
liters per day in 2021 due to the COVID-19 pandemic, especially the sales volume of aviation fuel which
decrease from 19.60 million liters per day in 2019 to 4.86 million liters per day in 2021.

Average Daily Sales of Petroleum Products

Sales volume of petroleum products in the past 10 years
(million liters/day)

140.00 20.0%
124.69
121.27
116.27 118.18 117.27

120.00 108.80 109.70 15.0%

101.97 103.01 13.85%
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m Gasoline s Diesel fuel Fuel oil Jet fuel —— Oy growth of sales volume

Source: Information collected from Department of Energy Business, Ministry of Energy (www.doeb.go.th)
Remark: Sales volume of gasoline, diesel fuel, fuel oil, and jet fuel in the past 10 years.

In January — September 2022, average sales volume of petroleum products increased to 117.27
million liters per day as a result of economic recovery. Average sales volume of gasoline was 30.40
million liters per day, slightly higher than those of 2021 but lower than those of 2018 — 2020 as the
demand of gasoline has not fully recovered due to high price of gasoline. Average sales volume of
diesel fuel was 72.41 million liters per day, the highest level in the past 10 years. Such increase in
demand was from economic recovery and the government policy that set the selling price of diesel fuel
to not exceeding Baht 30 per liter. However, sales volume of jet fuel was 8.13 million liters per day,
slightly increased from 2021 but still lower than pre COVID-19 level.

The compound annual growth rate (CAGR) of petroleum products during the previous 10 years
(2012 — 9M2022) was 1.85% p.a., while the CAGR of gasoline, diesel fuel, and fuel oil was 2.7% p.a.,
and the CAGR of jet fuel was 5.2% p.a.

Market share

In 2021, market share of PTT Group represented 42.30%, followed by Esso and Bangchak of
13.19% and 11.86%, respectively. Chevron (Thailand) Limited was ranked No. 6 with the market share
of 6.61% and average sales of 6.81 million liters per day.

Market share of CTL was 6.25% for gasoline, diesel fuel, and fuel oil, while market share for jet
fuel was 13.92% (ranked No. 3 after PTT Group and Esso who had market share of 51.22% and 15.15%,
respectively).
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2021 Market Share of Pretoleum Sales

Chevron (That),
6.61%

Source: Information collected from Department of Energy Business, Ministry of Energy (www.doeb.go.th)
Remark: Sales volume of gasoline, diesel fuel, fuel oil, and jet fuel in 2021.

Crude oil price

Crude oil price had been volatile in the past 10 years. In 2020, crude oil price dropped to the
lowest at the average of Baht 1,285 per barrel as a result of lower demand due to COVID-19 pandemic.
However, in 2022, crude oil price significantly increased as the effects from Russia — Ukraine war and
the economic recovery after the COVID-19 pandemic with the average price in January — September
2022 of Baht 3,499 per barrel. The 10-year CAGR (2012 — 9M2022) was of 0.7% p.a.

Average crude oil price
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= THB/Barrel ———% growth

Source: https://www.indexmundi.com/commodities/?commodity=crude-oil&months=180&currency=thb
Remark: Average spot price of crude oil in Brent, Dubai and West Texas Intermediate and converted to Thai Baht.

= Revenue from sales

In 2019 - 2021, CTL had revenue from sales (including oil fund subsidy) of Baht 123,393.09
million, Baht 82,980.78 million, and Baht 86,925.22 million, respectively, or decreased by 32.75% in
2020 and increased by 4.75% in 2021. Revenue from sales dramatically dropped in 2020 — 2021 mainly
from declining of sales volume as the effect of COVID-19 pandemic.

Sales volume
Sales volume (retail and bulk sales) in 2019 — 2021 was 15.65 million liters per day, 12.59 million
liters per day, and 10.16 million liters per day, respectively. The declining of sales volume in 2021
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resulted from lower bulk sales due to higher completion and lower demand of jet fuel from COVID-19

travel restriction measurements.

Based on the government policy, technology, and situation in Thailand at the present, the IFA
has taken into consideration the effect of electric vehicle to demand of petroleum products in the future.
The IFA has determined that electric vehicles shall have an impact on demand of gasoline only since at
the current battery power to weight ratio of lithium-ion battery is still inefficient for pick-up truck, truck,
and large vehicles (using diesel fuel) and aircrafts (using jet fuel). (Please refer to details in Part 2.2,
Clause (4) of this report)

Key assumptions on sales volume of petroleum products are as follows:

- Retail sales volume: Average sales volume in 2024 is assumed at 3.10 million liters per day
(comprised of 1.01 million liters per day of gasoline and 2.09 million liters per day of diesel fuel),
based on the average sales volume of CTL in January — September 2022. (Reference data on sales
volume of gasoline and diesel fuel of service stations from the Department of Energy Business,
Ministry of Energy).

Fuel Sale Volume per Day - Service Stations
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@ 50.00
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= 40.00
S 4.05% 4.10%
E 30.00
= 4.00%
el 3.90%
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| = | [—1] [— | || 3.70%
2017 2018 2019 2020 2021 9M2022
mmmm Fuel Sale Volume - Chevron (LHS) Fuel Sale Volume - All Service Stations (LHS)

—— Market Share - Chevron (RHS)

Source: Information collected from the Department of Energy Business, Ministry of Energy (www.doeb.go.th)

Diesel fuel %>

From the industry information, the 10-year CAGR (2012 — 9M2022) of sales volume of diesel
fuel increased was 2.57% p.a., and the 5-year CAGR (2017 — 9M2022) was 2.59% p.a.

In 2025 — 2050, sales volume of diesel fuel (use mostly in transportation sector) is assumed to
increase by 2.50% p.a. (Please refer to the figure of sales volume of petroleum products in the past
10 years on page 63)

Gasoline %

From the industry information, the 10-year CAGR (2012 — 9M2022) of sales volume of gasoline
was 3.74% p.a., while the 5-year CAGR (2017 — 9M2022) was 0.12% p.a. In addition, the IFA takes
into consideration the trend of electric vehicle (EV) market and the awareness of net zero emission
target in many countries.

Therefore, the IFA viewed that demand of gasoline will be affected by the growth of electric
vehicles in the future and the government policy. The IFA, then, assumed sales volume of gasoline to
decrease by 4.00% p.a. in 2025 — 2050 based on conservative basis, or the sales volume of gasoline to
decline at the CAGR of 3.59% p.a. from 2021 to 2050.

The IFA collected the forecast of oil demand in Southeast Asia by 2050 and found that the growth
rate shall be in the range of (0.78)% — 2.15% p.a., as follows:

25 Diesel fuel is used for the diesel engines in cars, trucks, tractors, passenger boats, fishing boats, trains, and industrial factories.
26 Gasoline is a type of fuel that is widely used in cars and motorcycles.
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e Estimated by OPEC: Oil demand in Southeast Asia (excluding India) is expected to increase
at the CAGR of 2.15% p.a.?’ (2021 — 2045)
e Estimated by International Energy Agency (IEA)? for STEP: Oil demand in Southeast Asia
is expected to increase at the CAGR of 1.43% p.a.?® (2021 — 2050)
e Estimated by International Energy Agency (IEA) for APS: Qil demand in Southeast Asia is
expected to decrease at the CAGR of (0.78)% p.a.? (2021 — 2050)
According to the IFA’s forecast, sale volumes of service stations (gasoline and diesel fuel)
increase at the CAGR of 1.39% p.a. from 2021 to 2050, which is in the range of the forecast of oil
demand in Southeast Asia which is in the range of (0.78)% — 2.15% p.a.
- Commercial and industrial sales volume: In 2024 — 2050, sales volume is assumed at 4.37 million
liters per day, which is equivalent to the average sales volume of 2019 — 2021.
- Bulk sales volume: In 2024 — 2050, sales volume is assumed at 2.22 million liters per day, based on
the average sales volume of 2021. Bulk sales tend to decrease from 2019 — 2020 due to higher
competition in the sector.
- Asphalt sales volume: In 2024 — 2050, sales volume is assumed at 0.25 million liters per day, based
on the average sales volume of 2019 - 2021. Asphalt sales tends to decrease from 2019 — 2020 due
to higher competition in the sector.
- Aviation fuel sales volume: The IFA assumed sales of aviation fuel to return to pre-COVID-19 level
in 2024 at the average sales volume of 2.69 million liter per day (equivalent to aviation sales volume
of CTL in 2019), based on the forecast that passengers/travelling return to pre-COVID-19 level in
2024.3
Subsequently, in the next 5 years (2025 — 2029), sales of aviation fuel is expected to increase
by 5.00% p.a., which is close to the 5-yearr CAGR of aviation fuel sales volume before COVID-19
pandemic (2014 — 2019) of 5.35% p.a.

In 2030 — 2050, sales volume of aviation fuel is assumed to increase by 2.50% p.a. based on
conservative basis. In addition, development of the alternative fuel in aviation at the present does
not reach commercial level.

Average selling price

The IFA assumed the average selling price of Baht 21.05 per liter in 2024, which is equivalent
to the average selling price of 2017 — 2021.

In 2025 — 2050, the average selling price is assumed to increase by 0.50% p.a., slightly lower
than the 10-year CAGR of crude oil price (2012 — 9M2022) which was at 0.70% p.a. and based on
conservative basis.

* Fuel margin
In 2019 — 2021, fuel margin was equal to Baht 2,503.84 million, Baht 1,460.08 million, and Baht

2,425.73 million, accounting for 2.03%, 1.76%, and 2.79% of revenue from sales, respectively.

In this financial forecast, the IFA assumed fuel margin of 1.99% of revenue from sales, based
on the average fuel margin of 2017 — 2021.

Summary of revenue from sales in 2024 — 2050 is as follows:

Target — Revenue 2019A 2020A 2021A 2024F/ 2025F 2026F 2027F 2028F 2029F 2030F
No. of days (days) 365 366 365 366 365 365 365 366 365 365
Average sales volume 15.65 12.59 10.16 12.75 12.90 13.06 13.23 13.41 13.60 13.71

27 Source: 2022 World Oil Outlook 2045, prepared by Organization of Petroleum Exporting Counties (OPEC)
28 International Energy Agency (IEA) comprises of 31 member countries and 11 association countries.

29 gource: World Energy Outlook 2002, prepared by International Energy Agency (IEA). The Stated Policies Scenario (STEPS)
provide the estimates based on today’s policy setting on global warming and clean energy of each country.

30 Source: World Energy Outlook 2002, prepared by International Energy Agency (IEA). The Announced Pledges Scenario (APS)
provide the estimates based on the case that aspirational targets announced by the government of each country can be completed
within the specified timeframe, including the long-term net zero emissions and energy access goals.

31 Reference: AOT newsletters No. 16/2565, Subject: “AQT 43" anniversary ready toward full digital platform”, published by
Corporate Communications Department of AOT on July 1, 2022. Part of the newsletter mentioned that:

“AOT expected to serve 45 million passengers from 6 airports in 2022 with a recovery around 33%. It also expected the
number of passengers to return to pre-COVID-19 level in the fiscal year 2024 at 142 million passengers, which was in the same
direction with the forecast of International Air Transport Association (IATA), International Civil Aviation Organization (ICAO), and
S&P Global.”

(Source: www.airportthai.co.th/th/aot-asusayu-43-I-wsaua1g't/)
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Target — Revenue 2019A 2020A 2021A 2024FY 2025F 2026F 2027F 2028F 2029F 2030F
(million liters/day)
Growth of average sales -7.13% -19.53% -19.32% 7.01%? 1.17% 1.23% 1.30% 1.36% 1.42% 0.85%
volume (%)
Average selling price 21.61 18.01 23.45 21.05 21.16 21.26 21.37 21.47 21.58 21.69
(Baht/liter)
Revenue from sales® 123,393.09] 82,980.78| 86,925.22| 98,229.07| 99,604.93| 101,338.58| 103,165.29| 105,376.79| 107,113.41| 108,562.49
(Baht million)
Cost of sales (Baht (120,889.26)| (81,520.69)| (84,499.49)| (96,269.66)| (97,618.08)| (99,317.15)|(101,107.42)|(103,274.80)|(104,976.79)|(106,396.96)
million)
Fuel margin (Baht 2,503.84| 1,460.08 2,425.73| 1,959.40, 1,986.85 2,021.43| 2,057.87| 2,101.98 2,136.62 2,165.53
million)

Target — Revenue 2031F 2032F 2033F 2034F 2035F 2036F 2037F 2038F 2039F — 2050F
No. of days (days) 365 366 365 365 365 366 365 365 365 - 366
Average sales volume 13.83 13.96 14.09 14.23 14.37 14.51 14.66 14.82 14.98 - 17.15
(million liters/day)
Growth of average sales 0.88% 0.91% 0.94% 0.96% 0.99% 1.02% 1.04% 1.07% 1.10% - 1.35%
volume (%)
Average selling price 21.80 21.91 22.02 22.13 22.24 22.35 22.46 22.57 22.69 - 23.96
(Baht/liter)
Revenue from sales® 110,063.29| 111,922.61| 113,224.09| 114,886.24| 116,604.41| 118,704.12| 120,213.64| 122,107.27| 124,062.03 —150,045.41
(Baht million)
Cost of sales (Baht (107,867.83)|(109,690.05)|(110,965.57)| (112,594.57)| (114,278.46)| (116,336.29)| (117,815.70)| (119,671.56)|(121,587.32) — (147,052.41)
million)
Fuel margin (Baht 2,195.47| 2,232.55| 2,258.51| 2,291.67| 2,325.94| 2,367.83| 2,397.94| 2,435.71 2,474.70 — 2,993.00
million)

Remark: 1/

within June 2024.

2/
3/

Other incomes (exclusive of dividend from BAFS)

Comparison with the estimated sale volume of 2023 of 11.91 million liter per day.
Revenue from sales + oil fund subsidy.

Financial forecast starts from 2024 as the Company expects the closing of the Fuel Business Investment Transaction

In 2019 — 2021, other incomes were Baht 62.05 million, Baht 39.37 million, and Baht 50.34
million, respectively, or decreased by 36.56% and increased by 27.87% from prior year. The decrease
of other incomes in 2020 due mainly to lower Star Card fee. Besides, CTL received damaged claim in
2019 which is one-time item.

In this financial forecast, the IFA assumed other incomes of 0.05% of revenue from sales, which
is equivalent to the average other incomes in 2017 — 2021.

Selling _and administrative expenses (exclusive of depreciation and amortization

expenses)

Selling and administrative expenses comprise of employee expenses, rental fee, intra-company
expenses, inter-company expenses, transportation expenses, travel and entertainment expenses, taxes,
and other selling and administrative expenses.

In 2019 - 2021, selling and administrative expenses were Baht 1,667.22 million, Baht 1,551.43

million, and Baht 1,226.18 million, or decreased by 6.95% and 20.96% from prior year, respectively.
The decrease of selling and administrative expenses in 2020 due mainly to the decrease in employee
expenses from reorganization. The decrease of selling and administrative expenses in 2021 due mainly
to the decrease in employee expenses and allowance for doubtful account, which was a one-time
expense in 2020.

The IFA's assumptions on selling and administrative expenses can be summarized as follows:
Employee expenses in 2019 - 2021 were Baht 710.52 million, Baht 495.64 million, and Baht 367.02
million, respectively. The decrease of employee expenses was a result of the reorganization of CTL.

The IFA assumed employee expenses to increase by 3.00% - 5.00% p.a. in 2024 — 2028 (the

first 5 years), and by 2.15% p.a. in 2029 — 2050, which is equivalent to the average 20-year historical
growth rate of Consumer Price Index (2003 — 10M2022), in order to control expenses to be consistent
with revenue growth of approximately 1.2% - 2.1% p.a.
Intra-company expenses are service fees charged by Chevron Group for finance & credit, human
resource, legal, IT, engineering, procurement, and other works. The allocated expense in 2019 —
2021 were Baht 163.55 million, Baht 177.10 million, and Baht 121.62 million, respectively. The
decrease of intra-company expenses in 2021 due mainly to the lower IT service fee from Chevron
Group’s IT cost policy.

Intra-company expenses in 2024 — 2050 are assumed to increase by 2.15% p.a. based on the
average 20-year historical growth rate of Consumer Price Index (2003 — 10M2022).
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- Inter-company expenses in 2022 - 2023 are assumed at Baht 310.98 million per year, based on the
average inter-company expenses in 2021. However, after the Company acquires Target shares in
2024, the inter-company expenses shall no longer exist.

- Rental fee comprises of land rental fee, equipment rental fee, and vessel rental fee. Rental fee in
2019 — 2021 was Baht 74.58 million, Baht 87.65 million, and Baht 113.89 million, respectively.
Estimated rental fee in 2022 is equal to Baht 123.58 million, based on CTL’s current land rental rate
of 2022 and adjusted by additional land rental fee of the land rented from SHC. In this financial
forecast, the IFA assumed rental fee to increase by 3.00% p.a. in 2024 — 2050, based on normal
growth of rental fee. In addition, it is assumed that rental fee in 2024 shall decrease by Baht 17.42
million as the Target shall acquire land from SHC in Transaction 3.

- Other selling and administrative expenses
e Other selling and administrative expenses are assumed at Baht 234.36 million in 2024, based on

other selling and administrative expenses in 2021 and deducted by approximately Baht 42.33
million which is the duplicate expense in accordance with Trademark License Agreement,
Marketing Service Agreement, and Aviation Marketing Service Agreement.

In 2025 — 2050, other selling and administrative expenses are assumed at 0.24% of revenue
from sales, which is equivalent to the ratio of other selling and administrative expenses to revenue
from sales in 2024.

e Transportation expenses are assumed at 0.01% of revenue from sales, which is equivalent to the
average ratio of transportation expenses to revenue from sales in 2017 — 2021.

e Travel and entertainment expenses are assumed at Baht 27.71 million in 2024, based on the
travel and entertainment expenses in 2019 (higher than those of 2020 — 2021 which were at Baht
13.16 million and Baht 7.33 million, respectively, due to COVID-19 travel restrictions). In 2025 -
2050, travel and entertainment expenses are assumed to increase by 2.15% p.a. based on the
average 20-year historical growth rate of Consumer Price Index (2003 — 10M2022).

o Import duty and other taxes are assumed to increase by 2.15% p.a. based on the average 20-
year historical growth rate of Consumer Price Index (2003 — 10M2022).

- Office rental fee and IT expenses are post-transaction additional expenses. The management of the
Company estimated office rental fee at Baht 16.66 million per year in 2024. The IFA assumed office
rental fee to increase by 3.00% p.a. in 2025 — 2031. The management of the Company also estimated
that IT expenses in 2024 shall equal to Baht 60.10 million and the IFA assumed that IT expenses shall
increase by 2.15% p.a. in 2025 — 2031.

- Additional expenses for the use of other oil terminals to replace CTL’s Chong Nonsi Oil Terminal are
estimated based on historical information.

- After the entering into the transactions, the Target will enter into Trademark License Agreement,
Marketing Service Agreement, and Aviation Marketing Service Agreement (Please refer to the scope
of these agreement in Part 1, Clause 1.4.2 of this report) with service fees and terms as set out in
the agreements. The expenses comprise of fixed and variable expenses based on sale volume. In
addition, the IFA assumed fixed expenses and service fees per unit to increase by 2.15% p.a.

- Additional expenses of NewCo 1 comprise of land tax of 2 oil terminals and 4 service stations owned
by NewCo 1, and other administrative expenses of approximately Baht 3.00 million. In addition, such
expenses are assumed to increase by 2.15% p.a.

Moreover, the IFA assumed dividend payment shareholders of preferred shares of NewCo 2 who
are the third parties at approximately Baht 0.09 million per year, based on the shareholders’

agreement and the Memorandum of Association of NewCo 2.

Summary of selling and administrative expenses (exclusive of depreciation and amortization

expenses) of the Target in 2024 — 2050 is as follows:
(Unit: Baht million)

Target — SG&A 2019A 2020A 2021A 2024F/ 2025F 2026F 2027F 2028F 2029F 2030F
Employee expenses 710.52 495.64 367.02 437.57 457.26 475.55 492.19 506.96 517.86 528.99
Intra-company expenses 163.55 177.10 121.62 129.63 132.42 135.26 138.17 141.14 144.18 147.28
Inter-company expenses 368.86 307.66 310.98 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Rental fee 74.58 87.65 113.89 106.16 109.34 112.62 116.00 119.48 123.06 126.76
Other SG&AY 163.55 177.10 121.62 129.63 132.42 135.26 138.17 141.14 144.18 147.28
Office rental and IT expenses - - - 76.76 78.55 80.39 82.26 84.19 86.16 88.17
Additional expenses to - - - 84.56 90.41 96.93 103.93 111.73 119.47 125.07
replace Bangkok Oil
Terminal
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Target — SG&A 2019A 2020A 2021A 2024FY/ 2025F 2026F 2027F 2028F 2029F 2030F

Marketing service, - - - 286.55 185.48% 190.72 196.25 202.18 208.10 213.67
trademark license, and
transition service fee

Additional expenses for - - - 3.09 3.16 3.22 3.29 3.36 3.43 3.50

New Companies

Total SGRA 1,667.22 | 1,551.43 | 1,226.18 | 1,415.23 | 1,351.96 | 1,395.38 | 1,438.36 | 1,481.88 | 1,520.51 | 1,556.42

Ratio of SG&A to 1.35% 1.87% 1.41% 1.44% 1.36% 1.38% 1.39% 1.41% 1.42% 1.43%

revenue from sales (%)

Growth of SG&A (%) 14.81% -6.95% -20.96% 9.01%* -4.47% 3.21% 3.08% 3.03% 2.61% 2.36%
(Unit: Baht million)

Target — SG&A 2031F 2032F 2033F 2034F 2035F 2036F 2037F 2038F 2039F — 2050F

Employee expenses 540.37 551.99 563.85 575.98 588.36 601.01 613.93 627.13 640.61 — 809.50

Intra-company expenses 150.44 153.68 156.98 160.36 163.81 167.33 170.93 174.60 178.35 — 225.37

Inter-company expenses 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00

Rental fee 130.56 134.48 138.51 142.67 146.95 151.35 155.89 160.57 165.39 — 228.94

Other SGRAY 327.84 333.63 338.06 343.40 348.92 355.41 360.46 366.49 372.70 — 454.25

Office rental and IT expenses 90.24 92.35 94.52 96.73 99.00 101.33 103.71 106.15 108.64 — 140.42

Additional expenses to 130.93 137.44 143.49 150.22 157.26 165.08 172.35 180.44 188.90 - 312.78

replace Bangkok Oil

Termina

Marketing service, 219.50 225.72 231.85 238.30 245.04 252.25 259.34 266.81 274.62 — 382.75

trademark license, and
transition service fee

Additional expenses for 3.57 3.65 3.72 3.80 3.88 3.96 4.05 4.13 422 -5.31
New Companies

Total SGRA 1,593.45 | 1,632.94 | 1,670.99 | 1,711.46 | 1,753.22 | 1,797.72 | 1,840.66 | 1,886.31 | 1,933.43 — 2,559.32
Ratio of SG&A to 1.45% 1.46% 1.48% 1.49% 1.50% 1.51% 1.53% 1.54% 1.56% - 1.71%
revenue from sales (%)

Growth of SG&A (%) 2.38% 2.48% 2.33% 2.42% 2.44% 2.54% 2.39% 2.48% 2.50% - 2.65%

Remark: 1/ Financial forecast starts from 2024 as the Company expects the closing of the Fuel Business Investment Transaction
within June 2024.
2/ Comprise of other expenses, transportation expenses, travel and entertainment expenses, import duty and other
taxes.
3/ Decreased in 2025 due to one-time expense of transition fee payables in the first acquisition year of Target Share
(2024).
4/ Comparison with the estimated selling and administrative expenses of 2023, which is equal to Baht 1,298.28 million.

= Corporate income tax
The IFA assumed corporate income tax rate of 20% throughout the projection period.

= Capital expenditures and deferred marketing loans to RORO service stations
Capital expenditures for service stations comprise of maintenance expenses (for CORO and
RORO service stations), site replacement deferred marketing loans to RORO stations, and site renewal
deferred marketing loans to RORO stations. However, in this financial forecast, it is assumed that the
number of service stations remain constant at 427 gas stations (403 RORO service stations and 24 CORO
service stations) throughout the projection period.
* Maintenance expenses are equivalent to the average ratio of maintenance expenses to retail
sales volume of 2019 - 2021.
= Deferred marketing loans to RORO service stations are equivalent to the average ratio of
deferred marketing loans to sales volume of RORO service stations in 2019 - 2021.
= Capital expenditures, site replacement deferred marketing loans to RORO service stations, and
site renewal deferred marketing loans to RORO service stations in 2023 are assumed at Baht
191.79 million. In 2024 — 2050, capital expenditures for new service stations are assumed to
increase by 2.15% p.a., and the deferred marketing loans are assumed to increase by 1.35% -
2.34% p.a., which is in line with the growth of revenue from sale.

Capital expenditures for other business units, which are Songkhla Oil Terminal, Surat Thani Qil
Terminal and other business units, are assumed at Baht 57.00 million in 2023, which is equivalent to
the average capital expenditures of other business units in 2019 - 2021. In 2024 — 2050, capital
expenditures of other business units are assumed to increase by 2.15% p.a., based on the average 20-
year historical growth rate of Consumer Price Index (2003 — 10M2022).

IT capital expenditures are additional expenses to support the operation of gas stations. The
Company estimated IT capital expenditures in 2024 at Baht 223.90 million. In 2025 — 2050, the IFA
assumed IT capital expenditures of Baht 22.39 million per year, or approximately 10% of initial capital
expenditures.
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= Asset and liability turnover
Projection is made based on historical data of the Target in 2017 - 2021 as follows:
Trade receivables 16 days on average

Inventory
Trade and other current payables

10 days on average
21 days on average

Summary of financial projection of the Target in 2024 - 2050 is as follows:

(Unit: Baht million)

Target 2024F 2025F 2026F 2027F 2028F 2029F 2030F 2031F 2032F
Income Statement
Fuel margin 1,959.40 1,986.85 2,021.43 2,057.87 2,101.98 2,136.62 2,165.53 2,195.47 2,232.55
Other incomes 46.76 47.41 48.24 49.11 50.16 50.99 51.68 52.39 53.28
Selling and administrative (1,675.23) | (1,659.85) | (1,721.29) | (1,606.33) | (1,584.51) | (1,641.85) | (1,696.71) | (1,752.97) | (1,811.97)
expenses?
EBIT 330.93 374.41 348.38 500.65 567.63 545.76 520.49 494.89 473.86
EBITDA 773.77 886.65 893.29 902.54 919.43 823.51 758.31 767.84 782.52
Net profit 264.75 299.53 278.71 400.52 454.11 436.61 416.40 395.91 379.09
(Unit: Baht million)
Target 2033F 2034F 2035F 2036F 2037F 2038F 2039F 2040F 2041F
Income Statement
Fuel margin 2,258.51 2,291.67 2,325.94 2,367.83 2,397.94 2,435.71 2,474.70 2,521.83 2,556.46
Other incomes 53.89 54.69 55.50 56.50 57.22 58.12 59.05 60.18 61.00
Selling and administrative | (1,869.80) | (1,930.34) | (1,967.24) | (2,032.47) | (2,088.38) | (2,142.37) | (2,202.90) | (2,257.05) | (2,309.58)
expenses’/
EBIT 442.61 416.01 414.20 391.86 366.78 351.46 330.86 324.97 307.88
EBITDA 787.42 797.51 807.71 820.89 826.17 827.32 833.19 834.92 825.57
Net profit 354.09 332.81 331.36 313.49 293.43 281.17 264.69 259.97 246.30
(Unit: Baht million))
Target 2042F 2043F 2044F 2045F 2046F 2047F 2048F 2049F 2050F
Income Statement
Fuel margin 2,599.28 2,643.45 2,696.35 2,735.92 2,784.31 2,834.17 2,893.45 2,938.47 2,993.00
Other incomes 62.03 63.08 64.34 65.29 66.44 67.63 69.05 70.12 71.42
Selling and administrative | (2,365.36) | (2,422.94) | (2,484.27) | (2,543.78) | (2,606.95) | (2,672.17) | (2,741.64) | (2,808.85) | (2,880.00)
expenses?/
EBIT 295.95 283.58 276.42 257.43 243.80 229.63 220.86 199.75 184.42
EBITDA 821.60 817.35 818.68 808.36 803.71 798.77 799.67 788.24 782.71
Net profit 236.76 226.87 221.14 205.94 195.04 183.70 176.68 159.80 147.54

Remark: 1/ Including depreciation and amortization expenses.

= Terminal value growth
The IFA assumed terminal value growth of 0.00% p.a.

= Discount rate

The IFA has adopted the weighted average cost of capital (WACC), derived from a weighted
average of cost of debt (Kd) and cost of equity (Ke), as a discount rate for the calculation of present
value of net cash flow of the Target, as follows:

WACC = Ke*E/(D+E) + Kg*(1-T)*D/(D+E)

Ke = Cost of equity or required rate of return (Re)

Ka = Cost of debt or interest rate on loan of the Target
T = Corporate income tax

E = Shareholders’ equity

D = Interest-bearing debt

Cost of equity (Ke) or required rate of return (Re) is calculated by using the capital asset pricing
model (CAPM) as follows:

Ke (or Re) Rf + B (Rm - Rf)

Where:
Risk free rate (Rr)

4.31% p.a., based on 30-year government bond yield (information as of
November 4, 2022), which is currently the longest government bond continually
issued and offered in the market under the assumption that the business is on
a going concern basis
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Beta (B) 0.5162 times, based on median of unlevered beta of 3 SET-listed companies®?
who operates the sales and distribution of petroleum products and retail
business (Please refer to details of the comparable companies in Part 3, Clause
1.1.3 of this report) (1-year beta up to November 4, 2022), and adjusted by
the estimated interest-bearing debt to equity ratio of the Target as of the
Closing Date

10.78% p.a., which is the 30-year average rate of annual return from
investment in the Stock Exchange of Thailand from 1992 — 2021 and 10M2022
(period from the enforcement of the Securities and Exchange Act B.E. 2535) as
it is the most suitable period to reflect average return from the SET

Market risk (Rm)

Ka = 0% p.a. (no loan)
D/E ratio = 0 times as of the Closing Date
T = The assumed corporate income tax rate of 20% p.a.

Based on the above assumptions, the discount rate or WACC (WACC = Ke) is equal to 7.65%

p.a. (rounded).

However, the Company will enter into the transactions around mid-2024. Thus, the IFA has
considered cash flows of the Target in 2H2024 and during 2025 — 2050. Target's future cash flows can
be projected as follows:

(Unit: Baht million)

Target 2H2024F 2025F 2026F 2027F 2028F 2029F 2030F 2031F 2032F
EBITDA 340.43 886.65 893.29 902.54 919.43 823.51 758.31 767.84 782.52
Corporate income tax (23.80) (74.88) (69.68) (100.13) (113.53) (109.15) (104.10) (98.98) (94.77)
Working capital (1,288.79) | (176.41) (23.25) (24.51) (29.85) (23.14) (19.22) (19.90) (24.88)
Capital expenditures (413.71) (406.65) (412.42) (418.50) (425.76) (431.64) (437.39) (443.38) (450.52)
Free cash flow to firm | (1,385.87) 228.70 387.95 359.40 350.29 259.58 197.60 205.58 212.34
PV of FCFF (1,335.72) 204.76 322.66 277.67 251.40 173.06 122.37 118.27 113.48

(Unit: Baht million)

Target 2033F 2034F 2035F 2036F 2037F 2038F 2039F 2040F 2041F
EBITDA 787.42 797.51 807.71 820.89 826.17 827.32 833.19 834.92 825.57
Corporate income tax (88.52) (83.20) (82.84) (78.37) (73.36) (70.29) (66.17) (64.99) (61.58)
Working capital (17.03) (22.05) (22.79) (28.08) (19.78) (25.11) (25.91) (31.56) (22.75)
Capital expenditures (456.08) (462.80) (469.77) (477.94) (484.46) (492.19) (500.19) (509.47) (516.99)
Free cash flow to firm 225.78 229.46 232.31 236.50 248.58 239.72 240.91 228.90 224.26
PV of FCFF 112.09 105.82 99.52 94.11 91.89 82.32 76.85 67.83 61.73

(Unit: Baht million)

Target 2042F 2043F 2044F 2045F 2046F 2047F 2048F 2049F 2050F
EBITDA 821.60 817.35 818.68 808.36 803.71 798.77 799.67 788.24 782.71
Corporate income tax (59.19) (56.72) (55.28) (51.49) (48.76) (45.93) (44.17) (39.95) (36.88)
Working capital (28.44) (29.32) (35.38) (25.99) (32.10) (33.07) (39.58) (29.55) (36.12)
Capital expenditures (525.80) (534.89) (545.36) (553.94) (563.90) (574.17) (585.92) (593.60) (602.72)
Free cash flow to firm 208.16 196.43 182.66 176.94 158.95 145.61 130.00 125.14 106.97
PV of FCFF 53.23 46.66 40.30 36.27 30.27 25.75 21.36 19.10 15.17

Target (Base Case) (Baht million)
PV of FCFF 1,328.22
PV of Terminal Value 198.27
PV of total free cash flow 1,526.48

Under this approach, value of Target shares is equal to Baht 1,526.48 million.

Sensitivity analysis

The Independent Financial Advisor conducted sensitivity analysis on cash flows of Target by
adjusting the significant variables as follows:
Scenario 1: Adjust WACC upward/downward by 5.0% from base case (Base case: WACC =
7.65% p.a.)
Scenario 2: The Target will cease its operation after 2034 (projection period of 10.5 years from
2H2023 - 2034), and sell all lands of NewCo 1 (6 transactions for a total of 19 plots

32 The IFA has considered only the comparable listed companies having core revenue from retail and wholesale sale of petroleum
products. The IFA did not include companies that operate oil refinery and petroleum product distribution business, namely, PPT
Public Company Limited, Esso (Thailand) Public Company Limited, Bangchak Corporation Public Company Limited, Thai Oil Public
Company Limited, and Star Petroleum Refining Public Company Limited, since the refinery business requires intensive initial capital
while fuel retail business requires considerably less investment.

Capital Advantage Company Limited Page 71/107



Opinion of the Independent Financial Aavisor

- TRANSLATION -

Star Petroleumn Refining PCL.

of land that the Company will acquire in Transaction 3) at the end of 2034. (This is

for information only)

Summary of the sensitivity analysis is as follows:

(Unit: Baht million)

Share Value of the Target

Discount Rate

(Inclusive of the Assets of Songkhla Oil 8.03% p.a. 7.65% p.a. 7.27%o p.a.
Terminal) (Base Case)
Scenario 1 — Ongoing business 1,421.62 1,526.48 1,640.26
Scenario 2 — Cease business operation after 2034 1,710.64 1,788.15 1,868.50
and sell 6 transactions comprised of 19 plots of
land at the end of 2034

Remark: 1/ Scenario 2 is for information only.

From the sensitivity analysis, value of Target shares is in the range of Baht 1,421.62 — 1,868.50

million.

However, the IFA shall consider value of Target shares only in the case of Scenario 1 (inclusive
of the assets of Songkhla Qil Terminal), where value of Target shares is in the range of Baht 1,421.62

—1,640.26 million.

In addition, the IFA has performed an analysis on the value of Target shares in the case that
Songkhla Qil Terminal Land and surface assets cannot be transferred., In such case, the Target shall
pay land rental fee for Songkhla Oil Terminal Land. Value of Target shares can be summarized as follows:

(Unit: Baht million)

Share Value of the Target

Discount Rate

(Exclusive of the Assets of Songkhla Oil 8.03% p.a. 7.65% p.a. 7.27% p.a.
Terminal)*/ (Base Case)
Scenario 1 — Ongoing business 1,376.75 1,478.83 1,589.48
Scenario 2 — Cease business operation after 1,690.75 1,767.87 1,847.82
2034 and sell 6 transactions comprised of 19
plots of land at the end of 2034%

Remark: 1/ In the case that the agreed plots of land located at Songkhla Oil Terminal (the “Songkhla Oil Terminal Land”) are
not transferred to NewCo 1 because the relevant third party consent is not obtained, the Fuel Business Investment
Transaction will proceed on the basis that the Company will not be required to pay for the consideration of Songkhla
Oil Terminal Land and the surface assets. As a result, the total consideration for Target shares will be reduced by
USD 1.95 million and the purchase price under the Draft Land SPA for the Fuel Business Land will decrease by USD
4.34 million.

Therefore, book value of the assets (exclusive of the assets of Songkhla Qil Terminal) as of December 31,
2022 was equal to Baht 67.05 million.

If Songkhla Qil Terminal Land and surface assets are not transferred to the Target, SPRC and CTL shall
arrange for the use of Songkhla Oil Terminal by the Target. The consideration payables by Target shall equal to
actual costs of CTL. Therefore, in this case, the additional expenses shall be the land rental fee for Songkhla QOil
Terminal which is assumed at Baht 2.71 million per year, based on the current land rental rate (it is agreed that the
consideration payables by NewCo 1 shall not be higher than the level of expenses incurred by CTL) . The land rental
fee is assumed to increase by 3.00% p.a.

2/ Scenario 2 is for information only.

From the above sensitivity analysis, value of Target shares (exclusive of the assets of Songkhla
Oil Terminal) is in the range of Baht 1,376.75 — 1,847.82 million.

However, the IFA shall consider the value of Target shares only in Scenario 1 (exclusive of the
assets of Songkhla Oil Terminal), where value of Target shares is in the range of Baht 1,376.75 —
1,589.48 million.

The Discounted Cash Flow Approach determines future cash flow based on assumptions
provided by CTL and the Company, and adjusted by the Independent Financial Advisor based on
conservative basis under the current economic conditions and circumstance. If there is any change in
the business plan, government policy, economic condition, or technology that materially affect the
assumptions and variables used herein, future operating results of the Target might not be as projected
and share value of the Target evaluated under this approach may change accordingly.
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1.1.7 Summary of Opinion of the Independent Financial Advisor on the Fair Value of Target
Shares (Exclusive of the Investment in BAFS Shares)

Value of Target shares (exclusive of the investment in BAFS shares) derived from various

valuation approaches can be summarized as follows:
(Unit: Baht million)

Target Shares Inclusive of the Assets of Exclusive of the Assets of
(Exclusive of the investment in BAFS Shares) Songkhla Oil Terminal Songkhla Oil Terminal/
1. Book Value Approach 2,277.13 2,210.08
2. Adjusted Book Value Approach 2,308.40 2,209.41
3. Market Value Approach Not applicable Not applicable
4. Price to Book Value Ratio Approach 6,135.24 - 7,149.31 5,954.59 — 6,938.79
5. Price to Earnings Ratio Approach 15,137.97 - 19,270.32 15,137.97 — 19,270.32%
6. Discounted Cash Flow Approach 1,421.62 — 1,640.26 1,376.75 — 1,589.48
Remark:

1/ In the case that the agreed plots of land located at Songkhla Oil Terminal (the “Songkhla Oil Terminal Land”) are not
transferred to NewCo 1 because the relevant third-party consent is not obtained, the Fuel Business Investment Transaction
will proceed on the basis that the Company will not be required to pay for the consideration of Songkhla Qil Terminal Land
and surface assets. As a result, the total consideration for Target shares will be reduced by USD 1.95 million and the purchase
price under the Draft Land SPA will decrease by USD 4.34 million.

Therefore, book value of the assets (exclusive of the assets of Songkhla Oil Terminal) as of December 31, 2022 was equal
to Baht 67.05 million.

2/ Historical performance of CTL included operating expenses of Songkhla Qil Terminal and land rental fee for Songkhla Oil
Terminal. Thus, value of Target shares in both cases shall be indifferent.

As shown in the above table, value of Target shares (exclusive of the investment in BAFS shares)
is in the range of Baht 2,277.13 — 19,270.32 million (inclusive of the assets of Songkhla Oil Terminal).

As shown in the above table, value of Target shares (exclusive of the investment in BAFS shares)
is in the range of Baht 2,209.41 — 19,270.32 million (exclusive of the assets of Songkhla Qil Terminal).

The Book Value Approach reflects operating results and status of the company at a given period
based on its past performance, without taking into account its real asset value and future profitability,
as well as the overall economic and industry outlook. Thus, the valuation of Target shares under this
approach could not reflect its actual value.

The Adjusted Book Value Approach, under which adjustments are made to certain accounting
items, reflects current market value of Target's assets better than the Book Value Approach. This
approach reflects market value of assets, tax saving from losses carried forward, and events after the
financial statement date which is profit from property appraisal in this case. However, this approach
does not reflect future profitability of the Target. Therefore, share valuation under the Adjusted Book
Value Approach might not reflect an appropriate value of the Target.

The Market Value Approach, the IFA is unable to evaluate value of Target shares by the Market
Value Approach because it is not listed on the SET or any other secondary market, hence, there is no
reference market value available

The Price to Book Value Ratio Approach estimates value of Target shares using book value as
shown in the latest financial statements as of December 31, 2021, audited by a certified public
accountant who is on the approved list of the SEC, and carve-out financial information of CTL's Fuel
Business (or the business to be transferred to the Target) as of December 31, 2021, to compare with
P/BV ratio of 3 SET-listed companies who operates the sales and distribution of petroleum products and
retail business (Please refer to details of the comparable companies in Part 3, Clause 1.1.3 of this report).
However, book value represents past operating performance which may not reflect future profitability
of the Target. Therefore, share valuation under this approach might not reflect an appropriate value of
the Target.

The Price to Earnings Ratio Approach uses historical data on earnings per share over 12-month
period ended December 31, 2021, which is past performance of CTL, to compare with P/E ratios of 3
comparable SET-listed companies who operates the sales and distribution of petroleum products and
retail business. Nonetheless, the IFA deems that share valuation under this approach may not reflect an
appropriate value of the Target as it used historical operating results of CTL, which may not reflect
future profitability of Target.

The Discounted Cash Flow Approach analyzes the historical operating results, cash flow
generating capability, and future operating performance of Target. The approach calculates future cash
flow stream from financial projection based on assumptions under the current economic condition and
circumstances. If there is any change that will materially affect the said assumptions, the future
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operating results of the Target might not be as projected or the variables used in the share valuation
might change accordingly, hence, leading to a relative change in the share value.

CapAd is of the opinion that the Discounted Cash Flow Approach is the most appropriate
valuation approach for Target shares as it reflects future profitability of the Target. Conclusively, CapAd
viewed that fair value of Target shares (exclusive of the investment in BAFS shares), in case
of the inclusive of the assets of Songkhla Oil Terminal, is equal to Baht 1,421.62 — 1,640.26
million, while fair value of Target shares (exclusive of the investment in BAFS shares), in
case of the exclusive of the assets of Songkhla Oil Terminal, is equal to Baht 1,376.75 —
1,589.48 million (exclusive of the assets of Songkhla Oil Terminal).
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1.2 Valuation of Bangkok Aviation Fuel Services Public Company Limited (BAFS) Shares

The IFA applied 6 approaches in evaluating fair value of BAFS shares, namely:

1) Book Value Approach

2) Adjusted Book Value Approach

3) Market Value Approach

4) Price to Book Value Ratio Approach: P/BV Ratio

5) Price to Earnings Ratio Approach: P/E Ratio

6) Discounted Cash Flow Approach

However, the IFA was unable to evaluate value of BAFS shares under the Discounted Cash Flow
Approach due to (1) CTL owns only 2.51% of registered and paid-up capital of BAFS and cannot access
historical performance and internal information of BAFS, and (2) the historical performance of BAFS
shown in the financial statement may not reflect future performance of BAFS because (a) BAFS has
invested in power plant business and started to recognize revenue from sale of electricity since 2021,
and (b) Fuel Pipeline Transportation Limited (FPT), a subsidiary of BAFS who provide multi-product
pipeline transportation services, completed phase 2 of the fuel pipeline transportation system to the
Northern region in late 2021. Therefore, only the rest 5 approaches are employed in valuation of the
ordinary shares of BAFS.

CapAd evaluated fair value of BAFS shares based on publicly-disclosed information of BAFS such
as Form 56-1 One Report, audited and reviewed financial statements, financial information from various
websites, and information from the SEC's website (www.sec.or.th) and the SET's website
(www.set.or.th).

The Independent Financial Advisor’s opinion is based mainly on the assumptions that
information and documents provided are true, complete, and accurate. Additionally, the rendered
opinion is based on the situation and information at the time of issuance of this report. Therefore, any
change of such information or any incurrence of events may significantly affect the Company and/or the
assets to be acquired as well as shareholders’ decision in considering the appropriateness of the
transactions.

After considering such information and documents, opinion of the Independent Financial Advisor
on the appropriateness of fair value of BAFS shares can be summarized as follows:

1.2.1 Book Value Approach

This approach determines value of BAFS shares at a certain period. In this case, the calculation
is based on BAFS's latest consolidated financial statement as of September 30, 2022, reviewed by a
certified public accountant who is on the approved list of the SEC. The summary of shares value is as
follows:

BAFS (Unit: Baht million)
Registered and paid-up capital 637.50
Share premium 434.98
Surplus (deficit) from changes in the interest in subsidiary 412.72
Retained earnings
Appropriated — statutory reserve 63.75
Appropriated — other reserve 2,553.71
Unappropriated 459.76
Other component of equity 0.27
Shareholder’s equity 4,562.69
No. of ordinary shares as of September 30, 2022 637,496,657.00"/
Book value per share (Baht/share) 7.16

Remark: 1/ Par value of Baht 1.00 per share.

Share value of BAFS based on this approach is equal to Baht 7.16 per share.

1.2.2 Adjusted Book Value Approach

Under this approach, share value is calculated by deducting BAFS'’s total assets by total liabilities
including commitments and contingent liabilities as shown in the latest consolidated financial statements
as of September 30, 2022, reviewed by a certified public accountant who is on the approved list of the
SEC, and adjusted by items occurred after financial statement date or items that may reflect actual value
of assets and liabilities such as unrealized gain or loss from assets revaluation and tax saving from losses
carried forward. The derived value is then divided by total paid-up shares of BAFS.
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However, the Independent Financial Advisor did not make any adjustment to the book value as
CTL holds only 2.51% of BAFS, and there is limitation on data access to publicly-disclosed information
of BAFS only.

Therefore, the value of BAFS shares under this approach is equivalent to share value under the
Book Value Approach which is Baht 7.16 per share.

1.2.3 Market Value Approach

This approach determines value BAFS shares by using weighted average historical trading prices
on the SET at a different point in time. CapAd referred to the SEC's definition of market price which is
the weighted average closing price during at least 7 consecutive trading days but no more than 15
consecutive trading days. In this case, CapAd adopt the historical market price of BAFS shares prior to
December 6, 2022, which is the date that the Board of Director of the Company approved to propose
the shareholders’ meeting to consider and approve this transaction.

The IFA has determined value of BAFS shares based on the historical market price of BAFS
shares during 7 days (November 24, 2022 to December 2, 2022) and 15 days (November 14, 2022 to
December 2, 2022) up to December 2, 2022 which is the last business day prior to the date that the
Board of Director of the Company approved to propose the shareholders’ meeting to consider and
approve this transaction. The derived share value of BAFS was Baht 30.30 — 30.45 per share.

During 360 business days from June 10, 2021 to December 2, 2022, the weighted average price
of the BAFS shares was at the highest of Baht 32.07 per share (November 2, 2022) and the lowest of
Baht 24.52 per share (August 16, 2021). The figure illustrating weighted average price of BAFS shares
is as follows:

Weight Average Share Price of BAFS

Baht/share '000 shares
34.00 35,000
32.00 30,000
30.00 25,000
28.00 20,000
26.00 15,000
24.00 10,000
22.00 5,000
20.00 0

A R R i h s n e v s L) ey L o G Ly O 1

P I T g g g g g g S P M P P
F O F & E A F S E SR E S
S ) Q'O NN Qf< - T N LY ol 5,0 b
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Trading Volume ('000 shares) Weight Average Market Price

Source: SETSMART

Market price of BAFS shares traded on the SET should reflect share value according to demand
and supply of investors in the stock market after taking into consideration all publicly available
information and the investors’ expectation of future operating performance. The IFA has considered
information regarding market price of BAFS shares until December 2, 2022, which was last business day
prior to the date that the Board of Director of the Company approved to propose the shareholders’
meeting to consider and approve this transaction. Trading volume of BAFS shares was relatively liquid
when compared with top active listed shares, in which the average trading volume of BAFS share was
at approximately 1,270,930 shares per day or equivalent to 0.20% of total paid-up shares of BAFS
during the 360-business day period up to December 2, 2022. Thus, share valuation under the Market
Value Approach should reflect an appropriate value of BAFS shares and the shareholders’ expectations
of future performance of BAFS.
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1.2.4 Price to Book Value Ratio Approach: P/BV Ratio

In this approach, the IFA evaluated BAFS shares by using book value per share as shown in the
latest consolidated financial statements as of September 30, 2022, reviewed by a certified public
accountant, of Baht 7.16 per share and multiplied by a median of P/BV ratio of 3 SET-listed companies33
who provide airline services and operate airport business since core revenue of BAFS was from aviation
fuel storage and refueling services.?* The information is for the period up to November 4, 2022 which
can be summarized as follows:

Name Symbol
Asia Aviation PCL. AAV

Type of Business
AAV operates as a holding company. Presently, AAV holds only Thai AirAsia
Company Limited, a low fare airline . Its revenues are mainly from scheduled
passenger services and ancillary services.
AQT is the operator of airport business in Thailand, the core tasks of which are
airport management and development of country's 6 international airports, namely
Suvarnabhumi, Don Mueang, Chiang Mai, Mae Fah Luang-Chiang Rai, Phuket, and
Hat Yai. All 6 airports serve both domestic and international flights with
Suvarnabhumi Airport designated as the country's main airport.
BA provides airline, airport and airport-related services including ground and
passenger, in-flight catering, and cargo terminal services to its own flights and
those of other airlines.

Airports of Thailand PCL. AOT

Bangkok Airways PCL. BA

Source: www.set.or.th

Financial information of comparable companies
(Unit: Baht million)

Company Market Total Assets as of | Total Revenue of | Net Profit (Loss)
Capitalization as September 30, the Previous 4 of the Previous 4
of November 4, 2022 Quarters Quarters
2022
1. Asia Aviation PCL. 37,319.57 66,670.81 11,404.25 (11,950.78)
2. Airports of Thailand PCL. 1,064,284.65 183,812.92 17,891.86 (11,087.87)
3. Bangkok Airways PCL. 28,560.00 62,179.47 10,323.04 (2,401.76)
BAFSY 20,081.13 24,026.60 2,197.13 (617.59)

Source: SETSMART
Remark: Total assets as of September 30, 2022 and total revenue/net profit of the previous 12 months up to September 30,
2022.

Summary of BAFS's share valuation is as follows:

BAFS Historical Average P/BV Ratio (times)
7 days 15 30 60 90 120 180 360
days days days days days days days
1. AAV 4.28 4.12 4.02 3.80 3.32 3.04 2.72 2.12
2. AOT 10.33 10.20 10.16 10.10 9.94 9.78 9.40 8.49
3. BA 2.12 2.01 1.94 1.80 1.70 1.67 1.66 1.44
Median of 3 companies 4.28 4.12 4.02 3.80 3.32 3.04 2.72 2.12
Share value of BAFS (Baht) 30.64 29.46 28.75 27.20 23.76 21.75 19.44 15.20

Source: SETSMART

Under this approach, the share value of BAFS is Baht 15.20 — 30.65 per share.

1.2.5 Price to Earnings Ratio Approach: P/E Ratio

Under this approach, the IFA evaluated value of BAFS shares by using earnings per share of
BAFS as shown on the latest consolidated financial statements for the last 12-month ended September
30, 2022, reviewed by a certified public accountant, and multiplied by a median P/E ratio of 3 SET-listed
companies who provide airline services and operate airport business as core revenue of BAFS was from
aviation fuel storage and refueling services. The information is for the period up to November 4, 2022
which can be summarized as follows:

3 Excluding Thai Airways International Public Company Limited and Nok Airlines Public Company Limited as these 2 companies
have a possibility to be delisted from the SET, and have negative shareholders’ equity as well as operating loss for the last 12-
month period ended September 30, 2022.

34 The IFA considered comparable SET-listed companies who provide airline services and operate airport business as most of the
revenue of BAFS were from aviation refueling services (For 9M2022, revnue from aviation fuel storage and refueling services,
revenue from sale of electricity, and revenue of fuel pipeline transportation service to total revenue accounted for 66%, 19%, and
16% of total revenue, respectively). As a result, its revenue was directly affected by aviation fuel volume and number of flights.
In 2020 — 2021, when there was a travel restriction due to COVID-19 pandemic, revenue from service of BAFS decreased
significantly from 2019 (pre COVID-19 pandemic) similar to those in airlines and airport business.
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BAFS Historical Average P/BV Ratio (times)

7 days 15 30 60 20 120 180 360

days days days days days days days
1. AAV n.a. n.a. n.a. n.a. n.a. n.a. n.a. n.a.
2. AOT n.a. n.a. n.a. n.a. n.a. n.a. n.a. n.a.
3. BA n.a. n.a. n.a. n.a. n.a. n.a. n.a. n.a.
Median of 3 companies n.a. n.a. n.a. n.a. n.a. n.a. n.a. n.a.
Share value of BAFS (Baht) n.a. n.a. n.a. n.a. n.a. n.a. n.a. n.a.

Source: SETSMART
Remark: Unable to calculate P/E ratio of 3 companies as they generated net operating loss.

However, The IFA was unable to evaluate value of BAFS shares under this approach since it
was unable to calculate P/E ratio of the comparable companies because they generated operating loss
during the past 12-month periods.

1.2.6 Discounted Cash Flows Approach

the IFA was unable to evaluate value of BAFS shares under the Discounted Cash Flow Approach
as (1) CTL owns only 2.51% of registered and paid-up capital of BAFS and cannot access historical
performance and internal information of BAFS, and (2) the historical performance of BAFS shown in the
financial statements may not reflect future performance of BAFS because (a) BAFS has invested in power
plant business and started to recognize revenue from sale of electricity since 2021, and (b) Fuel Pipeline
Transportation Limited (FPT), a subsidiary of BAFS who provide multi-product pipeline transportation
services, completed phase 2 of the fuel pipeline transportation system to the Northern region in late
2021. Therefore, publicly-disclosed historical financial performance of BAFS may be inadequate to
appropriately forecast future performance of BAFS.

Besides, the IFA has considered the evaluation of BAFS shares by employing the Dividend
Discount Model since BAFS had made regular dividend payment in the past 10 years (2010 — 2019) of
approximately Baht 0.54 — 1.50 per share, equivalent to approximately 60% - 87% of net profit.
However, in 2020 — present, BAFS has made no dividend payment as it incurred operating losses, and
invested in power plant business and completed phase 2 of the fuel pipeline transportation system to
the Northern region in late 2021 as mentioned above. Therefore, the IFA was also unable to evaluate
BAFS shares under the Dividend Discount Model.

1.2.7 Summary of Opinion of the Independent Financial Advisor on the Fair Value of BAFS

Shares
Value of BAFS shares derived from various valuation approaches can be summarized as follows:
BAFS Share Value Equity Value at 2.51%?/
(Baht/share) (Baht million)
1. Book Value Approach 7.16 114.52
2. Adjusted Book Value Approach 7.16 114.52
3. Market Value Approach 30.30 — 30.45 484.82 — 487.20
4. Price to Book Value Ratio Approach 15.20 — 30.64 243.27 — 490.29
5. Price to Earnings Ratio Approach Not applicable Not applicable
6. Discounted Cash Flow Approach Not applicable Not applicable

Remark: 1/ CTL holds 16,000,000 BAFS shares with par value of Baht 1.00 per share, equivalent to 2.51% of total registered
and paid-up capital of BAFS.

As shown in the above table, share value of BAFS derived from various valuation approaches is
in a range of Baht 7.16 — 30.64 per share, or firm value of BAFS at 2.51% is in the range of Baht 114.52
—490.29 million.

The Book Value Approach reflects operating results and status of BAFS at a given period based
on its past performance, without taking into account its real asset value and future profitability, as well
as overall economic and industry outlook. Thus, the valuation of BAFS shares using this approach could
not reflect its actual value.

The Adjusted Book Value Approach, under which adjustments are made to certain accounting
items, reflects current market value of BAFS's assets better than the Book Value Approach. This
approach reflects market value of assets, tax saving from losses carried forward, and events after the
financial statement date. However, there is no adjustment in this case. Therefore, share valuation under
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the Adjusted Book Value Approach might not reflect an appropriate value of BAFS similar to the Book
Value Approach.

The Market Value Approach Market price of BAFS shares traded on the SET should reflect share
value according to demand and supply of investors in the stock market after taking into consideration
all publicly available information and the investors’ expectation of future operating performance. The
IFA has considered information regarding market price of BAFS shares before December 6, 2022, which
was the date that the Board of Director of the Company approved to propose the shareholders’ meeting
to consider and approve this transaction. Trading volume of BAFS shares was relatively liquid when
compared with top active listed shares, in which the average trading volume of BAFS share was at
approximately 1,270,930 shares per day or equivalent to 0.20% of total paid-up shares of BAFS during
the 360-business day period up to December 2, 2022.

The Price to Book Value Ratio Approach estimates value of BAFS shares using past financial
figures of BAFS to compare with P/BV ratio of 3 comparable SET-listed companies® who provide airline
services and operate airport business as core revenue of BAFS was from aviation fuel storage and
refueling services.3® However, there are only 3 comparable companies as a benchmark and the range
of P/BV ratios of these companies is too wide. Thus, the reference ratios of the 3 comparable listed
companies are not an appropriate benchmark for determination of fair value of BAFS shares. Besides,
book value represents past operating performance which may not reflect future profitability of BAFS.
Therefore, share valuation under this approach might not reflect an appropriate value of BAFS.

The Price to Earnings Ratio Approach uses historical data on earnings per share over 12-month
period ended September 30, 2022, which is past performance of BAFS, to compare with P/E ratio of 3
comparable SET-listed companies who provide airline services and operate airport business. However,
The IFA was unable to evaluate value of BAFS shares under this approach since BAFS incurred operating
loss during the past 12-month periods.

The Discounted Cash Flow Approach is not application in this case as (1) CTL owns only 2.51%
of registered and paid-up capital of BAFS and cannot access historical performance and internal
information of BAFS, and (2) the historical performance of BAFS shown in the financial statements may
not reflect future performance of BAFS because (a) BAFS has invested in power plant business and
started to recognize revenue from sale of electricity since 2021, and (b) Fuel Pipeline Transportation
Limited (FPT), a subsidiary of BAFS who provide multi-product pipeline transportation services,
completed phase 2 of the fuel pipeline transportation system to the Northern region in late 2021.

CapAd is of the opinion that the Market Value Approach is the appropriate valuation approach
for BAFS shares because market value of BAFS shares reflects demand and supply of investors in the
stock market after taking into consideration all publicly available information and the investors’
expectation of future operating performance. CapAd viewed that fair value of BAFS shares isin a
range of Baht 30.30 — 30.45 per share, or value of BAFS shares at 2.51% shareholding is in
a range of Baht 484.82 — 487.20 million.

35 please refer to Footnote 32 on page 71.
36 please refer to Footnote 33 on page 77.
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2. Transaction 2: Thappline Shares Acquisition Transaction

The Company will acquire 2,877,500 ordinary shares with par value of Baht 100 per share and
5,528,430 preferred shares with par value of Baht 100 share, representing 9.91% of total shares of Thai
Petroleum Pipeline Company Limited (“Thappline”), with a total consideration of USD 45 million
(equivalent to Baht 1,606.2 million) from CAPHL.

The IFA applied 6 approaches in evaluating fair value of Thappline shares, namely:

1) Book Value Approach

2) Adjusted Book Value Approach

3) Market Value Approach

4) Price to Book Value Ratio Approach: P/BV Ratio

5) Price to Earnings Ratio Approach: P/E Ratio

6) Discounted Cash Flow Approach

However, the IFA was unable to evaluate value of Thappline shares under the Market Value
Approach because it is not listed on the SET or any other secondary market, hence, there is no reference
market value available. Therefore, only the rest 5 approaches are employed in valuation of Thappline
shares.

CapAd evaluated the fair value of Thappline shares based on information and documents
received from the Company and Chevron Group and publicly-disclosed information of Thappline such as
audited financial statements for the year ended 2017 - 2021, Information Memorandum on the
Connected Transaction, industry information and financial information from various websites, and
information from the SEC's website (www.sec.or.th), the SET’s website (www.set.or.th), Thappline's
website (www.thappline.co.th), and industry information and statistics from the Ministry of Energy’s
website (www.energy.go.th).

The Independent Financial Advisor’s opinion is based on the assumptions that the provided
information and documents are true, complete, and accurate. Additionally, the rendered opinion is based
on the situation and information at the time of issuance of this report. Therefore, any change of such
information or any incurrence of events may significantly affect the Company and/or the assets to be
acquired as well as shareholders’ decision in considering this transaction.

After considering such information and documents, opinion of the Independent Financial Advisor
on the appropriateness of fair value of Thappline shares can be summarized as follows:

2.1 Book Value Approach

This approach determines value of Thappline shares at a certain period. In this case, the
calculation is based on Thappline’s latest financial statement as of December 31, 2021, audited by a
certified public accountant who is on the approved list of the SEC. The summary of shares value is as
follows:

Thappline (Unit: Baht million)

Registered and paid-up capital 8,479.00
Share premium 6.51
Retained earnings

Appropriated — statutory reserve 609.00

Unappropriated 1,091.42
Shareholders’ equity (100%) 10,185.93
Shareholders’ equity (9.93%)"/ 1,010.98

Remark: 1/ CAPHL holds 9.91% of total shares in Thappline (ordinary shares and preferred shares), representing 10% of voting
right and 9.93% of right to dividend.

Under this approach, firm value of Thappline (100%) is equal to Baht 10,185.93 million, and
firm value at 9.93% shareholding is equal to Baht 1,010.98 million.

2.2 Adjusted Book Value Approach

Under this approach, share value is calculated by deducting Thappline’s total assets by total
liabilities including commitments and contingent liabilities as shown in the latest financial statements as
of December 31, 2021, audited by a certified public accountant who is on the approved list of the SEC,
and adjusted by items occurred after financial statement date or items that may reflect actual value of
assets and liabilities such as unrealized gain or loss from assets revaluation and tax saving from losses
carried forward. The derived value is then divided by number of paid-up shares of Thappline.
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However, the Independent Financial Advisor did not make any adjustment to the book value as
CAPHL holds only 9.91% of total shares of Thappline, which represents 10% of voting right. In addition,
there is limitation on data access to publicly-disclosed information of Thappline only.

Therefore, the value of Thappline shares based on this approach is equivalent to that derived
under the Book Value Approach. Firm value of Thappline (100%) is equal to Baht 10,185.93 million, and
firm value at 9.93% shareholding is equal to Baht 1,010.98 million.

23 Market Value Approach

The IFA was unable to evaluate value of Thappline shares under the Market Value Approach
because it is not listed on the SET or any other secondary market, hence, there is no reference market
value available.

24 Price to Book Value Ratio Approach: P/BV Ratio

Under this approach, the IFA evaluated Thappline shares by using book value as shown in the
latest financial statements as of December 31, 2021, audited by a certified public accountant, of Baht
10,185.93 million and multiplied by a median of P/BV ratio of 11 listed companies in the stock exchange
in USA and Canada, who operates fuel/natural gas pipeline transportation business.37 The information

is for the period up to November 4, 2022 which can be summarized as follows:
Company Symbol Type of Business

Enbridge Inc. ENB:CN Enbridge Inc. provides fuel transportation and distribution service across
North America and internationally, as well as the natural gas transportation
and midstream fuel products business. It also involves in retail distribution of
natural gas, electricity, and fuel products.
Kinder Morgan, Inc. KMI:US Kinder Morgan, Inc. operates pipeline transportation and fuel storage
business. It owns pipeline network that transport natural gas, gasoline, carbon
dioxide, and other products, as well as terminals for petroleum products and
chemicals and handle such products as coal and petroleum coke.
Plains GP Holdings LP PAGP:US Plains GP Holdings LP involves in the transportation, storage, terminal, and
marketing of crude oil, refined products and LPG, as well as develops and
operates natural gas storage facilities. PAGS owns an extensive network of
pipeline transportation, terminal, storage facilities in the United States and
Canada.
TC Energy Corporation TRP:CN TC Energy Corporation operates fuel/natural gas pipeline transportation
business, oil terminals, and power plants in North America. It owns natural
gas pipeline network with 92,600-km. length and fuel pipeline network with
4,900-km. length.
Targa Resources Corp. TRGP:US Targa Resources Corp. provides midstream natural gas and natural gas liquid
services. It offers the transportation and storage service for natural gas and
liquefied natural gas to domestic and international markets, as well as pipeline
transportation service via 2,100-mile pipeline connecting Permian Basin, North
Texas, and South Oklahoma.
The Williams Companies, Inc. WMB:US The Williams Companies, Inc. is an energy infrastructure company in the
United States. Its core business involves the processing and transportation of
natural gas, as well as crude oil transportation. WMB owns 30,000-mile
pipeline, 29 processing facilities, 7 fractional facilities, and natural gas terminal
with storage capacity of 23 million barrels.
DCP Midstream, LP DCP:US DCP Midstream, LP provides management, transportation, marketing, and
storage service for natural gas and liquefied natural gas in the United States.
It owns 4,500-mile NGL pipeline and 2,100-mile natural gas pipeline.
EnLink Midstream, LLC ENLC:US EnLink Midstream, LLC operates midstream business regarding natural gas,
liquefied natural gas, and crude oil. It provides pipeline transportation service
in the United States through 12,000-mile pipeline.

ONEOK, Inc. OKE:US ONEOK, Inc. operates midstream business in North America and provides
transportation and storage service for natural gas and liquefied natural gas.
Energy Transfer LP ET:US Energy Transfer LP operates midstream business in North America and

provides transportation and storage service for crude oil, liquefied natural gas,
refined products. It is the owner of approximately 120,000-mile pipeline.

Enterprise Products Partners, EPD:US Enterprise Products Partners, L.P. operates midstream business regarding

L.P. natural gas, liquefied natural gas, refined products, and petrochemical
products via its over 50,000-mile pipeline network and 260-million barrel
storage.

Source: Bloomberg and website of each company

37 Excluding BAFS as core revenue of BAFS is from aviation refueling services, where its revenue was directly affected by aviation
fuel volume and nunber of flights when compared with the fuel pipeline transportation business.
The fuel pipeline transportation business delivers various types of petroleum products, not only the aviation fuel.
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Financial information of the comparable companies

Company Unit Market Total Assets as Total Revenue Net Profit (Loss)
Capitalization as of June 30, of the Previous of the Previous
of November 4, 2022 / 4 Quarters 4 Quarters
2022 September 30,
2022
ENB:CN CAD million 98,119.27 181,775.00 52,405.00 6,012.00
KMI:US USD million 46,567.69 69,992.00 19,046.00 2,515.00
PAGP:US USD million 3,563.65 28,788.00 57,379.00 858.00
TRP:CN CAD million 62,314.79 109,133.00 13,961.00 3,271.00
TRGP:US USD million 9,532.37 19,389.90 21,816.40 650.10
WMB:US USD million 28,277.10 48,672.00 11,292.00 2,002.00
DCP:US USD million 3,359.36 13,882.00 15,440.00 1,106.00
ENLC:US USD million 3,254.80 8,813.30 9,738.90 256.10
OKE:US USD million 29,709.05 24,439.24 22,775.35 1,616.67
ET:US USD million 33,205.23 105,735.00 88,032.00 4,522.00
EPD:US USD million 58,337.01 70,350.00 55,906.20 5,099.30
Thappline Baht million n.a. 11,835.18%/ 2,583.12%/ 1,091.42%/

Source: Bloomberg, YahooFinance, SETSMART, and website of each company
Remark: 1/ Based on Thappline’s latest financial statement as of December 31, 2021, audited by a certified public accountant
who is on the approved list of the SEC.

Summary of Thappline's share valuation is as follows:

Thappline Historical Average P/BV Ratio (times)

7 days 15 days 30 days 60 days 90 days 120 days 180 days | 360 days
1. ENB:CN 1.86 1.83 1.82 1.92 1.96 1.99 2.04 1.97
2. KMI:US 1.32 1.30 1.28 1.31 1.31 1.32 1.34 1.29
3. PAGP:US 1.64 1.61 1.54 1.55 1.50 1.48 1.47 1.48
4. TRP:CN 1.96 1.93 1.89 1.99 2.05 2.13 2.21 2.16
5. TRGP:US 13.07 12.90 12.54 13.08 12.90 12.79 12.44 9.17
6. WMB:US 3.56 3.45 3.32 3.48 3.50 3.54 3.57 3.24
7. DCP:US 1.46 1.46 1.44 1.45 1.38 1.38 1.38 1.30
8. ENLC:US 4.48 4.26 3.88 3.84 3.70 3.71 3.68 3.08
9. OKE:US 4.22 4.09 3.96 4.24 4.25 4.33 4.56 4.49
10. ET:US 1.44 1.41 1.36 1.37 1.32 1.32 1.31 1.25
11. EPD:US 2.01 2.01 2.00 2.11 2.13 2.15 2.17 2.09
Median of 11 companies 1.96 1.93 1.89 1.99 2.05 2.13 2.17 2.09
Firm value of Thappline 19,925.27| 19,614.36| 19,252.08| 20,221.64| 20,881.54| 21,665.34| 22,118.55| 21,260.13
(100%) (Baht million)
Firm value of Thappline 1,977.64 | 1,946.78 | 1,910.82 | 2,007.05 | 2,072.55 2,150.35 | 2,195.33 | 2,110.13
(9.93%) (Baht million)

Source: Bloomberg

Under this approach, firm value of Thappline (100%) is equal to Baht 19,252.08 — 22,118.55
million, and firm value (9.93%) is equal to Baht 1,910.82 — 2,195.33 miillion.

2.5

Price to Earnings Ratio Approach: P/E Ratio

Under this approach, the IFA evaluated share value of Thappline by using earnings per share of
Thappline as shown on the latest financial statements for the last 12-month ended December 31, 2021,
audited by a certified public accountant, and multiplied by a median of 11 listed companies in the stock
exchange in USA and Canada, who operates fuel/natural gas pipeline transportation business. The

information is for the period up to November 4, 2022 which can be summarized as follows:

Thappline Historical Average P/E Ratio (times)
7 days 15 days 30 days 60 days 90 days 120 days 180 days | 360 days
1. ENB:CN 18.09 17.77 17.70 18.61 18.96 19.13 19.42 19.91
2. KMI:US 16.45 16.22 15.94 16.52 16.45 16.76 16.76 14.97
3. PAGP:US 11.45 11.22 10.26 8.62 7.80 6.91 5.94 5.06
4. TRP:CN 14.15 13.93 13.68 14.37 14.83 15.16 15.53 14.77
5. TRGP:US 16.78 16.56 16.46 18.57 18.72 22.36 27.42 30.92
6.  WMB:US 18.16 17.60 17.54 20.71 21.49 22.90 24.42 24.44
7. DCP:US 6.85 6.83 6.80 7.13 6.83 7.15 7.69 11.27
8. ENLC:US 39.69 37.70 37.64 50.20 52.16 99.71 119.97 63.74
9. OKE:US 16.63 16.12 15.59 16.64 16.64 17.04 18.08 18.38
10. ET:US 9.56 9.36 9.07 9.34 9.08 9.25 8.95 7.11
11. EPD:US 10.33 10.37 10.28 10.83 10.89 11.16 11.39 11.12
Median of 11 companies 16.45 16.12 15.59 16.52 16.45 16.76 16.76 14.97
Firm value of Thappline 17,955.04| 17,598.70| 17,013.99| 18,034.02| 17,953.99| 18,294.93| 18,295.99| 16,337.11
(100%) (Baht million)
Firm value of Thappline 1,782.09 | 1,746.72 | 1,688.69 | 1,789.93 | 1,781.98 1,815.82 | 1,815.93 | 1,621.50
(9.93%) (Baht million)
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Source: Bloomberg

Under this approach, firm value of Thappline (100%) is equal to Baht 16,337.11 — 18,295.99
million, and firm value (9.93%) is equal to Baht 1,621.50 — 1,815.93 million.

2.6 Discounted Cash Flow Approach

This approach takes into account Thappline’s future operating performance by deriving present
value of future cash flow using an appropriate discount rate. The IFA calculated weighted average cost
of capital (WACC) to be used as the discount rate and constructed a 13-year financial projection of
Thappline (2023 - 2034) to be consistent with estimated useful life (for depreciation) of fuel pipeline of
40 years, while, at the present, the fuel pipeline has been used for 27 years (the first batch of oil was
pumped into the pipeline system from the Sriracha Station on June 23, 1994). It is also assumed that
Thappline will cease its operations after 2034 and there is no significant change under the current
economic conditions and circumstances.

CapAd constructed the financial projection for Thappline based on information and documents
derived from the Company and Chevron Group, publicly-disclosed information of Thappline, industry
information from various websites. The objective of the financial projection is to evaluate fair value of
Thappline shares and the appropriateness of the selling price of Thappline shares only. If there is any
change in overall economic outlook and other internal and external factors that materially affect
Thappline’s business operation or assumptions used herein, fair value derived from financial projection
may change accordingly.

Key assumptions of the financial projection are as follows:

Thappline operates fuel pipeline transportation business. At the present, Thappline operates 3

main routes of fuel pipeline, as follows:

(1) Sriracha — Saraburi Pipeline: This 255-km. pipeline was designed to accommodate a
maximum annual capacity of 26,000 million liters. The route starts from the pumping station
in Sriracha, Chonburi, which receive fuel from Esso Refinery, Thai Oil Refinery, PTT Qil
Terminal, and Chonburi Terminal Company Limited’s Oil Terminal, to the downstream
terminals in Lum Luk Ka District, Pathum Thani and in Sao Hai District, Saraburi, with the
dedicated pipeline to Don Mueang Airport Oil Terminal. (The first batch of oil was pumped
into the pipeline system from Sriracha Station on June 23, 1994.)

(2) Map Ta Phut — Sriracha Pipeline: This 67-km. pipeline connects Sriracha service station with
PTT Global Chemical Refinery and Star Petroleum Refinery in Map Ta Phut Industrial Estate
and can accommodate a maximum annual capacity of 10,600 million liters. (Map Ta Phut -
Sriracha Pipeline commenced operation on September 15, 2005.)

(3) Suvarnabhumi Pipeline: Thappline extends its network from Lum Luk Ka Oil Terminal to
Suvarnabhumi Airport Terminal by 38-km. pipeline, with an annual capacity to
accommodate 100 million passengers. (Jet fuel transport to Suvarnabhumi Airport began
on September 16, 2006.)

Thappline has 2 oil terminals, located in Lum Luk Ka District, Pathum Thani and Sao Hai District,
Saraburi, that can store various types of fuel. They serve as oil reserves and distribution centers for the
Greater Bangkok Metropolitan area, the Central, North, and Northeast regions of the country.

Lum Luk Ka Oil Terminal has a storage capacity of approximately 170 million liters and can
distribute oil up to 4 trucks at a time while Saraburi Oil Terminal has a capacity of approximately 170
million liters and can distribute oil up to 11 trucks at a time and up to 14 railway tankers at a time.
Moreover, Thappline has built bio-fuel tanks to store B-100 and ethanol, together with the automatic
injection and blending system to support the government policy to promote the use of gasohol 91,
gasohol 95 and biodiesel.
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Pipeline Rout of Thappline

PIPELINE ROUTE : THAPPLINE

A E s

Coverage areas of Thappline are the Greater Bangkok Metropolitan area, Central, North,
Northeastern region, Suvarnabhumi Airport, and Don Mueang International Airport, representing
approximately 60% of total demand. The remaining demand are covered by other operators, both fuel
pipeline transportation service providers and oil truck transportation service providers. In 2019,
Thappline delivered over 14,000 million liters per year. (Reference: an interview with Mr. Chumchanit
Chitman,  Managing  Director  of  Thappline, on  January 14, 2020) (Source:
https.//www.thansettakij.com/economy/418828)

Please refer to industry analysis - sale of petroleum products in Thailand in Part 3, Clause 1.1.6
and Attachment 2 of this report.

= Revenue from services

In 2017 — 2021, revenue from services was Baht 3,427.03 million, Baht 3,512.65 million, Baht
3,551.03 million, Baht 2,889.01 million, and Baht 2,518.47 million, respectively, or increased by 2.50%
and 1.09% from 2017 and 2018, respectively, and decreased by 18.64% and 12.83% from 2019 and
2020, respectively. The decrease of revenue from services was due to the declining of demand of
petroleum products as an effect from COVID-19 pandemic.

Throughput volume

- Market share of Thappline

Based on publicly-disclosed information, the IFA estimated throughput volume of approximately
14,000 million liters in 2019 (Reference: an interview with Mr. Chumchanit Chitman, Managing Director
of Thappline, on January 14, 2020) (Source: https://www.thansettakij.com/economy/418828),
equivalent to an average of 38.36 million liters per day, representing 30.76% market share in 2019
(from a total demand of 124.69 million liters per day, comprised of demand for diesel of 67.40 million
liters per day, demand for gasoline of 32.30 million liters per day, demand for fuel oil of 5.53 million
liters per day, and demand for jet fuel of 19.60 million liters/day). Therefore, in this financial forecast,
the IFA assumed that market share of Thappline equal to 30.76% of total demand in 2022 — 2031.

- Demand of petroleum products (industry)

In this financial forecast, the IFA assumed that demand of petroleum products (industry) in
2022 equal to the average daily demand in January — September 2022 which was 117.74 million liters
per day, comprising of demand for diesel fuel of 72.41 million liters per day, demand for gasoline of
30.40 million liters per day, demand for fuel oil of 6.34 million liters per day, and demand for jet fuel of
8.13 million liters per day.
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Diesel fuel

In 2023 — 2034, demand of diesel fuel (use mostly in transportation sector) is assumed to
increase by 2.50% p.a., which is close to the cumulative average growth rate (CAGR) of demand in the
past 10 years (2012 — 9M2022) of 2.57% p.a. (Please refer to more details in Part 3, Clause 1.1.6 of
this report)

Gasoline

According to the industry information, 10-year CAGR of demand for gasoline (2012 — 9M2022)
was 3.74% p.a., while the 5-year CAGR (2017 — 9M2022) was 0.12% p.a. In addition, the IFA has taken
into consideration the trend of electric vehicle (EV) market and the awareness of net zero emission
target in many countries. (Please refer to more details in Part 3, Clause 1.1.6 of this report)

The IFA has considered the demand for gasoline which is likely to be affected by the growth of
EV market and the government’s policy in the future, thus, the demand of gasoline is assumed to decrease
by 4.00% p.a. in 2025 — 2034, based on conservative basis.

Fuel oil

The IFA assumed demand of fuel oil to be constant at 6.34 million liters per day throughout the
projection period.

Jet fuel

The IFA assumed that demand for jet fuel would return to pre-COVIID-19 pandemic level in
2024 to the average of 19.60 million liters per day (equivalent to the demand of jet fuel in 2019), based
on the prediction that Thailand’s aviation shall recover to the pre-COVID-19 level in 2024.38

Subsequently, in the next 5 years (2025 — 2029), demand of jet fuel is expected to grow by
5.00% p.a., which is close to the 5-year CAGR of demand before COVID-19 pandemic (2014 — 2019) of
5.35% p.a.

In 2030 — 2034, demand of jet fuel is assumed to increase by 2.50% p.a. based on conservative
basis. In addition, development of the alternative fuel in aviation at the present does not reach
commercial level.

Pipeline tariff
The IFA assumed pipeline tariff at Baht 0.25 per liter in 2022, based on estimated revenue from

services of Thappline in 2019 and the estimated throughput volume of 14,000 million liters per year.

In 2023 — 2034, the pipeline tariff is assumed to increase by 0.50% p.a. based on conservative
basis. However, in general for fuel pipeline transportation business, the price adjustment is to be made
according to a calculation formula agreed upon in the agreement with oil traders.

Summary of financial projection for revenue from services of Thappline in 2022 — 2034 is as

follows:
Thappline 2017A 2018A 2019A 2020A 2021A 2022F 2023F 2024F 2025F
No. of days (days) 365 365 365 366 365 365 365 366 365
,,,,,, Average daily demand of petroleum products (industry)
Diesel (million liters/days) 30.22 31.16 32.30 31.99 29.49 30.40 30.40 30.40 29.18
Gasoline (million liters/days) 63.73 64.67 67.40 65.43 63.13 72.41 74.22 76.07 77.97
Fuel oil (million liters/days) 5.76 6.01 5.39 4.78 5.53 6.34 6.34 6.34 6.34
Jet fuel (million liters/days) 18.47 19.44 19.60 7.50 4.86 8.13 13.86 19.60 20.58
Total (million liters/days) 118.18 121.27 124.69 109.70 103.01 117.27 124.82 132.41 134.07
Demand growth (%) 1.64% 2.61% 2.82% -12.02% -6.10% 13.85% 6.43% 6.08% 1.26%
Thappline’s throughput n.a. n.a. 38.36% n.a. n.a. 36.07 38.40 40.73 41.24
volume (million liters/days)Y
Revenue from services (Baht 3,427.03 3,512.65 3,551.03 2,889.01 2,518.47 3,291.78 3,521.06 3,764.13 3,820.08
million)
Revenue growth (%) 0.31% 2.50% 1.09% -18.64% -12.83% 30.71% 6.97% 6.90% 1.49%
Thappline 2026F 2027F 2028F 2029F 2030F 2031F 2032F 2033F 2034F
No. of days (days) 365 365 366 365 365 365 366 365 365
,,,,,, Average daily demand of petroleum products (Industry)

Diesel (million liters/days) 79.92 81.92 83.97 86.07 88.22 90.43 92.69 95.00 97.38
Gasoline (million liters/days) 28.01 26.89 25.82 24.78 23.79 22.84 21.93 21.05 20.21
Fuel oil (million liters/days) 6.34 6.34 6.34 6.34 6.34 6.34 6.34 6.34 6.34
Jet fuel (million liters/days) 21.61 22.69 23.82 25.01 25.64 26.28 26.93 27.61 28.30
Total (million liters/days) 135.89 137.84 139.95 142.21 143.99 145.89 147.89 150.01 152.23
Demand growth (%) 1.35% 1.44% 1.53% 1.61% 1.26% 1.32% 1.37% 1.43% 1.48%
Thappline’s throughput 41.80 42.40 43.05 43.74 44.29 44.88 45.49 46.14 46.83
volume (million liters/days)1/

38 please refer to Footnote 31 on page 66.
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Thappline 2026F 2027F 2028F 2029F 2030F 2031F 2032F 2033F 2034F

Revenue from services (Baht 3,891.04 3,966.83 4,058.69 4,133.46 4,206.29 4,282.94 4,375.44 4,447.97 4,536.47
million)

Revenue growth (%) 1.86% 1.95% 2.32% 1.84% 1.76% 1.82% 2.16% 1.66% 1.99%

Remark: 1/ It is assumed that market share of Thappline accounted for 30.76% of demand for diesel fuel, gasoline, fuel ail,
and jet fuel (calculated from the daily demand of 38.36 million liter per day / 124.69 million liters per day).
2/ Based on publicly-disclosed information, the IFA estimated throughput volume in 2019 of 14,000 million liters,
equivalent to an average of 38.36 million liters per day. (Reference: an interview with Mr. Chumchanit Chitman,
Managing Director of Thappline, on January 14, 2020)

= Other incomes

Other incomes comprise of interest income and other incomes.

In 2017 — 2021, other incomes were Baht 77.32 million, Baht 72.34 million, Baht 86.48 million,
Baht 76.00 million, and Baht 64.65 million, respectively, or equivalent to 2.26%, 2.06%, 2.44%, 2.63%,
and 2.57% of revenue from services, respectively.

The IFA assumed that interest incomes in 2022 — 2034 equal to 1.57% of financial assets, which
is equivalent to the average interest rate in 2017 — 2021. In addition, it is assumed that financial assets
remain constant throughout the projection period.

Other incomes in 2022 — 2034 are assumed at 0.27% of revenue from services, based on the
average ratio of other incomes to revenue from services in 2017 — 2021.

= Operating expenses (exclusive of depreciation and amortization expenses)

Operating expenses comprise of employee expenses, technical and service fee, repair and
maintenance expense, land rental fee for pipeline, utility expenses, and other expenses.

In 2017 — 2021, operating expenses (exclusive of depreciation and amortization expenses) were
Baht 935.07 million, Baht 934.72 million, Baht 994.30 million, Baht 743.42 million, and Baht 719.83
million, respectively, or equivalent to 27.29%, 26.61%, 28.00%, 25.73%, and 28.58% of revenue from
services, respectively. Operating expenses decreased by 0.04% in 2018, increased by 6.37% in 2019,
and decreased by 25.23% and 3.17% in 2020 — 2021, respectively.

The decrease of operating expenses in 2020 was consistent with a drop in revenue from services
and the implementation of TFRS 16: Lease, resulting in a decrease of land rental fee of approximately
Baht 99.5 million.

The IFA prepared this financial projection based on the assumptions for operating expenses as
follows:

- Employee expenses in 2022 — 2034 are assumed to increase by 5.00% p.a., equivalent to average
growth of employee expenses in 2017 — 2021.

- Technical and service fees, repair and maintenances, utility expenses, and other expenses are
assumed at 2.36%, 3.20%, 6.00%, and 2.77% of revenue from services, respectively, based on the
average ratio of such expense to revenue from services in 2017 — 2021.

- Land rental fee is assumed to increase by 3.00% p.a., based on normal growth rate of rental fee.

Summary of operating expenses of Thappline in 2022 — 2034 is as follows:

(Unit: Baht million)

Thappline 2017A 2018A 2019A 2020A 2021A 2022F 2023F 2024F 2025F

Employee expenses 282.91 309.53 379.01 326.19 352.04 369.64 388.13 407.53 427.91
Technical and service fees 68.11 71.31 77.02 77.93 73.29 78.78 84.27 90.08 91.42
Repair and maintenances 142.17 124.85 110.75 78.80 62.22 107.00 114.46 122.36 124.18
Land rental fee 143.96 114.70 115.63 16.12Y 8.91 9.18 9.45 9.45 9.45
Utility expenses 205.33 211.54 217.82 170.53 147.01 200.39 214.34 229.14 232.55
Other expenses 92.59 102.79 94.06 73.84 76.35 92.61 99.06 105.90 107.47
Total operating expenses 935.07 934.72 994.30 743.42 719.83 857.60 909.71 964.47 992.98
Ratio of operating expenses to 27.29% 26.61% 28.00% 25.73% 28.58% 25.68% 25.46% 25.25% 25.62%
revenue from services

Remark: 1/ Land rental fee decreased due to implementation of TFRS 16: Lease starting in 2020.
(Unit: Baht million)

Thappline 2026F 2027F 2028F 2029F 2030F 2031F 2032F 2033F 2034F

Employee expenses 449.30 471.77 495.36 520.13 546.13 573.44 602.11 632.22 663.83
Technical and service fees 93.12 94.93 97.13 98.92 100.67 102.50 104.71 106.45 108.57
Repair and maintenances 126.48 128.95 131.93 134.36 136.73 139.22 142.23 144.59 147.46
Land rental fee 9.45 9.45 9.45 9.45 9.45 9.45 9.45 9.45 9.45
Utility expenses 236.87 241.48 247.07 251.62 256.06 260.72 266.35 270.77 276.16
Other expenses 109.47 111.60 114.19 116.29 118.34 120.49 123.10 125.14 127.63
Total operating expenses 1,024.70 1,058.19 1,095.14 1,130.78 1,167.38 1,205.83 1,247.96 1,288.61 1,333.10
Ratio of operating expenses to 25.96% 26.29% 26.59% 26.96% 27.35% 27.75% 28.11% 28.55% 28.96%
revenue from services
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* Financial costs

Financial costs consist of interest expenses under financial lease, which was at Baht 37.52 million
as of December 31, 2021. It is assumed that financial cost shall remain constant throughout the
projection period.

= Corporate income tax
The IFA assumed a corporate income tax rate of 20% throughout the projection period.

= Capital expenditure

The IFA assumed capital expenditure in 2022 of Baht 468.22 million, based on historical capital
expenditure of Thappline, which was close to depreciation and amortization expenses. In 2023 — 2034,
capital expenditure is assumed to increase by 2.15% p.a., based on the average 20-year historical
growth rate of Consumer Price Index (2003 — 10M2022).

» Asset and liability turnover
The projection is made based on historical data of Thappline in 2017 - 2021 as follows:

Trade and other current receivables 43 days on average
Spare parts and supplies 24 days on average
Trade and other current payables 133 days on average
Income tax payable 178 days on average

» Dividend payment
Dividend payout ratio is assumed at 95% -100% of net profit, based on the historical dividend
payout ratio of Thappline.

Summary of financial projection of Thappline in 2022 - 2034 is as follows:
(Unit: Baht million)

Thappline [ 2022F [ 2023F | 2024F | 2025F | 2026F | 2027F | 2028F

Income Statement

Revenue from services 3,339.77 3,572.40 3,339.77 3,572.40 3,953.29 4,030.30 4,123.63

Other incomes 69.57 70.20 69.57 70.20 94.88 96.73 98.97

Total revenues 3,409.34 3,642.60 3,409.34 3,642.60 4,048.17 4,127.03 4,222.59

Operating expenses (857.60) (909.71) (857.60) (909.71) | (1,025.49) | (1,058.99) | (1,095.96)

EBITDA 2,551.74 2,732.89 2,551.74 2,732.89 3,022.68 3,068.04 3,126.63

Depreciation and (489.68) (518.33) (489.68) (518.33) (553.31) (585.03) (617.43)

amortization expenses

EBIT 2,062.06 2,214.57 2,062.06 2,214.57 2,469.37 2,483.00 2,509.20

Net profit 1,619.63 1,741.64 1,892.77 1,915.23 1,922.76 1,932.29 1,951.57

Statement of Financial Position

Assets 12,474.14 | 12,717.09 | 13,001.24 | 13,039.43 | 13,059.45 | 13,082.34 | 13,117.43

Liabilities 1,705.44 1,739.30 1,777.68 1,790.80 1,803.28 1,816.64 1,832.46

Shareholders’ equity 10,768.71 | 10,977.79 | 11,223.57 | 11,248.64 | 11,256.17 | 11,265.70 | 11,284.98
(Unit: Baht million)

Thappline [ 2029F [ 2030F | 2031F | 2032F | 2033F | 2034F |

Income Statement

Revenue from services 3,947.77 4,024.67 4,117.86 4,193.72 4,267.62 4,345.39

Other incomes 71.22 71.43 71.68 71.89 72.09 72.30

Total revenues 4,018.99 4,096.10 4,189.54 4,265.61 4,339.70 4,417.69

Operating expenses (1,024.70) | (1,058.19) | (1,095.14) | (1,130.78) | (1,167.38) | (1,205.83)

EBITDA 2,994.29 3,037.91 3,094.41 3,134.83 3,172.32 3,211.85

Depreciation and (553.31) (585.03) (617.43) (650.53) (684.26) (718.46)

amortization expenses

EBIT 2,440.97 2,452.88 2,476.98 2,484.31 2,488.06 2,493.39

Net profit 1,957.43 1,960.43 1,964.70 2,040.94 2,101.95 2,108.67

Statement of Financial Position

Assets 13,136.99 | 13,153.70 | 13,172.50 | 13,273.39 | 13,356.64 | 13,380.40

Liabilities 1,846.16 1,859.86 1,874.40 1,899.04 1,921.29 1,938.32

Shareholders’ equity 11,290.84 | 11,293.85 | 11,298.11 | 11,374.35 | 11,435.36 | 11,442.08

*» Terminal value
Since Thappline had current financial assets and non-current financial assets (formerly referred
to as “current investments and other long-term investments”) of approximately Baht 4,000 million in
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2016 — 2021, the IFA then assumed that Thappline maintains current financial assets and non-current
financial assets of approximately Baht 4,000 million until the end of the projection period (2034).

The IFA assumed that the terminal value is equal to book value of financial assets as of
December 31, 2021 based on financial statements of Thappline, which is equal to Baht 3,844.00 million
(comprise of bank deposit of Baht 1,240 million, promissory notes of Baht 1,750 million, and corporate
debentures of Baht 854 million).

= Discount rate

The IFA has adopted the weighted average cost of capital (WACC), derived from a weighted
average of cost of debt (Kd) and cost of equity (Ke), as a discount rate for the calculation of present
value of net cash flow of Thappline, as follows:

WACC = Ke*E/(D+E) + Ke*(1-T)*D/(D+E)

Ke = Cost of equity or required rate of return (Re)

Kd = Cost of debt or interest rate on loan of Thappline
T Corporate income tax

E Total shareholders’ equity

D Interest-bearing debt

Cost of equity (Ke) or required rate of return (Re) is calculated by using the capital asset pricing
model (CAPM) as follows:

Ke(orRe) = Rf+ B (Rm-Rf)

Where:

Risk free rate (Rf) 3.51% p.a., based on 13-year government bond yield (information as of
November 4, 2022), which is equivalent to the projection period.

0.466 time, based on median of unlevered beta of 11 listed companies in the
stock exchange in USA and Canada, who operates fuel/natural gas pipeline
transportation business (Please refer to details of comparable companies in Part
3, Clause 2.3 of this report) (2-year beta up to November 4, 2022), and
adjusted by interest-bearing debt to equity ratio of Thappline as of December
31, 2021

10.78% p.a., which is the 30-year average rate of annual return from
investment in the Stock Exchange of Thailand from 1992 — 2021 and 10M2022
(period from the enforcement of the Securities and Exchange Act B.E. 2535) as
it is the most suitable period to reflect average return from the SET

Beta (B)

Market risk (Rm)

Ka = 4.00% p.a., based on current financial cost of Thappline

D/E ratio = 0.09 time, which is equal to interest-bearing debt to equity ratio of Thappline as of
December 31, 2021

T = The assumed corporate income tax rate of 20% p.a.

Based on the above assumptions, the discount rate or WACC is equal to 6.60% p.a.

However, the Company will enter into Thappline Shares Acquisition Transaction around mid-
2024. Thus, the IFA has considered cash flows of Thappline in Q3 — Q4/2024 and during 2025 — 2034
only. Cash flows of Thappline can be summarized as follows:

(Unit: Baht million)

Thappline 2H 2025F 2026F 2027F 2028F 2029F 2030F 2031F 2032F 2033F 2034F
2024F

EBITDA 1,476.91| 2,953.82| 2,994.29| 3,037.91| 3,094.41| 3,134.83| 3,172.32| 3,211.85| 3,263.83| 3,296.96| 3,330.02
Corporate income (239.40)| (478.81)| (480.69)| (483.07)| (487.89)| (489.36)| (490.11)| (491.17)| (510.24)| (525.49)| (527.17)
tax

Working capital 1.34 2.69 (0.76) (0.78) (1.32) (0.25) 0.12 0.23 7.39 8.72 1.99
Capital expenditures (249.54)| (499.07)| (509.80)| (520.76)| (531.96)| (543.40)| (555.08)| (567.01)| (579.20)| (591.66)| (604.38)
Free Cash Flow to Firm 989.31| 1,978.63| 2,003.04| 2,033.30| 2,073.24| 2,101.83| 2,127.25| 2,153.90| 2,181.78| 2,188.54| 2,200.46
PV of FCFF 958.20| 1,797.75| 1,707.24| 1,625.74| 1,555.04| 1,478.88| 1,404.10| 1,333.66| 1,267.29| 1,192.51| 1,124.77
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Thappline (Base Case) (Baht million)
PV of FCFF 15,445.17
PV of Terminal Value 1,964.87Y
PV of total free cash flow as of July 1, 2024 17,410.04
Add: Cash and cash equivalent as of December 31, 2021 301.97%
Less: Interest-bearing debt as of December 31, 2021 (935.16)*
Add: Estimated cash flows in 2022 — 2023 and the 1H2024 -
Firm value of Thappline (100%) as of July 1, 2024 16,776.86
Firm value of Thappline (9.93%)>/ 1,665.15

Remark:

1/ Present value of terminal value of financial assets with book value as of December 31, 2021 of Baht 3,844.00 million, according
to Thappline’s financial statements (comprises of bank deposit of Baht 1,240 million, promissory notes of Baht 1,750 million,
and corporate debentures of Baht 854 million).

2/ Based on Thappline's financial statements as of December 31, 2021, audited by a certified public accountant.

3/ Interest-bearing debt consists of financial lease of Baht 935.16 million, according to Thappline’s financial statements as of
December 31, 2021, audited by a certified public accountant.

4/ Ttis assumed that net cash flows of Thappline in 2022 — 2023 and Q1 — Q2/2024 is equal to zero because Thappline normally
pay dividend and allocate legal reserve at 100% of net profit of prior year, and capital expenditure is close to depreciation
expenses. Therefore, Thappline will have minimal increase/decrease in cash from the end of 2021.

5/ CAPHL holds 9.91% of total shares in Thappline (ordinary shares and preferred shares), representing 10% of voting right and
9.93% of right to receive dividend.

Under this approach, firm value of Thappline (100%) is equal to Baht 16,776.86 million, and
firm value of Thappline (9.93%) is equal to Baht 1,665.15 million.

Sensitivity analysis
The Independent Financial Advisor has conducted sensitivity analysis on cash flows of Thappline
as follows:

Scenario 1: Adjust WACC upward/downward by 5.0% from base case (base case: WACC =
6.60% p.a.)

Scenario 2: Extend the projection period for another 40 years to end by 2074, based on
estimated 80-year useful life of fuel pipeline adopted by several listed companies in
USA. In addition, the depreciation of fuel pipeline is calculated based on 80-year
useful life. (base case: projection period is from 2022 - 2034) (for information only)

Summary of the sensitivity analysis is as follows:
(Unit: Baht million)

Firm Value of Thappline (100%) Discount Rate
6.93% p.a. 6.60% p.a. 6.27% p.a.
(Base Case)
Scenario 1: Useful life of fuel pipeline = 16,465.50 16,776.86 17,096.72
40 years (base case)Y
Scenario 2: Useful life of fuel pipeline = 29,328.82 30,684.36 32,150.15
80 years?
(Unit: Baht million)
Firm Value of Thappline (9.93%) Discount Rate
6.93% p.a. 6.60% p.a. 6.27% p.a.
(Base Case)
Scenario 1: Useful life of fuel pipeline = 1,634.25 1,665.15 1,696.90
40 years (base case)Y
Scenario 2: Useful life of fuel pipeline = 2,910.97 3,045.51 3,190.99
80 years?
Remark: 1/ Projection period of 2022 — 2034, based on the remaining useful live of fuel pipeline from 40-year useful life
assumption.
2/ Projection period of 2022 — 2074, based on the remaining useful live of fuel pipeline from 80-year useful life
assumption.

Estimated free cash flows to firm in 2035 — 2074 is equal to those of 2034 and increase by 0% p.a.
Scenario 2 is for information only.

From the above sensitivity analysis, firm value of Thappline (100%) is in the range of Baht
16,465.50 — 32,150.15 million, and firm value of Thappline (9.93%) is equal to Baht 1,634.25 - 3,190.99
million. However, the IFA has considered only the case that useful life of fuel pipeline ends at 2034
(Scenario 1), based on conservative basis. Thus, firm value of Thappline (100%) is in the range of Baht
16,465.50 — 17,096.72 million, and firm value of Thappline (9.93%) is equal to Baht 1,634.25 —
1,696.90 million.
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The Discounted Cash Flow Approach determines future cash flow from the preparation of
financial projection which based on publicly-disclosed information from various sources and on
conservative basis under the current economic conditions and circumstance. If there is any change in
the business plan and policy of Thappline, government policy, economic condition, or technology that
materially affect the assumptions and variables used herein, future operating results of Thappline might
not be as projected and share value of Thappline evaluated under this approach may change

accordingly.

2.7 Summary of Opinion of the Independent Financial Advisor on the Fair Value of

Thappline Shares

Value of Thappline shares derived from various valuation approaches can be summarized as

follows:
(Unit: Baht million)
Thappline Firm Value of Thappline (100%) | Firm Value of Thappline (9.93%)"

1. Book Value Approach 10,185.93 1,010.98

2. Adjusted Book Value Approach 10,185.93 1,010.98

3. Market Value Approach n.a. n.a.

4. Price to Book Value Ratio Approach 19,252.08 — 22,118.55 1,910.82 - 2,195.33

5. Price to Earnings Ratio Approach 16,337.11 — 18,295.99 1,621.50 - 1,815.93

6. Discounted Cash Flow Approach 16,465.50 — 17,096.72 1,634.25 - 1,696.90

Remark: 1/ CAPHL holds 9.91% of total shares in Thappline (ordinary shares and preferred shares), representing 10% of

voting right and 9.93% of right to receive dividend.

According to the above table, firm value of Thappline (100%) is in the range of Baht 10,185.93
—22,118.55 million, and firm value of Thappline (9.93%) is equal to Baht 1,010.98 — 2,195.33 million.

The Book Value Approach reflects operating results and status of Thappline at a given period
based on its past performance, without taking into account its real asset value and future profitability,
as well as the overall economic and industry outlook. Thus, the valuation of Thappline shares under this
approach could not reflect its actual value.

The Adjusted Book Value Approach, under which adjustments are made to certain accounting
items, reflects current market value of Thappline’s assets better than the Book Value Approach. This
approach reflects market value of assets, tax saving from losses carried forward, and events after the
financial statement date. However, there is no adjustment in this case. Therefore, share valuation under
the Adjusted Book Value Approach might not reflect an appropriate value of Thappline similar to the
Book Value Approach.

The Market Value Approach The IFA was unable to evaluate value of Thappline shares under
this approach because Thappline is not listed on the SET or any other secondary market, hence, there
is no reference market value available.

The Price to Book Value Ratio Approach estimates value of Thappline shares using past financial
figures to compare with P/BV ratio of 11 listed companies in the stock exchange in USA and Canada,
who operates fuel/natural gas pipeline transportation business (Please refer to details of comparable
companies in Part 3, Clause 2.3 of this report). However, most of the comparable companies operate
fuel pipeline transportation business in North America and there is only 1 company operating fuel
pipeline transportation business in Thailand, namely BAFS (but BAFS's revenue from fuel pipeline
transportation service accounted for only 16% of total revenue in Q1 — Q3/2022). Thus, the reference
ratios of the 11 comparable listed companies are not an appropriate benchmark for determination of
fair value of Thappline shares. Besides, book value represents past operating performance which may
not reflect future profitability of Thappline. Therefore, share valuation under this approach might not
reflect an appropriate value of Thappline.

The Price to Earnings Ratio Approach uses historical data on earnings per share over 12-month
period ended December 31, 2021 which is past performance of Thappline to compare with P/E ratio of
11 listed companies in the stock exchange in USA and Canada, who operates fuel/natural gas pipeline
transportation business. Nonetheless, the IFA viewed that share valuation under this approach may not
reflect an appropriate value of Thappline, based on the same reasons as described in the foregoing
paragraph.

The Discounted Cash Flow Approach analyzes the historical operating results, cash flow
generating capability, and future operating performance of Thappline. The approach calculates future
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cash flow stream from financial projection based on assumptions from publicly-disclosed information
under the current economic condition and circumstances. If there is any change that will materially
affect the said assumptions, the future operating results of Thappline might not be as projected or the
variables used in the share valuation might change accordingly, hence, leading to a relative change in
the share value.

CapAd is of the opinion that the Discounted Cash Flow Approach is the most appropriate
valuation approach for Thappline shares as it reflects future profitability of Thappline. Conclusively,
CapAd viewed that fair value of Thappline (9.93%) is equal to Baht 1,634.25 — 1,696.90
million.
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3. Transaction 3: Equity Investment and Loan Provision to New Companies Transaction

The Company will invest in equity and provide debt financing to 2 new companies, namely
“NewCo 1” and “NewCo 2" (collectively referred to as “New Companies”), which will be incorporated
under Thai law in order to acquire 19 plots of land (6 transactions) used in the operation of the Fuel
Business from Star Holdings Company Limited ("SHC"). Total investment shall not exceed USD 28.2
million (equivalent to Baht 1,006.6 million).

Summary of Fuel Business Land to be acquired from SHC is as follows:

The Fuel Business Land Plots of Land Areas Use of Land
Land (rai-ngan-sq.wah)
1 CORO - Khon Kaen Land 1 2-1-33.60 Location of Caltex service
station
2 CORO - Bangkok Land (Pongsawat Service) 1 1-0-80.00 Location of Caltex service
station
3 CORO - Phuket Land (Siam Imp Phuket) 3 2-1-94.10 Location of Caltex service
station
4 CORO - Pathum Thani Land (Siam Imp 1 5-0-31.00 Location of Caltex service
Phetklongnueng) station
5 Songkhla Oil Terminal Land 8 52-2-39.90 QOil terminal
6 Surat Thani Oil Terminal Land 5 18-0-57.50 Oil terminal
Total 19 81-3-36.10

Since 19 plots of land (6 transactions) with a total land area of 81-3-36.10 rai are used in
the operation of the Fuel Business of CTL, which will be transferred to the Target after the Internal
Reorganization, the Independent Financial Advisor applied valuation approaches as follows:

1) Evaluate fair value of the Fuel Business Land by comparing with the appraisal price of land
determined by the Independent Property Appraiser.
2) In determining the appropriateness of acquisition of the Fuel Business Land, the Independent
Financial Advisor considered future free cash flow (FCF) of the Fuel Business to calculate:
o Internal rate of return ("IRR") of the investment in the Fuel Business to be transferred from
CTL and the acquisition of Fuel Business Land from SHC

¢ Net present value ("NPV") of the investment in the Fuel Business to be transferred from CTL
by using the weighted average cost of capital ("WACC") of the Target after the completion
of business transfer as a discount rate

e Payback Period ("PB") of the investment in the Fuel Business to be transferred from CTL.

Summary of the valuation are as follows:

3.1 Fair Value of the Fuel Business Land to be Acquired from SHC

The Company appointed Siam Imperial Appraisal Company Limited (“the Independent Property
Appraiser”), which is an SEC-approved independent property appraiser, to evaluate 6 land acquisition
transactions for public proposes by employing the Market Comparison Approach. Details of the key
assumptions applied in the appraisal by the Independent Property Appraiser are as follows:
3.1.1 CORO - Khon Kaen Land

According to the Property Appraisal Report prepared by Siam Imperial Appraisal Company
Limited for public purpose (No. GEN-SIA65-09-005), dated September 26, 2022, by employing the
Market Comparison Approach, details of the key assumptions applied in the appraisal by the
Independent Property Appraiser are as follows:

Details of the assets

The appraisal asset is 1 plot of land with a total area of 2-1-33.6 rai (933.60 sq.wah) located at
Klang Mueang Road, Nai Mueang Sub-district, Mueang Khon Kaen District, Khon Kaen. At the present,
such land is the location of Caltex service station.

No. Land Parcel Dealing Land Area as per Title Deed Owner Encumbrance
Title No. File No. Rai Ngan Sq.wah
Deed No.
1 926 430 527 2 1 33.6 Star Holdings None
Co., Ltd.
Total appraisal land area 2 1 33.6
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Valuation of the property

By using the Market Comparison Approach, the Independent Property Appraiser had conducted
survey on market information of assets regarding the selling price of assets which possess similar
characteristics to the appraisal asset for comparison and adjusted difference of the assets with the
selling price. In this regard, there were 3 selected data of comparable land in Mueang Khon Kaen District
with the offering/selling price of Baht 83,000 — 125,000 per sq.wah. Then, factors affecting land value
including location, shape and size of land, physical characteristics, type, and their potential as well as
time consuming were evaluated by applying Weight Quality Score (WQS).

Factors Appraisal Land Data 1 Data 2 Data 3
Type of property Vacant land Vacant land Vacant land Vacant land
Location Klang Mueang Rd., Na Mueang Rd., Chun Chuen Rd., Na Mueang Rd.,
Khon Kaen City Khon Kaen City Khon Kaen City Khon Kaen City
Municipality Municipality Municipality Municipality
Land area 2-1-33.6 rai 2-1-43.0 rai 0-3-61.2 rai 1-1-22.0 rai
(933.6 sq.wah) (943.0 sq.wah) (361.2 sg.wah) (522.0 sq.wah)
Land shape Rectangle Polygon Polygon Polygon
Public utilities Electricity, water system, drainage system, and telecommunication
Frontage road (pavement and wide) Asphalt 18/28 m. Asphalt 12/20 m. Asphalt 6/10 m. Asphalt 12/20 m.
Land level (m.) 0.5 m. above road | Filled to same level | Filled to same level | Filled to same level
level as frontage road as frontage road as frontage road
Environment and surrounding Residential and commercial area
City planning and zoning Residential community zone (Pink Zone)
Selling price
Offering price (Baht/sg.wah.) - 85,000 83,000 125,000
Price adjustment - -5% -5% -10%
Adjusted price (Baht/sq.wah.) - 80,750 78,850 112,500
Adjustment factors Weight
Location 15% 8 8 8 9
Environment and surrounding 15% 8 7 7 9
Access to the land /width of 15% 9 7 7 7
the road
Infrastructure and public 10% 8 8 8 8
utility
Land physical condition 10% 7 7 6 7
Liquidity 15% 6 6 8 8
Land potential 10% 7 7 5 6
City planning and zoning 10% 6 6 6 6
Total 745 700 700 765
Adjust ratio 1.06 1.06 0.97
Indicated price (Baht/sq.wah) - 85,941 83,919 109,559
Weight Quality Score 1.00 0.24 0.24 0.53
Net adjusted price x Weight Quality Score% 97,969 20,221 19,746 58,002
Market value (rounded) (Baht/sq.wah) 100,000
Total market value (Baht million) 93.36

Source: Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-005 dated

September 26, 2022.

Market value of land determined by the Independent Property Appraiser according to the
Property Appraisal Report No. GEN-SIA65-09-005, dated September 26, 2022, is equal to Baht 100,000
per sq.wah. or equivalent to total value of Baht 93.36 million.

The IFA is of the opinion that the Market Comparable Approach is an appropriate method in
determining value of assets that has available comparable and sufficient market price of assets
sold/offered for sale such as vacant land. In addition, the IFA viewed that the comparable vacant land
used herein are appropriate as they are in the proximity of the appraisal land. Moreover, the
Independent Property Appraiser made adjustment to various factors according to the characteristics of
each asset comparing to those of the appraised assets. Therefore, the adjusted value should be able to
reflect appropriate and more comparable value.

3.1.2 CORO - Bangkok Land (Pongsawat Service)

According to the Property Appraisal Report prepared by Siam Imperial Appraisal Company
Limited for public purpose (No. GEN-SIA65-09-006) dated September 26, 2022 by employing the Market
Comparison Approach, details of the key assumptions applied in the appraisal by the Independent
Property Appraiser are as follows:
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Details of the assets

The appraisal asset is 1 plot of land with a total area of 1-0-80.0 rai (480.00 sq.wah) located at
Phahon Yothin Road, Sam Sen Nai Sub-district, Phaya Thai District, Bangkok. At the present, such land
is the location of Caltex service station.

No. Land Title Parcel Dealing Land Area as per Title Deed Owner Encumbrance
Deed No. No. File No. Rai Ngan Sq.wah
1 2385 39 99 1 0 88.0 Star Holdings None
Co., Ltd.
Total appraisal land area 1 0 88.0

Valuation of the property

By using the Market Comparison Approach, the Independent Property Appraiser had conducted
survey on market information of assets regarding the selling price of assets which possess similar
characteristics to the appraisal asset for comparison and adjusted difference of the assets with the
selling price. In this regard, there were 3 selected data of comparable land in nearby area with the
offering/selling price of Baht 642,512 — 1,070,043 per sq.wah. Then, factors affecting land value
including location, shape and size of land, physical characteristics, type, and their potential as well as
time consuming were evaluated by applying Weight Quality Score (WQS).

Source:
September 26, 2022.

Factors Appraisal Land Data 2 Data 3 Data 4
Type of property Vacant land Vacant land Vacant land Vacant land
Location Phahon Yothin Road | Phahon Yothin Road | Phaya Thai Road Rang Nam Road
Land area 1-0-80.0 rai 1-0-14.0 rai 1-2-70.3 rai 1-2-92.0 rai
(480.00 sg.wah) (414.0 sq.wah) (670.3 sq.wah) (692.0 sq.wah)
Land shape Rectangle Rectangle Polygon Polygon
Public utilities Electricity, water system, drainage system, and telecommunication
Frontage road Reinforced concrete | Reinforced concrete | Reinforced concrete | Reinforced concrete
18/30 m. 18/30 m. 18/35 m. 12/18 m.
Land level (m.) Filled to same Filled to same Filled to same Filled to same
level as frontage level as frontage level as frontage level as frontage
road road road road
Environment and surrounding Residential and commercial area
City planning and zoning High density residential zone (Brown Zone)
Selling price
Selling/Offering price (Baht/sg.wah.) - 642,512 1,070,043 890,000
Transaction date - 2016 2017 2018
Price adjustment - 25% 20% 20%
Adjusted price (Baht/sg.wah.) - 803,140 1,284,052 1,068,000
Adjustment factors Weight
Location 15% 7 8 8 7
Environment and surrounding 15% 7 8 8 7
Access to the land /width of 10% 8 8 8 7
the road
Infrastructure and public 10% 8 8 8 8
utility
Land physical condition 15% 8 8 7 8
Liquidity 10% 6 6 6 8
Land potential 15% 6 6 7 6
City planning and zoning 10% 4 4 4 4
Total 100% 680 710 710 690
Adjust ratio 0.96 0.96 0.99
Indicated price (Baht/sg.wah) - 769,205 1,229,796 1,052,522
Weight Quality Score 1.00 0.20 0.20 0.60
Net adjusted price x Weight Quality Score% 1,031,313 153,841 245,959 631,513
Market value (rounded) (Baht/sg.wah) 1,000,000
Total market value (Baht million) 480.00

Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-006 dated

Market value of land determined by the Independent Property Appraiser according to the
Property Appraisal Report No. GEN-SIA65-09-006, dated September 26, 2022, is equal to Baht
1,000,000 per sg.wah., or equivalent to total value of Baht 480.00 million.

The IFA is of the opinion that the Market Comparable Approach is an appropriate method in

determining value of assets that has available comparable and sufficient market price of assets
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sold/offered for sale such as vacant land. In addition, the IFA viewed that the comparable vacant land
used herein are appropriate as they are in the proximity of the appraisal land. Moreover, the
Independent Property Appraiser made adjustment to various factors according to the characteristics of
each asset comparing to those of the appraised assets. Therefore, the adjusted value should be able to
reflect appropriate and more comparable value.

3.1.3 CORO - Phuket Land (Siam Imp Phuket)

According to the Property Appraisal Report prepared by Siam Imperial Appraisal Company
Limited for public purpose (No. GEN-SIA65-09-007) dated September 26, 2022 by employing the Market
Comparison Approach, details of the key assumptions applied in the appraisal by the Independent
Property Appraiser are as follows:

Details of the assets

The appraisal asset are 3 plots of land with a total area of 2-1-94.1 rai (994.10 sq.wah) located
at Patong Road, Ka Thu Sub-district, Ka Thu District, Phuket. At the present, such land is the location
of Caltex service station.

No. Land Title |Parcel No.| Dealing Land Area as per Title Deed Owner Encumbrance
Deed No. File No. Rai Ngan Sq.wah
1 518 37 499 0 1 51.6 Star Holdings None
2 2315 51 1501 0 3 68.5 Co., Ltd. None
3 2316 38 1502 1 0 74.0 None
Total appraisal land area 2 1 94.1

Valuation of the property

By using the Market Comparison Approach, the Independent Property Appraiser had conducted
survey on market information of assets regarding the selling price of assets which possess similar
characteristics to the appraisal asset for comparison and adjusted difference of the assets with the
selling price. In this regard, there were 3 selected data of comparable land in Ka Thu Sub-district with
the offering/selling price of Baht 77,338 — 113,000 per sq.wah. Then, factors affecting land value
including location, shape and size of land, physical characteristics, type, and their potential as well as
time consuming were evaluated by applying Weight Quality Score (WQS).

Factors Appraisal Land Data 2 Data 3 Data 4
Type of property Vacant land Vacant land Vacant land Vacant land
Location Ka Thu - Patong Rd.,| Phra Phuket Kaew | Phra Phuket Kaew Wichit Songkram Rd.,
Kathu Town Rd., Kathu Town Rd., Kathu Town Kathu Town
Municipality Municipality Municipality Municipality
Land area 2-1-94.1 rai 11-3-17.2 rai 27-0-0 rai 1-1-56.0 rai
(994.10 sg.wah) (4,717.2 sq.wah) (10,800 sg.wah) (556.0 sq.wah)
Land shape Rectangle Trapezium Polygon Polygon
Public utilities Electricity, water system, drainage system, and telecommunication
Frontage road Asphalt 18/30 m. Asphalt 18/30 m. Asphalt 12/30 m. Asphalt 12/30 m.
Land level (m.) 0.5 m. above road | 0.3 m. below road | 0.3 m. below road | 1.5 m. above road
level level level level
Environment and surrounding Residential and commercial area
City planning and zoning Commercial zone Low density Low density Low density
(Red Zone) residential zone residential zone residential zone
(Yellow Zone) (Yellow Zone) (Yellow Zone)
Selling price
Selling/Offering price (Baht/sg.wah.) 95,000 113,000 77,338
Transaction date - - -
Price adjustment -5% -15% -5%
Adjusted price (Baht/sq.wah.) 90,250 96,050 73,471
Adjustment factors Weight
Location 15% 8 7 7 7
Environment and surrounding 10% 8 8 7 7
Access to the land /width of 10% 7 7 6 6
the road
Infrastructure and public 10% 8 8 8 8
utility
Land physical condition 15% 7 6 6 7
Liquidity 15% 7 5 5 7
Land potential 15% 7 6 6 7
City planning and zoning 10% 7 5 5 5
Total 100% 735 640 620 680
Adjust ratio 1.15 1.19 1.08
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Factors Appraisal Land Data 2 Data 3 Data 4
Indicated price (Baht/sg.wah) - 103,646 113,866 79,414
Weight Quality Score 1.00 0.28 0.23 0.59
Net adjusted price x Weight Quality Score% 94,243 29,169 26,472 38,603
Market value (rounded) (Baht/sg.wah) 94,000
Total market value (Baht million) 93.45

Source: Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-007 dated

September 26, 2022.

Market value of land determined by the Independent Property Appraiser according to the
Property Appraisal Report No. GEN-SIA65-09-007, dated September 26, 2022, is equal to Baht 94,000
per sqg.wah., or equivalent to total value of Baht 93.45 million.

The IFA is of the opinion that the Market Comparable Approach is an appropriate method in
determining value of assets that has available comparable and sufficient market price of assets
sold/offered for sale such as vacant land. In addition, the IFA viewed that the comparable vacant land
used herein are appropriate as they are in the proximity of the appraisal land. Moreover, the
Independent Property Appraiser made adjustment to various factors according to the characteristics of
each asset comparing to those of the appraisal assets. Therefore, the adjusted value should be able to
reflect appropriate and more comparable value.

3.1.4 CORO - Pathum Thani Land (Siam Imp Phetklongnueng)

According to the Property Appraisal Report prepared by Siam Imperial Appraisal Company
Limited for public purpose (No. GEN-SIA65-09-008) dated September 26, 2022 by employing the Market
Comparison Approach, details of the key assumptions applied in the appraisal by the Independent
Property Appraiser are as follows:

Details of the assets

The appraisal asset is 1 plot of land with a total area of 5-0-31.0 rai (2,031.00 sg.wah) located
at Phahon Yothin Road, Khlong Nueng Sub-district, Khlong Luang District, Pathum Thani. At the present,
such land is the location of Caltex service station.

No. Land Parcel No. Dealing Land Area as per Title Deed Owner Encumbrance
Title File No. Rai Ngan Sq.wah
Deed No.
1 46569 53 12700 5 0 31.0 Star Holdings None
Co., Ltd.
Total appraisal land area 5 0 31.0

Valuation of the property

By using the Market Comparison Approach, the Independent Property Appraiser had conducted
survey on market information of assets regarding the selling price of assets which possess similar
characteristics to the appraisal asset for comparison and adjusted difference of the assets with the
selling price. In this regard, there were 3 selected data of comparable land in Khlong Nueng Sub-district
and Chiang Rak Noi Sub-district with the offering/selling price during Baht 58,948 — 125,000 per sq.wah.
Then, factors affecting land value including location, shape and size of land, physical characteristics,
type, and their potential as well as time consuming were evaluated by applying Weight Quality Score

(WQS).

Factors Appraisal Land Data 2 Data 3 Data 4
Type of property Vacant land Vacant land Vacant land Vacant land
Location Phahol Yothin Rd., | Phahol Yothin Rd., | Phahol Yothin Rd., | Phahol Yothin Rd.,
Khlong Nueng Sub- | Khlong Nueng Sub- |Chiang Rak Noi Sub- | Khlong Nueng Sub-
district district district district
Land area 5-0-31.0 rai 4-0-0.0 rai 4-0-31.0 rai 10-3-98.1 rai
(2,031.0 sg.wah) (1,600.0 sq.wah) (1,631.0 sq.wah) (4,398.1 sq.wah)
Land shape Rectangle Rectangle Rectangle Rectangle
Public utilities Electricity, water system, drainage system, and telecommunication
Frontage road (pavement and wide) Reinforced concrete | Reinforced concrete | Reinforced concrete | Reinforced concrete
36/70 m. 36/70 m. 36/70 m. 36/70 m.
Land level (m.) Filled to same Filled to same Filled to same Filled to same
level as frontage level as frontage level as frontage level as frontage
road road road road
Environment and surrounding Residential and commercial area
City planning and zoning Commercial zone (Pink Zone)
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Factors Appraisal Land Data 2 Data 3 Data 4
Selling price
Selling/Offering price (Baht/sg.wah.) - 125,000 86,401 58,948
Transaction date - - - -
Price adjustment - -30% -30% 5%
Adjusted price (Baht/sq.wah.) - 87,500 60,481 61,896
Adjustment factors Weight by
Location 15% 7 8 8 7
Environment and surrounding 15% 7 8 8 7
Access to the land /width of 10% 8 8 8 7
the road
Infrastructure and public 10% 8 8 8 8
utility
Land physical condition 15% 8 8 7 8
Liquidity 10% 6 6 6 8
Land potential 15% 6 6 7 6
City planning and zoning 10% 4 4 4 4
Total 100% 680 710 710 690
Adjust ratio 0.96 0.96 0.99
Indicated price (Baht/sq.wah) - 83,803 57,925 60,999
Weight Quality Score 1.00 0.20 0.20 0.60
Net adjusted price x Weight Quality Score% 64,945 16,761 11,585 36,599
Market value (rounded) (Baht/sq.wah) 65,000
Total market value (Baht million) 132.02

Source: Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-008 dated
September 26, 2022.

Market value of land determined by the Independent Property Appraiser according to the
Property Appraisal Report No. GEN-SIA65-09-008, dated September 26, 2022, is equal to Baht 65,000
per sq.wah., or equivalent to total value of Baht 132.02 million.

The IFA is of the opinion that the Market Comparable Approach is an appropriate method in
determining value of assets that has available comparable and sufficient market price of assets
sold/offered for sale such as vacant land. In addition, the IFA viewed that the comparable vacant land
used herein are appropriate as they are in the proximity of the appraisal land. Moreover, the
Independent Property Appraiser made adjustment to various factors according to the characteristics of
each asset comparing to those of the appraisal assets. Therefore, the adjusted value should be able to
reflect appropriate and more comparable value.

3.1.5 Songkhla Oil Terminal Land

According to the Property Appraisal Report prepared by Siam Imperial Appraisal Company
Limited for public purpose (No. GEN-SIA65-09-010) dated September 23, 2022 by employing the Market
Comparison Approach, details of the key assumptions applied in the appraisal by the Independent
Property Appraiser are as follows:

Details of the assets

The appraisal assets are 8 plots of land with a total area of 52-2-39.9 rai (21,039.90 sq.wah)
located at Ranod - Songkhla Road (Highway No. 408), Sathing Mo Sub-district, Singha Nakhon District,
Songkhla. At the present, such land is the location of oil terminal.

No. Land title Deed Parcel Dealing | Land Area as per Title Deed Oowner Encumbrance
No. No. File No. Rai Ngan | Sq.wah
1 1034 7 771 21 3 70.9 Star Holdings None
2 46274 (16370) 5 264 1 3 14.1 Co., Ltd. None
3 47443 (24082) 4 629 0 0 74.3 None
4 47444 (24083) 5 630 0 0 59.3 None
5 1044 3 772 25 0 97.5 Star Holdings None
6 47445 (24089)¥ 6 636 0 3 51.1 Co., Ltd., and None
7 47446 (24090)* 4 637 1 0 60.6 United Industry None
8 48620 (34170)V% 8 778 1 1 12.1 Development None
Co., Ltd. ("UID")
Total land area 52 2 39.9
Total appraisal land area®/ 51 1 27.8

Remark: 1/ The title deed No. 48620 (34170) is servitude of land title deed No. 46942 (21972) which presently is the walkway
and facility. Thus, The Independent Property Appraiser did not evaluate such plot of land.
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2/ The title deed No. 10444, 47455 (24089), and 48620 (34170) are under the 30-year lease agreement dated March
3, 1994 among Star Holdings Company Limited and United Industry Development Company Limited (the “Lessor”)
and Caltex Qil (Thailand) Limited and Esso Standard Thailand Limited (the “Lessee”).

3/ The title deed No. 47456 (24090) is under the 30-year lease agreement dated January 1, 1995 among Star Holdings
Company Limited and United Industry Development Company Limited (the “Lessor”) and Caltex Oil (Thailand)
Limited and Esso Standard Thailand Limited (the “Lessee”).

According to the above table, total area of land owned by SHC is equal to 38-1-29.25 rai
(15,329.25 sq.wah) and total area of land owned by UID is equal to 14-1-10.65 rai (5,710.65 sg.wah).

Valuation of the property

By using the Market Comparison Approach, the Independent Property Appraiser had conducted
survey on market information of assets regarding the selling price of assets which possess similar
characteristics to the appraised asset for comparison and adjusted difference of the assets with the
selling price. In this regard, there were 3 selected data of comparable land in Mueang Songkhla District
with the offering/selling price of Baht 6,250 — 16,250 per sq.wah. Then, factors affecting land value
including location, shape and size of land, physical characteristics, type, and their potential as well as
time consuming were evaluated by applying Weight Quality Score (WQS).

Factors Appraisal Land Data 1 Data 5 Data 7
Type of property Vacant land Vacant land Vacant land Vacant land
Location Ranod - Songkhla | Ranod — Songkhla | Ranod - Songkhla Ranod - Songkhla
Rd., Songkhla City | Rd., Songkhla City | Rd., Songkhla City | Rd., Songkhla City
Municipality Municipality Municipality Municipality
Land area 52-2-39.9 rai 12-2-32.9 rai 16-0-0 rai 21-0-0 rai
(21,039.90 (5,032.9 sq.wah) (6,400.0 sq.wah) (8,400.0 sq.wah)
sq.wah)
Land shape Trapezium Trapezium Trapezium Rectangle
Public utilities Electricity, water system, drainage system, and telecommunication
Frontage road Reinforced concrete | Asphalt 16/30 m. Asphalt 6/12 m. Reinforced concrete
8/15 m. 6/12 m.
Land level (m.) Filled to same Filled to same Filled to same Filled to same
level as frontage level as frontage level as frontage level as frontage
road road road road
Environment and surrounding Residential and commercial area
City planning and zoning Residential and commercial zone (Pink Zone)
Selling price
Selling/Offering price (Baht/sg.wah.) 16,250 6,250 7,500
Transaction date - - -
Price adjustment -10% -5% -5%
Adjusted price (Baht/sq.wah.) 14,625 5,938 7,125
Adjustment factors Weight
Location 20% 8 8 6 6
Environment and surrounding 10% 8 8 5 7
Access to the land /width of 10% 7 7 6 6
the road
Infrastructure and public 10% 7 7 6 6
utility
Land physical condition 15% 5 7 5 6
Liquidity 10% 5 7 6 6
Land potential 15% 7 7 6 6
City planning and zoning 10% 5 5 5 5
Total 100% 660 710 565 600
Adjust ratio 0.93 1.17 1.10
Adjust ratio - 13,595 6,936 7,838
Indicated price (Baht/sq.wah) 1.00 0.42 0.22 0.35
Weight Quality Score 10,076 5,761 1,547 2,768
Net adjusted price x Weight Quality Score% 10,000
Market value (rounded) 205.28Y
(Baht/sq.wah)
Market value of land owned by SHC 150.73%
(Baht million)
Source: Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-010 dated

September 23, 2022.
Remark:
1/ Total land area of 51-1-27.8 rai (20,527.80 sg.wah).
2/ Total land area owned by SHC is 38-1-29.25 rai (15,329.25 sq.wah), appraisal areas of which is equal to 37-2-73.2 rai
(15,073.20 sq.wah).
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Market value of land determined by the Independent Property Appraiser according to the
Property Appraisal Report No. GEN-SIA65-09-010, dated September 23, 2022, is equal to Baht 10,000
per sq.wah., or equivalent to total value of Baht 205.28 million. Value of land owned by SHC is equal to
Baht 150.73 million.

The IFA is of the opinion that the Market Comparable Approach is an appropriate method in
determining value of assets that has available comparable and sufficient market price of assets
sold/offered for sale such as vacant land. In addition, the IFA viewed that the comparable vacant land
used herein are appropriate as they are in the proximity of the appraisal land. Moreover, the
Independent Property Appraiser made adjustment to various factors according to the characteristics of
each asset comparing to those of the appraisal asset. Therefore, the adjusted value should be able to
reflect appropriate and more comparable value.

3.1.6 Surat Thani Oil Terminal Land

According to the Property Appraisal Report prepared by Siam Imperial Appraisal Company
Limited for public purpose (No. GEN-SIA65-09-009) dated September 23, 2022 (No. GEN-SIA65-09-009)
by employing the Market Comparison Approach, details of the key assumptions applied in the appraisal
by the Independent Property Appraiser are as follows:

Details of the assets

The appraisal assets are 5 plots of land with a total area of 18-0-57.5 rai (7,257.50 sq.wah)
located at Surat Thani - Paknam Ta Pi Road, Bang Kung Sub-district, Mueang Surat Thani District, Surat
Thani. At the present, such land is the location of oil terminal.

No. Land Title Deed | Parcel | Dealing | Land Area as per Title Deed Owner Encumbrance
No. No File No. Rai Ngan | Sq.wah
1 6323 14 6921 2 0 24.4 Star Holdings Co., None
2 6454 15 6923 3 0 89.1 Ltd. and None
3 6455 16 6924 1 1 6.9 Bangchak None
Land Group 1 6 2 20.4 Corporation PCL.
4 98 - 10 5 1 8.8 ("BCP") None
5 6324 35 6922 6 1 28.3 None
Land Group 2 11 2 37.1
Total appraisal land area 18 0 57.5

Remark: Land Group 1 and Land Group 2 are divided by Surat Thani - Paknam Ta Pi Road

According to the above table, total area of land owned by SHC is equal to 9-0-28.75 rai (3,628.75
sq.wah), and total area of land owned by BCP is equal 9-0-28.75 rai (3,628.75 sq.wah).

Valuation of the property

e Land Group 1

By using the Market Comparison Approach, the Independent Property Appraiser had conducted
survey on market information of assets regarding the selling price of assets which possess similar
characteristics as the appraised asset for comparison and adjusted difference of the assets with the
selling price. In this regard, there were 3 selected data of comparable land on Surat Thani - Paknam Ta
Pi Road with the offering/selling price during Baht 21,250 — 32,000 per sq.wah. Then, factors affecting
land value including location, shape and size of land, physical characteristics, type, and their potential
as well as time consuming were evaluated by applying Weight Quality Score (WQS).

Factors Appraisal Land Data 3 Data 5 Data 6

Type of property Vacant land Vacant land Vacant land Vacant land
Location Surat Thani — Surat Thani — Surat Thani — Surat Thani —

Paknam Ta Pi Rd. Paknam Ta Pi Rd. Paknam Ta Pi Rd. Paknam Ta Pi Rd.
Land area 6-2-20.4 rai 9-3-87.0 rai 8-1-44.3 rai 23-0-0 rai

(2,620.4 sg.wah) (3,987.0 sq.wah) (3,344.3 sq.wah) (9,200.0 sq.wah)
Land shape Polygon Polygon Rectangle Rectangle
Public utilities Electricity, water system, drainage system, and telecommunication
Frontage road Asphalt 12/30 m. Asphalt 12/30 m. Asphalt 8/30 m. Asphalt 12/30 m.
Land level (m.) Filled to same Filled to same 0.3 m. below road | 1.5 m. below road

level as frontage level as frontage level level

road road

Environment and surrounding

Residential and commercial area

City planning and zoning

Residential and commercial zone (Pink Zone)
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Factors Appraisal Land Data 3 Data 5 Data 6

Selling price
Selling/Offering price (Baht/sg.wah.) 21,250 32,000 21,250
Transaction date - - -
Price adjustment -5% 0% -5%
Adjusted price (Baht/sq.wah.) 20,188 32,000 21,088
Adjustment factors Weight
Location 15% 7 5 7 5
Environment and surrounding 15% 7 5 6 5
Access to the land /width of 10% 8 8 8 8
the road
Infrastructure and public 10% 8 8 8 8
utility
Land physical condition 10% 7 6 6 6
Liquidity 15% 8 6 7 4
Land potential 15% 8 6 7 6
City planning and zoning 10% 5 5 5 5
Total 100% 730 600 675 570
Adjust ratio 1.22 1.08 1.28
Indicated price (Baht/sgq.wah) - 24,561 34,607 27,007
Weight Quality Score 1.00 0.24 0.57 0.19
Net adjusted price x Weight Quality Score% 30,723 5,881 19,587 5,254
Market value (rounded) (Baht/sq.wah) 31,000
Total market value (Baht million) 81.23%
Market value of land owned by SHC 40.62%/
(Baht million)

Source: Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-009 dated

September 23, 2022.
Remark:

1/ Total land areas of 6-2-20.4 rai (2,620.40 sq.wah).

2/ Total land areas owned by SHC is 3-1-10.2 rai (1,310.20 sq.wah).

e Land Group 2

By using the Market Comparison Approach, the Independent Property Appraiser had conducted
survey on market information of assets regarding the selling price of assets which possess similar
characteristics as the appraised asset for comparison and adjusted difference of the assets with the
selling price. In this regard, there were 3 selected data of comparable land on Surat Thani - Paknam Ta
Pi Road and Kanchanawithi Road with the offering/selling price of Baht 20,000 - 21,250 per sq.wah.
Then, factors affecting land value including location, shape and size of land, physical characteristics,
type, and their potential as well as time consuming were evaluated by applying Weight Quality Score

(WQS).
Factors Appraisal Land Data 2 Data 3 Data 6
Type of property Vacant land Vacant land Vacant land Vacant land
Location Surat Thani — Kanchanawithi Rd. Surat Thani — Surat Thani —
Paknam Ta Pi Rd. Paknam Ta Pi Rd. Paknam Ta Pi Rd.
Land area 11-2-37.1 rai 141 rai 9-3-87.0 rai 23 rai
(4,637.1 sq.wah) | (56,400.0 sg.wah) | (3,987.0 sg.wah) (9,200.0 sq.wah)
Land shape Polygon Polygon Polygon Rectangle
Public utilities Electricity, water system, drainage system, and telecommunication

Frontage road

Asphalt 12/30 m.

Asphalt 6/10 m.

Asphalt 12/30 m.

Asphalt 12/30 m.

Land level (m.)

Filled to same

Filled to same

Filled to same level

1.5 m. below road

level as frontage level as frontage as frontage road level
road road

Environment and surrounding Residential and commercial area
City planning and zoning Residential and commercial zone (Pink Zone)
Selling price
Selling/Offering price (Baht/sg.wah.) 20,000 21,250 21,250
Transaction date - - -
Price adjustment -10% -10% -10%
Adjusted price (Baht/sq.wah.) 18,900 19,125 20,025
Adjustment factors Weight by
Location 15% 7 6 7 7
Environment and surrounding 15% 7 6 7 7
Access to the land /width of 10% 8 8 8 7
the road
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Factors Appraisal Land Data 2 Data 3 Data 6
Infrastructure and public 10% 8 8 8 8
utility
Land physical condition 15% 6 6 6 6
Liquidity 10% 7 3 8 5
Land potential 15% 7 6 7 7
City planning and zoning 10% 5 5 5 5
Total 100% 685 600 695 655
Adjust ratio 1.14 0.99 1.05
Indicated price (Baht/sgq.wah) - 21,578 18,850 20,942
Weight Quality Score 1.00 0.08 0.69 0.23
Net adjusted price x Weight Quality Score% 19,552 1,750 12,991 4,811
Market value (rounded) (Baht/sq.wah) 20,000
Total market value (Baht million) 92.74%/
Market value of land owned by SHC 46.37%
(Baht million)

Source: Property Appraisal Report prepared by Siam Imperial Appraisal Company Limited No. GEN-SIA65-09-009 dated
September 23, 2022.
Remark: 1/ Total land areas of 11-2-37.1 rai (4,637.10 sq.wah).

2/ Total land areas owned by SHC is 5-3-18.55 rai (2,318.55 sq.wah).

Market value of land determined by the Independent Property Appraiser according to the
Property Appraisal Report No. GEN-SIA65-09-009, dated September 23, 2022, is equal to Baht 31,000
per sq.wah. or equivalent to total value of Baht 81.23 million for Land Group 1, and Baht 20,000 per
sq.wah. or equivalent to total value of Baht 92.74 million for Land Group 2. Value of land owned by SHC
is equal to Baht 86.99 million.

The IFA is of the opinion that the Market Comparable Approach is an appropriate method in
determining value of assets that has available comparable and sufficient market price of assets
sold/offered for sale such as vacant land. In addition, the IFA viewed that the comparable vacant land
used herein are appropriate as they are in the proximity of the appraisal land. Moreover, the
Independent Property Appraiser made adjustment to various factors according to the characteristics of
each asset comparing to those of the appraisal asset. Therefore, the adjusted value should be able to
reflect appropriate and more comparable value.

3.1.7 Summary of Opinion of the Independent Financial Advisor on Fair Value of the Land
to be Acquired from SHC
Comparison of the acquisition price of the Fuel Business Land and fair value as determined by
the Independent Property Appraiser is as follows:

The Fuel Business Land Land Area Fair Value Acquisition Fair Value Higher
Price (Lower) than
Acquisition Price
(rai-ngan- (Baht million) (Baht million) (Baht (%)
sq.wah) million)
(1) (2) 3)=@1)-(2) 3)/(2)
1. CORO - Khon Kaen Land 2-1-33.60 93.36
2. CORO - Bangkok Land (Pongsawat 1-0-80.00 480.00
Service)
3. CORO - Phuket Land (Siam Imp 2-1-94.10 93.45
Phuket)
4. CORO - Pathum Thani Land (Siam 5-0-31.00 132.02
Imp Phetklongnueng)
5. Songkhla Oil Terminal Land 52-2-39.90 150.73
6. Surat Thani Oil Terminal Land 18-0-57.50 86.99
Total 6 transactions (inclusive of 81-3-36.10 1,036.54 1,006.54/ 30.00 2.98%
Songkhla Oil Terminal)
Total 5 transactions (exclusive of 29-0-96.20 885.81 851.63% 34.17 4.01%
Songkhla Oil Terminal)

Remark: 1/ The Company will acquire 19 plots of the Fuel Business Land from SHC with the total investment of not exceeding
USD 28.2 million or equivalent to Baht 1,006.54 million (calculated based on the exchange rate of USD/Baht 35.693,
which was the weighted average interbank exchange rate as at November 15, 2022).

2/

In the case that the agreed plots of land located at Songkhla Qil Terminal (the “Songkhla Oil Terminal Land”) are

not transferred to NewCo 1 because the relevant third-party consent is not obtained, the Fuel Business Investment
Transaction will proceed on the basis that the Company will not be required to pay for the consideration for the
Songkhla Oil Terminal Land and surface assets. As a result, the total consideration under the Draft Land SPA for the

Capital Advantage Company Limited

Page 101/107




Opinion of the Independent Financial Aavisor - TRANSLATION - Star Petroleumn Refining PCL.

Fuel Business Land will be reduced by of USD 4.34 million. The net acquisition price will be USD 23.86 million or
equivalent to of Baht 851.63 million.

In case of the inclusive of Songkhla Oil Terminal Land, the fair value of land
appraised by the Independent Property Appraiser is higher than the acquisition price by
Baht 30.00 million or 2.98% of of the acquisition price . In case of the exclusive of Songkhla
Oil Terminal Land, the fair value of land is higher than the acquisition price by Baht 34.17
million or 4.01% of the acquisition price.

However, the acquisition of the land from SHC to be used in operation of the Fuel Business of
the Target should take into consideration the appropriateness of the land acquisition transaction
together with the appropriateness of the Target Shares Acquisition Transaction in Transaction 1. Please
refer to the summary of opinion of the Independent Financial Advisor on the appropriateness of the
price of Transaction 1 — Transaction 3 in Part 3, Clause 4 of this report.

3.2 Assessment of the Appropriateness of the Acquisition of Land from SHC for the
Operation of the Fuel Business of the Target

In considering the appropriateness of the entering into this transaction, the Independent
Financial Advisor has determined free cash flow of the Target to calculate internal rate of return
from the acquisition of land from SHC and the acquisition of Target shares.

NewCo 1 will be set up to accept a transfer of land from SHC. Then, NewCo 1 will lease the
land to the Target. Cash inflows of NewCo 1 will be from rental fee, while NewCo 1 will have minimal
expenses such as property tax and other administrative expenses, and cash outflow from dividend
payment to preferred shares of NewCo 2, who is not a connected person. The expenses and the
dividend payments are included in the financial forecast of the Target.

Please refer to assumptions on cash flow of the Target in Part 3, Clause 1.1.5 of this report.

Comparison of value of Target share derived from the Discounted Cash Flow Approach and the
acquisition price of Target shares and the acquisition of Fuel Business Land can be summarized as
follows:

3.2.1 1In the Case of the Inclusive of Songkhla Oil Terminal Land and Surface Assets
(Unit: Baht million)

Inclusive of Songkhla Oil Terminal Land and Surface Assets Discount Rate
8.03% p.a. 7.65% p.a. 7.27% p.a.

(Base Case)
Value of Target shares (exclusive of BAFS shares)Y 1,421.62 1,526.48 1,640.26
Less: Acquisition price of Target shares (exclusive of BAFS shares)” (113.63) (113.63) (113.63)
Less: Acquisition price of land from SHC* (1,006.54) (1,006.54) (1,006.54)
NPV of cash flows from the acquisition of Target shares and 301.44 406.31 520.08
land from SHC as of July 1, 2024
Internal rate of return 9.02% p.a.
Payback period 9.85 years

Remark:

1/ Please refer to details of the valuation in Part 3, Clause 1.1.5 of this report.

2/ The acquisition price of Target shares (inclusive of the investment in BAFS shares) is equal to USD 16.80 million or
approximately Baht 599.64 million (calculated based on the exchange rate of USD/Baht 35.693, which was the weighted
average interbank exchange rate as at November 15, 2022).

After deducting fair value of BAFS shares of Baht 486.01 million (average market price of Baht 484.82 — 487.20 million)
(Please refer to details in Part 3, Clause 1.2 of this report), net acquisition price of Target shares shall be Baht 113.63 million.

3/ The acquisition price of the Fuel Business Land is equal to USD 28.20 million or approximately Baht 1,006.54 million (calculated
based on the exchange rate of USD/Baht 35.693, which was the weighted average interbank exchange rate as at November
15, 2022).

From the feasibility study, in the case of the inclusive of Songkhla Oil Terminal Land and its
surface assets, the IFA found that NPV of the investment in Target shares and the acquisition of land
from SHC is in the range of Baht 301.44 — 520.08 million (Baht 406.31 million in the base case), IRR is
equal to 9.02% p.a., and payback period is 9.85 years from the Closing Date (Closing Date is expected
in mid-2024). Therefore, the IFA is of the opinion that the investment in Target shares
(exclusive of the investment in BAFS shares) and the acquisition of land from SHC is feasible

and appropriate.
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3.2.2 In the case the Exclusive of Songkhla Oil Terminal Land and Surface Assets

(Unit: Baht million)

Exclusive of Songkhla Oil Terminal and Surface Assets Discount Rate
8.03% p.a. 7.65% p.a. 7.27% p.a.
(Base Case)
Value of Target shares (exclusive of BAFS shares)Y 1,376.75 1,478.83 1,589.48
Less: Acquisition price of Target shares (exclusive of BAFS (44.03) (44.03) (44.03)
shares)?*/
Less: Acquisition price of land from SHCY (851.63) (851.63) (851.63)
NPV of cash flows from the acquisition of Target shares 481.09 583.16 693.81
and land from SHC as of July 1, 2024
Internal rate of return 10.04% p.a.
Payback period 9.00 years
Remark:
1/ Please refer to details in Part 3, Clause 1.1.5 of this report.

2/

3/

4/

If Songkhla Oil Terminal Land and surface assets are not transferred to the Target, SPRC and CTL shall arrange for the
use of Songkhla Oil Terminal by the Target. The consideration payable by Target shall equal to actual costs of CTL. Therefore,
in this case, the additional expenses shall be land rental fee for Songkhla Qil Terminal which is assumed at Baht 2.71 million
per year, based on the current land rental rate (it is agreed that the consideration payable by NewCo 1 shall not be higher
than the level of expenses incurred by CTL). The land rental fee is assumed to increase by 3.00% p.a.

In the case that the agreed plots of land located at Songkhla Oil Terminal (the “Songkhla Oil Terminal Land”) are not
transferred to NewCo 1 because the relevant third-party consent is not obtained, the Fuel Business Investment Transaction
will proceed on the basis that the Company will not be required to pay for the consideration of Songkhla Oil Terminal Land
and its surface assets. As a result, the total consideration for Target shares will be reduced by USD 1.95 million and the
purchase price under the Draft Land SPA for the Fuel Business Land will decrease by USD 4.34 million.

The acquisition price for Target shares (inclusive of the investment in BAFS shares) is equal to USD 16.80 — 1.95 million =
USD 14.85 million or equivalent to approximately Baht 530.04 million (calculated based on the exchange rate of USD/Baht
35.693, which was the weighted average interbank exchange rate as at November 15, 2022).

After deducting fair value of BAFS shares of Baht 486.01 million (average market price of Baht 484.82 — 487.20 million)
(Please refer to details in Part 3, Clause 1.2 of this report), net acquisition price of Target shares shall be Baht 44.03 million.
The acquisition price of the Fuel Business Land is equal to USD 28.20 — 4.34 million = USD 23.86 million or equivalent to
approximately Baht 851.63 million (calculated based on the exchange rate of USD/Baht 35.693, which was the weighted
average interbank exchange rate as at November 15, 2022).

From feasibility study of Target in the case of the exclusive of Songkhla Oil Terminal Land and

its surface assets, the IFA found that NPV of the investment in Target shares and the acquisition of land
from SHC is in the range of Baht 481.09 — 693.81 million (Baht 583.16 million in the base case), IRR is
equal to 10.04% p.a., and payback period is 9.00 years from the Closing Date (Closing date is expected

in

mid-2024). Therefore, the IFA is of the opinion that the investment in Target shares

(exclusive of the investment in BAFS shares) and the acquisition of land from SHC is feasible
and appropriate.
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4. Summary of Opinion of the Independent Financial Advisor on the Appropriateness of
the Price of Transaction 1 — 3

Comparison of fair value of assets to be acquired based on the IFA’s evaluation in Part 3,
Transaction 1 — Transaction 3 mentioned earlier and the acquisition prices (Transaction 1 — Transaction
3) can be summarized as follows:

4.1 In the Case of the Inclusive of Songkhla Oil Terminal Land and Surface Assets
= Unit: Baht million

Tran Assets to be Acquired Fair Value Acquisition Fair Value is Higher (Lower) than
sac (Inclusive of Songkhla Oil Terminal Price Acquisition Price
tion Land and Surface Assets) (Baht million) (Baht million) (Baht million) (%)
1) (2) (3)=(1)-(2) (3)/(2)
1 Target Shares (exclusive of the 1,421.62 — 1,640.26%
investment in BAFS shares)
Ordinary shares of BAFS 484.82 — 487.20%
Total value of Target shares 1,906.44 — 2,127.46 599.64
3 Fuel Business Land -4 1,006.54
Transaction 1 + Transaction 3 1,906.44 — 2,127.46 1,606.19 300.25 — 521.27 18.69% - 32.45%
2 Thappline shares 1,634.25 — 1,696.90% 1,606.19 28.06 —90.71 1.75% - 5.65%
Total Transaction 1 — Transaction 3 3,540.69 — 3,824.35 3,212.37 328.32-611.98 10.22% - 19.05%
Remark:

1/ Calculated based on the exchange rate of USD/Baht 35.693, which was the weighted average interbank exchange rate as at
November 15, 2022. (www.bot.or.th)

2/ Fair value of Target shares is derived from the Discounted Cash Flow Approach. (Please refer to details in Part 3, Clause 1.1
of this report)

3/ Fair value of BAFS shares is derived from the Market Value Approach. (Please refer to details in Part 3, Clause 1.2 of this
report)

4/ Land to be acquired from SHC is for operation of the Fuel Business of the Target. Therefore, fair value of such land is included
in the valuation of Target shares in Transaction 1.

5/ Fair value of Thappline shares is derived from the Discounted Cash Flow Approach. (Please refer to details in Part 3, Clause 2
of this report)

= Unit: USD million

Tran Assets to be Acquired Fair Value'/ Acquisition Fair Value is Higher (Lower) than
sac (Inclusive of Songkhla Oil Terminal Price!/ Acquisition Price
tion Land and Surface Assets) (USD million) (USD million) (USD million) (%)
(1) (2) 3)=(1)-(2) (3)/(2)
1 Target shares (exclusive of the 39.83 —45.95
investment in BAFS shares)
Ordinary shares of BAFS 13.58 — 13.65
Total value of Target shares 53.41 — 59.60 16.80
3 Fuel Business Land - 28.20
Transaction 1 + Transaction 3 53.41 - 59.60 45.00 8.41 - 14.60 18.69% - 32.45%
2 Thappline shares 45.79 - 47.54 45.00 0.79 - 2.54 1.75% - 5.65%
Total Transaction 1 — Transaction 3 99.20 — 107.15 90.00 9.20 -17.15 10.22% - 19.05%
Remark:

1/ Calculated based on the exchange rate of USD/Baht 35.693, which was the weighted average interbank exchange rate as at
November 15, 2022. (www.bot.or.th)

From the above table, total fair value of assets (Transaction 1 — Transaction 3) in the case of
the inclusive of Songkhla Oil Terminal Land and surface assets is equal to USD 99.20 — 107.15 million
(Baht 3,540.69 — 3,824.35 million), higher than the acquisition price by USD 9.20 — 17.15 million (Baht
328.32 — 611.98 million) or higher than the acquisition price by 10.22% — 19.05%. Therefore, the
Independent Financial Advisor is of the opinion that the total acquisition price of the assets
(Transaction 1 — Transaction 3), inclusive of Songkhla Oil Terminal and surface assets, of
USD 90.00 million (approximately Baht 3,212.37 million, based on the exchange rate of
USD/Baht 35.693) is considered appropriate as it is lower than fair value of the assets.
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4.2 In the Case of the exclusive of Songkhla Oil Terminal Land and Surface Asse
* Unit: Baht million

Tran Assets to be Acquired Fair Value Acquisition Fair Value is Higher (Lower) than
sac (Exclusive of Songkhla Oil Terminal Price Acquisition Price
tion Land and Surface Assets) (Baht million) (Baht million) (Baht million) (%)
1) (2) 3)=(1)-(2) (3)/(2)
1 Target shares (exclusive of the 1,376.75 — 1,589.48%
investment in BAFS shares)
Ordinary shares of BAFS 484.82 — 487.20%
Total value of Target shares 1,861.58 — 2,076.67 530.04%
3 Fuel Business Land -4 851.63¢%
Transaction 1 + Transaction 3 1,861.58 — 2,076.67 1,381.68 479.90 — 695.00 34.73% - 50.30%
2 Thappline shares 1,634.25 — 1,696.90% 1,606.19 28.06 — 90.71 1.75% - 5.65%
Total Transaction 1 — Transaction 3 3,495.82 — 3,773.57 2,987.86 507.96 — 785.71 17.00% -26.30%

Remark:

1/ Calculated based on the exchange rate of USD/Baht 35.693, which was the weighted average interbank exchange rate as at
November 15, 2022. (www.bot.or.th)

2/ Fair value of Target shares is derived from the Discounted Cash Flow Approach. (Please refer to details in Part 3, Clause 1.1
of this report)

3/ Fair value of BAFS shares is derived from the Market Value Approach. (Please refer to details in Part 3, Clause 1.2 of this
report)

4/ Land to be acquired from SHC is for operation of the Fuel Business of the Target. Therefore, fair value of such land is included
in the valuation of Target shares in Transaction 1.

5/ Fair value of Thappline shares is derived from the Discounted Cash Flow Approach. (Please refer to details in Part 3, Clause 2
of this report)

6/ In the case that the agreed plots of land located at Songkhla Oil Terminal (the “Songkhla Oil Terminal Land”) are not
transferred to NewCo 1 because the relevant third-party consent is not obtained, the Fuel Business Investment Transaction
will proceed on the basis that the Company will not be required to pay for the consideration of Songkhla Oil Terminal Land
and surface assets. As a result, the total consideration for Target shares will be reduced by USD 1.95 million and the purchase
price under the Draft Land SPA for the Fuel Business Land will decrease by USD 4.34 million.

= Unit: USD million

Tran Assets to be Acquired (Exclusive of Fair Value of Assets?/ Acquisition Fair Value is Higher (Lower) than
sac Songkhla Oil Terminal Land and Price Acquisition Price
tion Surface Assets) (USD million) (USD million) (USD million) (%)
1) (2) (3)=(1)-(2) (3)/(2)
1 Target shares (exclusive of the 38.57 —44.53
investment in BAFS shares)
Ordinary shares of BAFS 13.58 — 13.65
Total value of Target shares 52.16 — 58.18 14.85%
3 Fuel Business Land - 23.86%
Transaction 1 + Transaction 3 52.16 — 58.18 38.71 13.45-19.47 34.73% - 50.30%
2 Thappline shares 45.79 - 47.54 45.00 0.79 - 2.54 1.75% - 5.65%
Total Transaction 1 — Transaction 3 97.94 - 105.72 83.71 14.23 - 22.01 17.00% -26.30%

Remark:

1/ Calculated based on the exchange rate of USD/Baht 35.693, which was the weighted average interbank exchange rate as at
November 15, 2022. (www.bot.or.th)

2/ In the case that the agreed plots of land located at Songkhla Oil Terminal (the “Songkhla Oil Terminal Land”) are not
transferred to NewCo 1 because the relevant third-party consent is not obtained, the Fuel Business Investment Transaction
will proceed on the basis that the Company will not be required to pay for the consideration of Songkhla Oil Terminal Land
and the surface assets. As a result, the total consideration for Target shares will be reduced by USD 1.95 million and the
purchase price under the Draft Land SPA for the Fuel Business Land will decrease by USD 4.34 million.

From the above table, total fair value of assets (Transaction 1 — Transaction 3) in the case of
the exclusive of Songkhla Oil Terminal Land and surface assets is equal to USD 97.94 — 105.72 million
(Baht 3,495.82 — 3,773.57 million), higher than the acquisition price by USD 14.23 — 22.01 million (Baht
507.96 — 785.71 million) or higher than the acquisition price by 21.16% — 28.14%. Therefore, the
Independent Financial Advisor is of the opinion that the total acquisition price of assets
(Transaction 1 — Transaction 3), exclusive of Songkhla Oil Terminal Land and surface assets,
of USD 83.71 million (approximately Baht 2,987.86 million, based on the exchange rate of
USD/Baht 35.693) is considered appropriate as it is lower than fair value of the assets.
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However, since the closing and payment of the transactions are expected in 2024, where the
exchange rate may differ from the exchange rate use herein, the IFA, therefore, conducted a sensitivity
analysis by adjusting the exchange rate upward/downward from the base case. Summary of the

sensitivity analysis is as follows:
(Unit: Baht million)

Transaction 1 — Transaction 3 Exchange Rate (USD/Baht)
(Inclusive of Songkhla Oil Terminal 33.693 35.693 37.693 39.34
Land and Surface Assets) (-2) (Base Case) (+2) (Break Even)
Fair value of assets 1) 3,540.69 — 3,824.35
Acquisition price 2) 3,032.37 3,212.37 3,392.37 3,540.69
Fair value higher (lower) then acquisition 3)=(1)-(2) 508.32 - 791.98 328.32-611.98 148.32 — 431.98 0-283.67
price
% Fair value higher (lower) then 3)/(2) 16.76% - 10.22% - 4.37% - 12.73% 0% - 8.01%
acquisition price 26.12% 19.05%

From the above table, the depreciation/appreciation of Thai Baht shall affect the acquisition
price. In the case the Thai Baht depreciates to lower than USD/Baht 39.34, fair value of the assets may
be lower than the acquisition price.

The IFA collected historical exchange rate in the past 10 years and found that the exchange rate
in 2013 — 2021 was in the range of USD/Baht 30.73 — 35.30. Thai Baht has been considerably depreciated
in 2022 due to the economic condition and the monetary policy of USA. The exchange rate was at the
highest rate in October 2022 and gradually improved in November 2022.

10-yr Historical Thai Baht against USD
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Remark: 1/ Average exchange rate of commercial banks in Bangkok from the Bank of Thailand (www.bot.or.th)
2/ Average exchange rate in November 2022 derived from the average exchange rate during November 1 - 15, 2022,
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Part 4: Summary of Opinion of the Independent Financial Advisor on the Connected
Transaction

Please refer to the opinion of the Independent Financial Advisor in “Executive Summary” on
page 9 of this report.

However, shareholders should carefully study all documents and information attached to the
notice to this shareholders’ meeting for the sake of their own decision making. Decision whether to
approve the connected transactions rests primarily and is the sole discretion of the shareholders.

CapAd, as the Independent Financial Advisor, hereby certifies that it cautiously provides the
above opinion in accordance with professional standard for the benefit of the shareholders.

Sincerely Yours,

The Independent Financial Advisor
Capital Advantage Co., Ltd.

- Patchara Netsuwan -

(Mr. Patchara Netsuwan)
Executive Director

- Patchara Netsuwan -

(Mr. Patchara Netsuwan)
Supervisor
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Attachment 1
Information of Thai Petroleum Pipeline Company Limited

1. General Information

Company name : Thai Petroleum Pipeline Company Limited (Thappline)

Main business : Fuel pipeline transportation

Head Office : 2/8 Moo 11 Lam Luk Ka Road, Sawai Sub-district, Lam Luk Ka District, Pathum
Thani 12150

Branches . 5 branches include Saraburi Oil Terminal, Saraburi; BAFS Oil Terminal, Lak Si

District, Bangkok; Sriracha Oil Terminal, Chonburi; Map Ta Phut Oil Terminal,
Rayong; and Suvarnabhumi Oil Terminal, Samut Prakarn

Registered capital : Baht 8,479,000,000, divided into 28,775,000 ordinary shares and 56,015,000
preferred shares at par value of Baht 100 per share as of May 5, 2022

Paid-up capital : Baht 8,479,000,000, divided into 28,775,000 ordinary shares and 56,015,000
preferred shares at par value of Baht 100 per share as of May 5, 2022

2. Business Overview

Thappline was incorporated on January 9, 1991 to develop fuel pipeline project in the country
in accordance with the Cabinet approval to build petroleum pipeline transportation from Sriracha to
Saraburi and Petroleum Authority of Thailand (presently PTT Public Company Limited) was assigned to
set up a joint venture for the operation facility. Currently, Thappline operates 3 main pipeline routes as
follows:

1) Sriracha - Saraburi Pipeline: This 255-km. pipeline was designed to accommodate a
maximum annual capacity of 26,000 million liters. The route starts from the pumping station in Sriracha,
Chonburi, which receives oil from Esso Refinery, Thai Qil Refinery, PTT Qil Terminal, and Chonburi
Terminal Company Limited’s Oil Terminal, to the downstream terminals in Lum Luk Ka District, Pathum
Thani and Sao Hai District, Saraburi, with the dedicated pipeline to Don Mueang Airport Oil Terminal.

2) Map Ta Phut — Sriracha Pipeline: This 67-km. pipeline connects the Sriracha service
station with PTT Global Chemical Refinery and Star Petroleum Refinery in Map Ta Phut Industrial Estate.
And can accommodate a maximum annual capacity of 10,600 million liters.

3) Suvarnabhumi Pipeline: Thappline expands its network from Lum Luk Ka Oil Terminal to
Suvarnabhumi Airport Oil Terminal by 38-km. pipeline, with the annual capacity to accommodate 100
million passengers.

Thappline operates 2 oil terminals located in Lum Luk Ka District, Pathum Thani and Sao Hai
District, Saraburi, that can store various types of fuel. They serves as oil reserve and distribution centers
for the Greater Bangkok Metropolitan area, the Central, North, and Northeast regions of the country.
Each oil terminal has storage capacity of 170 million liters.

3. Board of Directors
As of February 13, 2022, Thappline had 10 directors as follows:
Name Position
1. Mr. Soontorn Chursuk Chairman of the Board of Directors
2. Mr. Paisan Udomkulwanich Director
3. Mr. Racha U-thaichan Director
4. Mr. Chumchanit Chitman Director and Managing Director
5. Mr. Chatchawarn Hongcharoenthai Director
6. Mr. Panun Prachuabmoh Director
7. Mr. Chuchart Sriwanwit Director
8. Mr. Pornchai Poungkoontrirut Director
9. Mr. Chatapong Wungtanagorn Director
10. Mr. Jaturong Worawitsurawatthana Director

Remark: The authorized directors are Mr. Soontorn Chursuk or Mr. Paisan Udomkulwanich or Mr. Racha U-thaichan co-sign with
Mr. Chumchanit Chitman or Mr. Chatchawarn Hongcharoenthai or Mr. Panun Prachuabmoh or Mr. Chuchart Sriwanwit or Mr.
Pornchai Poungkoontrirut or Mr. Chatapong Wungtanagorn or Mr. Jaturong Worawitsurawatthana, total 2 directors and affix the
company’s seal.

Attachment 1 Page 1



Opinion of the Independent Financial Advisor

- TRANSLATION -

Star Petroleumn Refining PCL.

4,

Shareholder Structure

As of May 5, 2022, Thappline had registered and paid-up capital of Baht 8,479,000,000, divided
into 56,015,000 ordinary shares at par value of Baht 100 per share and 28,775,000 preferred shares at
Baht 100 per share. The details are as follows:

Shareholder Name Registered Capital
Ordinary Preferred Preferred Total Shareholding
Share! Share Share Portion
Type A¥ Type B¥
(shares) (shares) (shares) (shares) (%)
1. PTT Oil and Retail Business PCL.* 11,661,500 5,268,896 17,326,412 34,256,808 40.402
2 Esso (Thailand) PCL.Y 5,980,000 2,701,651 8,836,954 17,518,605 20.661
3 The Shell Company of Thailand Ltd. 4,316,250 1,950,000 6,342,646 12,608,896 14.871
4 Chevron Asia Pacific Holdings Limited 2,877,500 1,300,000 4,228,430 8,405,930 9.914
5  Thai Qil PCL. 2,500,000 1,129,453 4,165,516 7,794,969 9.193
6  Kuwait Petroleum Europe B.V. 1,438,750 650,000 2,114,042 4,202,792 4.957
7  Susco Dealers Co., Ltd. 1,000 - 1,000 2,000 0.002
Total 28,775,000 | 13,000,000 | 43,015,000 | 84,790,000 100.000
Remark:

1/ Voting right of ordinary shareholder: 1 share equals to 1 vote.

2/ Voting right of preferred shareholder Type A: 1 share equal to 2 votes and is entitled to receive 2 times of dividend per

share paid to ordinary shareholders.

3/ Voting right of preferred shareholder Type B: 1,000 shares equal to 1 vote and is entitled to receive 1 time of dividend per

share paid to ordinary shareholders.

4/ PTT QOil and Retail Business Public Company Limited is a listed company on the Stock Exchange of Thailand.
5/ Esso (Thailand) Public Company Limited is a listed company on the Stock Exchange of Thailand.

5. Financial Highlights

Statement of financial position for the year ended December 31, 2019, 2020, and 2021

Statement of Financial Position

Dec. 31, 2019Y

Dec. 31, 2020/

Dec. 31, 2021/

(Unit: Baht Million) Audited Audited Audited
Assets
Current assets
Cash and cash equivalents 118.73 232.54 301.97
Other financial assets 3,920.00 3,360.00 2,990.00
Trade and other receivables 520.13 214.10 232.78
Spare parts and supply 202.83 207.61 207.54
Other current assets 2.67 2.97 3.65
Total current assets 4,764.36 4,017.22 3,735.94
Non-current assets
Other non-current financial assets 413.00 783.00 854.00
Property, plant and equipment 6,217.55 6,115.39 6,128.45
Rights-of-use assets - 1,075.88 986.81
Deferred tax assets 95.47 114.18 128.91
Other non-current assets 1.01 1.11 1.07
Total non-current assets 6,727.03 8,089.56 8,099.24
Total assets 11,491.40 12,106.78 11,835.18
Liabilities and shareholder’s equity
Current liabilities
Trade and other payables 278.81 281.27 320.94
Current portion of lease liabilities - 85.14 88.11
Corporate income tax payable 225.20 173.60 132.84
Other current liabilities 39.56 31.13 31.89
Total current liabilities 543.57 571.14 573.78
Non-current liabilities
Lease liabilities - 920.24 847.05
Provision for employee benefits 205.89 218.53 228.42
Total non-current liabilities 205.89 1,138.77 1,075.47
Total liabilities 749.46 1,709.91 1,649.25
Shareholder’s equity
Registered capital 8,479.00 8,479.00 8,479.00
Issued and paid-up capital 8,479.00 8,479.00 8,479.00
Share premium 6.51 6.51 6.51
Retained earnings
Appropriated 450.13 540.45 609.00
Unappropriated 1,806.29 1,370.91 1,091.42
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Statement of Financial Position Dec. 31, 2019' | Dec. 31, 2020 | Dec. 31, 2021/
(Unit: Baht Million) Audited Audited Audited

Total shareholders’ equity 10,741.93 10,396.87 10,185.93

Total liabilities and shareholders’ equity 11,491.40 12,106.78 11,835.18

Statement of comprehensive income for the year ended December 31, 2019, 2020, and

2021

Statement of Comprehensive Income 2019Y 2020Y 2021Y

(Unit : Baht Million) Audited Audited Audited
Revenue from services 3,551.03 2,889.01 2,518.47
Other incomes 86.47 75.99 64.65
Total revenue 3,637.50 2,965.01 2,583.12
Cost of services (1,094.68) (977.31) (931.17)
Administrative expenses (254.83) (233.52) (251.10)
Total expenses (1,349.51) (1,210.84) (1,182.27)
Profit from operating activity 2,287.99 1,754.17 1,400.84
Financial cost - (40.15) (37.52)
Profit before income tax expenses 2,287.99 1,714.02 1,363.32
Income tax expenses (457.34) (343.11) (271.90)
Net profit for the year 1,830.65 1,370.91 1,091.42

Remark: 1/ Financial statements of Thappline for the year ended December 31, 2019, 2020, and 2021 were audited by KPMG
Phoomchai Audit Limited, an auditor in the approved list of the SEC.

Management Discussion and Analysis
Operating results
Total revenue

Total revenue of Thappline consisted of revenue from fuel transportation and other revenue

from interest income. Total revenue in 2019 - 2021 was Baht 3,637.50 million, Baht 2,965.01 million,
and Baht 2,583.12 million, respectively. Total revenue was in the declining trend from the decrease of
revenue from services and other incomes.

In 2020, Thappline had revenue from services of Baht 2,889.01 million, decreased by Baht
662.02 million or 18.64% from 2019. In 2021, revenue from services declined by Baht 370.54 million
to Baht 2,518.47 million, or 12.82% from 2020. The decrease in revenue from services was due to the
decrease in throughput volume especially jet fuel as a result of the COVID-19 outbreak which led to the
decline in number of flights.

Other revenue also decreased from Baht 86.47 million in 2019 to Baht 75.99 million in 2020
and Baht 64.65 million in 2021 respectively due to the decrease in interest income.

Cost of services

Cost of services of Thappline tends to decrease, similar to revenue from services. In 2020, cost
of services were Baht 977.31 million, decreased from 2019 by Baht 117.37 million or 10.72% as a result
of the decrease in lease expense. In 2021, cost of services continued to decrease from 2020 by Baht
46.14 million to Baht 931.17 million because of the decrease in repair and maintenance expenses, lease
expenses, and utilities expenses as well as depreciation expenses.

Operating expenses

In 2020, Thappline had operating expenses of Baht 233.52 million, decreased from 2019 by
Baht 21.31 million or 8.36% due to the decrease in employee benefits expenses. In 2021, operating
expenses increased from 2020 by Baht 17.58 million to Baht 251.10 million because of the increase in
employee benefits expenses.

Financial cost

In 2020, financial cost of Thappline was Baht 40.15 million from the increase in lease liabilities
while there was no financial cost in 2019 as it had no financial debts. In 2021, financial cost was interest
expenses on lease liabilities of Baht 37.52 million, slightly decreased from2045 2020.

Net profit
Net profit was in the declining trend during the past 3 years. In 2019 — 2021, net profit was

Baht 1,830.65 million, Baht 1,370.91 million, and Baht 1,091.42 million, equivalent to net profit margin
of 51.55%, 47.45%, and 43.34%, respectively. The decrease in net profit due to the fact that total
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revenue declined in larger proportion than expenses as a result of the decrease in throughput volume,
especially jet fuel.

Financial position
Assets

In 2020, Thappline had total assets of Baht 12,106.78 million. Major assets were (a) property,
plant and equipment of Baht 6,115.39 million, accounted for 50.5% of total assets; (b) other current
financial assets of Baht 3,360 million, accounted for 27.8% of total assets; and (c) right-of-use assets
of Baht 1,075.88 million, accounted for 8.9% of total assets. In 2020, Thappline entered into the service
agreement with PTT Public Company Limited to provide fuel pipeline transportation service via Map Ta
Phut Feederline, led to the increase in right-of-use assets by Baht 1,075.88 million. However, other
current financial assets and trade receivable decreased by Baht 560.00 million and Baht 306.03 million,
respectively. As a result, total assets in 2020 increased by Baht 615.38 million from 2019.

In 2021, total assets were Baht 11,835.18 million, decreased by Baht 271.60 million from 2020
due mainly to the decrease in other financial assets including promissory notes with financial institutions
and right-of-use assets.

Liabilities

In 2020, Thappline had total liabilities of Baht 1,709.91 million. Major liabilities were lease
liabilities of Baht 920.24 million (accounted for 53.81% of total liabilities), trade and other payables of
Baht 281.26 million (accounted for 16.44% of total liabilities). In 2020, total liabilities increased by Baht
960.45 million from 2019 due mainly to the increase in lease liabilities.

In 2021, total liabilities decreased by Baht 60.66 million from 2020 to Baht 1,649.25 million.
Main decreased liability items included lease liabilities and corporate tax payables.

Shareholders’ equity

In 2020, Thappline’s shareholders’ equity was Baht 10,396.87 million, decreased by Baht 345.06
million from 2019, as a result of Baht 1,715.97 million dividend payment to the shareholders in May
2020, resulted in the decrease in retained earnings of Baht 435.38 million. In addition, Baht 90.32
million was allocated as legal reserve.

In 2021, Thappline had shareholders’ equity of Baht 10,185.93 million, decreased by Baht
210.94 million from 2020 as a result of Baht 1,302.73 million dividend payment to the shareholders in
May 2021, resulted in the decrease of retained earnings of Baht 279.49 million. In addition, Baht 68.55
million was allocated as legal reserve.

6. Industry overview

The fuel pipeline industry is in line with the resolution of the National Energy Policy Council
(NEPC) that requires either the public or private sectors to expand fuel pipeline to the regional level for
energy security, reduction of transportation costs, lower gap of fuel prices in the regions and Bangkok,
reduction of traffic congestion and road accidents that may occur from transportation by car.

Presently, there are 3 fuel pipeline transportation service providers which are Thappline, Fuel
Pipeline Transportation Limited (FPT) and Thai Pipeline Network Company Limited (TPN). The details
are as follows:

Thai Petroleum Pipeline Company Limited (Thappline)

Thappline is a fuel pipeline transportation service provider in central and eastern region, having
3 major routes: (1) from Lum Luk ka to Suvarnabhumi, (2) from Sriracha to Saraburi, and (3) from Map
Ta Phut to Sriracha, according to the details in Clause 2 of Attachment 1.

Fuel Pipeline Transportation Limited (FPT)

FPT is a fuel pipeline transportation service provider in northern region by transporting fuel
from 3 sources which are Bangchak Oil Refinery, Shell Oil Terminal and Chevron Oil Terminal at Chong
Nonsi to the destinations, consisting of Don Muang Oil Terminal and Bang Pa-in Oil Terminal in
Ayutthaya with total distance of 69 km. There is also a dedicated pipeline from Makkasan to
Suvarnabhumi Oil Terminal with total distance of 30 km.

FPT has extended fuel pipeline transportation system from Bang Pa-in Oil Terminal in Ayutthaya
to Phichit Oil Terminal in Wachira Barami District, Phichit with total distance of 367 km. The northern
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fuel pipeline transportation system Phase 1 (Bang Pa-in — Kamphaeng Phet — Phichit) commenced the
commercial operation on March 27, 2019 and Phase 2 (Kamphaeng Phet — Lampang) with total distance

of 209 km. commenced the commercial operation on September 20, 2021.
(Source: https://www.fpt.co.th/th/our-business/index.php and https.//mgronline.com/business/detail/9640000094513)

FPT had 5 oil terminals which are (1) Don Muang Airport Oil Terminal, which shall receive
aviation fuel via the fuel pipeline transportation system to store in the reserved tanks, with total capacity
of 31 million liters, in order to inspect its quality according to international standard prior to distribution
and handover to Bangkok Aviation Fuel Services Public Company Limited (BAFS), the refuelling service
provider at Don Muang International Airport, (2) Suvarnabhumi Airport Oil Terminal located adjacent to
Suvarnabhumi Airport, which shall receive aviation fuel from Makkasan Station via the fuel pipeline to
store in the reserved tanks with the capacity of 120 million liters, and (3) Bang Pa-in Qil Terminal located
adjacent to the oil terminal of Bangchak Corporation Public Company Limited, which shall receive ground
products via the fuel pipeline from Bangchak Refinery at Bangchak and Shell Oil Terminal and Chevron
Oil Terminal at Chong Nonsi to store in the terminal tanks at Bang Pa-in with the total capacity of 75
million liters, (4) Phichit Oil Terminal with the total capacity of 70 million liters, and (5) Lampang Oil

Terminal with total capacity of 70 million liters.
(Source: Form 56-1 One Report 2022 of BAFS and https.//www.fpt.co.th/th/our-business/depot-system.php)

Thai Pipeline Network Company Limited (TPN)

TPN is a fuel pipeline transportation service provider in the northeast region covering area in
70 sub-districts, 22 districts in 5 provinces, including Saraburi, Lopburi, Nakhon Ratchasima,
Chaiyaphum and Khon Kaen. The network starts from Saraburi Oil Terminal of Thappline, by which the
16-inch pipeline is laid along Khlong Chonlaprathan Road, Sao Hai Sub-district, Sao Hai District, Saraburi
and go up to the northeast to Khon Kaen Oil Terminal with total distance of 342 km. TPN’s Qil Terminal
is located in the area of approximately 202 rai in Ban Pai District, Khon Kaen which is the center of fuel
distribution to the large oil distributor of the country such as PTT Qil and Retail Business Public Company
Limited, The Shell Company of Thailand Limited, Esso (Thailand) Public Company Limited, Chevron
(Thailand) Limited, and Thai Oil Public Company Limited to sell to the consumers in northeast region

and export to Lao PDR.
(Source: https.//tpnthai.comy/projects)

Completed and Operated Qil pipelines in Thailand
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Attachment 2
Overview of Fuel Retail Industry in Thailand

Domestic Sale of Petroleum Products

Considering the sale volume of diesel fuel and gasoline in the country, it was found that most
diesel fuel and gasoline was sold in the service stations. In 2021, 73.44% of total domestic diesel fuel
sale volume and 87.47% of gasoline sale volume were sold in the service stations.

Fuel traders can be divided into several types according to Fuel Trade Act B.E. 2543 (2000)
from small fuel traders who own service stations, small and medium fuel traders without service
stations, large fuel traders under Section 7 (the fuel trader having trade volume of each type of fuel or
all types of fuel altogether from 100,000 metric tons (approximately 120 million liters) or more per
year) who are retailers and wholesalers, and medium fuel traders (fuel traders under Section 10 who
have trade volume of each type of fuel or all type of fuel altogether exceeding 30,000 liters but not
exceed 100,00 million liters per year).

Fuel traders under Section 7 are as follows:

(1) PTT Public Company Limited ("PTT")

(2) Thai Qil Public Company Limited (“Thaioil”)

(3) Esso (Thailand) Public Company Limited (“Esso”)

(4) The Shell Company of Thailand Limited (“Shell”)

(5) Bangchak Corporation Public Company Limited (“*Bangchak™)

(6) Chevron (Thailand) Limited (“Chevron™)

(7) IRPC Public Company Limited ("IRPC")

(8) PTG Energy Public Company Limited ("PTG")

(9) SUSCO Public Company Limited ("Susco”)

Number of Service Stations

(Unit: Stations) | Dec. 31,2018 Dec. 31, 2019 Dec. 31, 2020 Dec. 31, 2021 Sep.30, 2022
Fuel traders under Section 7
PTTY 2,035 2,147 2,225 2,312 2,343
PTG 1,883 2,027 2,094 2,165 2,210
Bangchak 1,175 1,201 1,233 1,277 1,320
Esso 608 638 702 731 780
Shell 517 538 556 667 694
Chevron 357 385 414 434 427
Susco® 219 231 233 211 198
Other small Fuel 21,544 21,971 21,814 21,070 20,028
traders
Total 28,338 29,138 29,271 28,867 28,000

Source: The Department of Energy Business, Ministry of Energy
Remark: 1/ Include PTT service stations under management of PTT Retail Management Company Limited and PTT Oil and
Retail Business Public Company Limited.
2/ Include SUSCO service stations (formerly known as Petronas) under management of SUSCO Public Company
Limited.

The COVID-19 outbreaks reduced the number of small fuel traders’ service stations. As of
December 31, 2021, total service stations were 28,867, decreased by 404 stations or 1.39% from
December 31, 2020.

In 9M2022, the number of service stations of small fuel traders decreased by 1,042 stations or
4.94% compared to the number of service stations on December 31, 2021 despite the increase in
number of service stations of large fuel traders under Section 7 by 175 stations.

Sale of Fuel in January — September 2022

In the past 10 years, average sale volume of fuel was 100.94 — 124.69 million liters per day.
Sale volume during 2020 - 2021 fell from the average of 124.69 million liters per day in 2019 to the
lowest of 103.01 million liters per day in 2021 as a result of COVID-19 pandemic, especially sale volume
of jet fuel which slipped from 19.60 million liters per day in 2020 to the lowest level of 4.86 million liters
per day in 2021.
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Sales volume of petroleum products in the past 10 years
(million liters/day)
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Source: Information collected from the Department of Energy Business (www.doeb.go.th)
Remark: Sale volume of gasoline, diesel fuel, fuel oil, and jet fuel in the past 10 years only.

In January — September 2022, average sales volume increased to 117.27 million liters per day
due to the economic recovery. Average sales volume of gasoline was at 30.40 million liters per day,
slightly higher than those of 2021 but lower than those of 2018 — 2020 since demand of gasoline has
not fully recovered as a result of high price of gasoline. Average sales volume of diesel fuel was at 72.41
million liters per day, the highest level in the past 10 years. Such increase was from economy recovery
and the government policy that set the selling price of diesel fuel to not exceeding Baht 30 per liter.
However, sales volume of jet fuel was at 8.13 million liters per day, slightly increased from 2021 but
still lower than pre-COVID 19 level.

The compound annual growth rate (CAGR) of petroleum products in the past 10 years was
approximately 1.85% p.a. (2012 — 9M2022), while the 10-year CAGR of gasoline, diesel fuel, and fuel
oil was 2.7% p.a., and the CAGR of jet fuel was 5.2% p.a.

Market Share

In 2021, market share of PTT Group accounted for 42.30%, followed by Esso and Bangchak at
13.19% and 11.86%, respectively. Chevron’s market share ranked No.6 with the market share of 6.61%
and average sale volume of 6.81 million liters per day.

Market share for gasoline, diesel fuel and fuel oil of Chevron was 6.25%, while market share
for jet fuel was 13.92% (ranked No. 3 after PTT Group and Esso with market share of 51.22% and
15.15%, respectively).

2021 Market Share of Pretoleum Sales
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Source: Information collected from the Department of Energy Business, Ministry of Energy (www.doeb.go.th)
Remark: Sale volume of gasoline, diesel fuel, fuel oil and jet fuel in 2021 only.

Fuel Price

Domestic fuel price was on a rise from Q1/2021 due to various factors including the rise of
crude oil price as a result of Russia - Ukraine war, and the recovery of the COVID-19 situation. Though
OPEC gradually increased oil production to 400,000 liters per day from November 2021 to April 2022,
the supply is still not meet the world demand. Although there was oil exploration in Thailand, such
supply is still insufficient to serve domestic demand, thus the oil has to be mainly imported. When the
world crude oil price increased, oil importing country like Thailand was affected. The depreciation of
Thai Baht also has an impact on the retail price in Thailand. The acceleration of fuel prices was mainly
caused by uncontrollable factors outside the country. However, the government and the Ministry of
Energy try their best to control fuel prices to lessen the effect on the people. Recently, the National
Energy Policy Council (NEPC) solved the problem by using the Oil Fund mechanism to stabilize the price

and reduce the contribution to the Oil Fund and marketing costs.
Source: https.//thainews.prd.go.th/th/news/detail/ TCATG220218162938627 uaz www.dmf.go.th)
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Competition

The competitive situation in the fuel industry in Thailand in 2022 continues to be intense from
the previous year despite a trend of economic recovery. The new round of COVID-19 pandemic, coupled
with rising diesel prices, still have a negative effect on tourism and fuel demand. It is expected that
COVID-19 likely to be less severe than 2021 due to the increase in number of vaccinated people, the
less severity of the new variant, and the development of medicine. Major fuel traders encouraged more
competition due to the increase in the number of service stations, the improvement of gas station image
to be modern, and the development of new form of services to respond to the need of the customers
by involving in non-fuel retail businesses to increase competitiveness and continuously generate returns
on investment.

Due to the change in consumer behavior, the consumers who enter the service stations are no
longer need only fuel but also want to buy food and beverages (or sometimes the consumers do not
get into the service stations to fuel up). Service stations with convenience stores, coffee shops, or
restaurants, then, become more attractive. The increase in proportion of non-fuel retail business in the
service stations shall boost sale and repeated service, leading to an intense competition in non-fuel
business. The fuel traders are focusing on non-fuel business that generates higher profit. Besides, in
the rapid technological change environment, many people turn to use electric vehicles (EV) which are
going to replace the petrol vehicles. Currently, many service stations provide electrical chargers for the
electric vehicles. Therefore, the large fuel traders, such as PTT, PT, Shell, have a plan to increase the
number of EV charging stations to serve the increasing number of electric vehicles to enhance their
service opportunity. Moreover, the tie-in credit card promotion, point collection in the loyalty program,
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or point collection for discounts will enable the service stations to draw customers’ attention to fuel up

to earn the points and exchange for the discount. (Source: https;//www.brandage.comyarticle/31205/PTT-Station-
vs-PT and https://blog.pointspot.co/17309826/how-to-manage-oil-gas-station)

Competitive Strategies of Fuel Traders in Non-Fuel Business

PTT Qil and Retail Business Public Company Limited (OR) has a concept to make PTT gas
stations become a Living Community, increasing the variety of food and beverage services in service
stations by acquiring new brands and master franchise rights along with the expansion of the existing
stores, such as the opening of additional 2,100 franchise Café Amazon branches, of which more than
60% will be Stand Alone branches. Moreover, OR will invest in bakery manufacturing plant and beverage
powder factory, and expand Texas Chicken shops by more than 20 branches per year, as well as
increase the number of convenience stores (7-11 and Jiffy) in every service station and searching for
business partner to jointly invest in building new food and beverages brands in the future, for example,
the investment in shares of Ohkajhu and Koen Sushi Bar Japanese restaurants.

OR is also looking for the new partners and opportunity for investment or merger & acquisition
(M&A) to expand new business. Recently, OR invested in Flash Express, comprehensive e-commerce
business, co-invested in Peaberry (comprehensive coffee roaster business from coffee machine to the
coffee beans). It also invested in oversea markets to build an international brand, focusing on the
investment in Philippines, Lao PDR, and Cambodia with the opening of more than 350 PTT service
stations in parallel with the opening of more than 310 Café Amazon coffee shops, expansion of Café
Amazon in China, expansion of the lubricant business in Oman, the grant of master franchise of Cafe
Amazon to National Oil Company of Oman, and co-investment with Central Group to expand Café
Amazon franchise in major locations of Vietnam. At present, Café Amazon is the world’s 6™ largest

coffee shop and the world’s 12" highest revenue generating coffee shop.
(Source: https://www.ryt9.com/s/iq05/3192877 and https.//www.brandcase.co/33682)

PTG operates non-fuel business, starting from PunThai Coffee and expand to Coffee World,
NEXX Pharma, Max Mart convenience store. It joined with partner to open WashXpress convenience
stores with the objective to change from fuel business and non-fuel business to co-create ecosystem
with 8 major supporting businesses, consisting of (1) oil and gas business, (2) food and beverage
business, (3) retail business (offline to online), (4) logistics and supply chain business, (5) repair and
maintenance business, (6) health business, both physical and mental health to serve aging society, (7)
digital platform business (financial and lifestyle), and (8) renewable energy and clean energy business.
Such businesses are “megatrend” of the world in the future which will enhance profit of non-fuel
business to reach 50% in 2026. There shall also be the connection to other services, comprising of
financial services such as e-wallet, auto insurance, and lifestyle app (e.g. tour guide). In the future,
PTG will not only operate business in the country but also expand to overseas to become a global
company. (Source:
https://www.efinancethai.com/LastestNews/LatestNewsMain.aspx?release=y&ref=M&id=eUZCcERyN

GEv
NEK9 and https.//www.bangkokbiznews.comy/business/1005386)

SUSCO entered non-fuel business for the growth beyond fuel business and launched “Lifestyle
Community Mall” and one-stop service station under the name “SUSCO Square” that partnered with
famous brands to develop service stations that not only being a refuel point but also a lifestyle
community mall where customers can enjoy one-stop services that serve needs for everyone’s Lifestyle,
including Grab & Go, community mall, or co-working space with new and spacious space and various
facilities such as parking lots or toilets. The said mall is ready for services in 2022 in 2 locations,
Srinagarindra 3 and Putthabucha. SUSCO has adjusted its business strategy to enhance its
competitiveness. In term of retail business, it partnered with Esso to renovate its service stations under
Esso brand and launched the marketing campaign in the specified area. The renovation of 35 service

stations in northeast region was completed and boosted sale by more than 50%. (Source:
https.//www.mitihoon.comy/2022/05/05/303168)

Esso has partnered with its alliance to offer variety of services in the service stations, including
food, beverage, supermarket, mini-mart, coffee shops, auto spare parts, delivery service, and joined

with Minor Food Group to open Coffee Journey shops in the service stations. (Source:
https.//www.autoinfo.co.th/blog/392186)

Bangchak comes up with Bangchak Unique Design Station strategy to design service stations
that are beautiful, distinctive, spacious, and offer a variety of non-fuel businesses that respond to daily
life of the new generation, for example, convenience stores, Intanin shops, branded restaurants such
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as Subway, Gateaux House, BBQ Plaza, Jone’s Salad, Chicken Rice Pratunam. The service stations shall
also offer auto care service, delivery service, EV charging stations. Currently, Bangchak has the highest
number of EV quick charging station in Thailand. In addition, Bangchak provides “"Winnonie”, the largest
electric motorcycle platform with 24-hour automatic battery changing network, and develops a
contactless digital payment system that allows customers to use the service that is convenient and safe
simultaneously. (Source: https;//www.prachachat.net/economy/news-1007170)

Shell is another player that aggressively enter into the retail business with the goal to expand
its non-fuel business to up to 50% of total service stations by expanding service stations and focusing
more on non-fuel business. Shell entered into non-fuel business on a full scale basis with Delicafé coffee
shop, Shell SELECT convenience stores, Shell HELIX OILCHANGE+, and Shell Advance Motor Care
Express, in order to comprehensively respond to customers’ lifestyle. Shell allies with restaurant
business partners and leading express delivery service such as Kerry Express, A&W, Burger King, KFC,

The Pizza Company, McDonald’s, Citibank, KTC, Siam Commercial Bank, and Krungsri Bank. (Source:
https.//www.marketingoops.comy/news/brand-move/shell-non-oil)
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Registration and Voting Procedure

Conditions of the registration

The Company will open the registration counter for meeting attendance and document
examination at 7:30 hr. at Landmark Ballroom, 7th Floor, The Landmark Bangkok Hotel,
138 Sukhumvit Road, Khlong Toei, Bangkok, 10110 as shown in the map (Enclosure 9).

Registration procedure

2.1

2.2

2.3
24
25

Bring the documents specified in Item 3 below to the document verification booth for the
staff to review.

Bring the reviewed documents to the registration booth. The Company uses a barcode
system for the convenience and to speed up the registration process. Therefore, it is
required to bring the document that has a printed barcode that the Company sent to the
shareholder together with this document to the meeting.

@) For shareholders and proxies who are individuals, please proceed to “Individual
or Proxy” booth for the registration.

(b) For proxies who are juristic persons, funds and institutions, please proceed to
“Juristic Person, Fund or Institution” booth for the registration.

The registered attendance will receive voting ballots and an identification sticker.
The meeting room will be opened at 9:00 hr and the meeting will start at 09:30 hr.

The Chairman will proceed with the meeting according to the proposed agenda. The
meeting will be adjourned after completing all agenda items.

Required documents for the registration (as the case may be)

A.

Individual shareholders

(1) Attendance in person by the shareholder

a valid photo-ID issued by a government authority, e.g. a national identification
card, an official identification card, a foreigner identification card or a passport (in
case of foreign shareholder)

2 Attendance by proxy

@ a proxy form B (Enclosure 6), which is completely filled in and signed by
the proxy grantor and the proxy, and affixed with Baht 20 of stamp duty

(b) a photocopy of a valid photo-ID issued by a government authority of the
proxy grantor (shareholder), which is certified as a true copy by the proxy
grantor

(c) a valid photo-ID issued by a government authority of the proxy
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Juristic person shareholders

(1)

)

@)

Attendance in person by the authorized representative of the shareholder

@) a valid photo-1D issued by a government authority of the authorized
representative of the shareholder

(b) a photocopy of an affidavit of the shareholder issued by the Ministry of
Commerce or a competent authority of the country where such juristic
person is situated, which has been issued for not more than 1 year prior to
the meeting. The document must also be certified as a true copy by the
authorized representative and contain the information showing that the
authorized person has the authority to act on behalf of such juristic person
shareholder

Attendance by proxy

@ a proxy form B (Enclosure 6) which is completely filled in and signed by
the proxy grantor and the proxy, and affixed with Baht 20 of stamp duty

(b) a photocopy of a valid photo-ID issued by a government authority of the
authorized representative of the shareholder, which is certified as a true
copy by such authorized representative

(c) a photocopy of an affidavit of the shareholder issued by the Ministry of
Commerce or a competent authority of the country where such juristic
person is situated, which has been issued for not more than 1 year prior to
the meeting. The document must also be certified as a true copy by the
authorized representative and contain the information showing that the
authorized person has the authority to act on behalf of such juristic person
shareholder

(d) a valid photo-ID issued by a government authority of the proxy

Attendance by proxy given by a Thai Custodian

@) a valid power of attorney, authorizing the custodian to give proxy, which
is completely filled in and signed by the principal and the attorney, and
affixed with Baht 30 of stamp duty

(b) a photocopy of the documents of the shareholder as specified in A. (2) (b)
or B. (2) (b) and (c), as the case may be (except where the shareholder is
a foreign juristic person who authorizes a custodian who is a Thai financial
institution)

(c) a photocopy of a valid photo-ID issued by a government authority of the
authorized representative of the custodian, which is certified as a true copy
by such authorized representative

(d) a photocopy of an affidavit of the custodian issued by the Ministry of
Commerce, which has been issued for not more than 1 year prior to the
meeting. The document must also be certified as a true copy by the
authorized representative and contain the information showing that the
authorized person has the authority to act on behalf of the custodian
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(e) a confirmation letter as to the fact that the custodian has obtained a license
to undertake or engage in custodian business

4] a proxy form C (available for download at www.sprc.co.th), which is
completely filled in and signed by the proxy grantor (i.e. the custodian)
and the proxy, and affixed with Baht 20 of stamp duty

(0) a valid photo-ID issued by a government authority of the proxy
C. Shareholders who give proxy to the independent director of the Company

A shareholder may give proxy to the independent director of the Company to attend the
meeting and vote on his/her behalf.

The shareholder may give proxy to the following independent directors:

@ Mr. Pliu Mangkornkanok; or
2 Mr. Robert Stair Guthrie; or
3 Ms. Kamonwan Wipulakorn.

To give proxy, the shareholder must fill in and sign the proxy form as well as the documents
required. In this regard, the Company has prepared proxy form B (Enclosure 6), and details of
the independent directors proposed to serve as a proxy of shareholders (Enclosure 7).

Please arrange for such documents to arrive at the Company by 21 September 2020 for our
further arrangement.

Attention to:  Investor Relation
Star Petroleum Refining Public Company Limited
No. 1, I-3B Road, Map Ta Phut, Amphur Muang Rayong,
Rayong Province 21150

Voting
4.1 Voting shall be conducted openly, and one share is entitled to one vote.

4.2 Voting on each agenda item: each shareholder may vote "approve" or "disapprove", or
"abstain" in each agenda according to the number of shares he/she holds and cannot allocate
the number of shares to vote separately, except for a custodian.

4.3 Voting by a proxy: in the event that a shareholder marked in the proxy form on any agenda
(approve, disapprove or abstain, as the case may be) in compliance with the regulations,
the Company will record and collect such vote as marked or specified by the shareholder
in the proxy form in advance, and will mark as such in the ballot given to the proxy.

If (i) a proxy grantor does not specify his/her intention as to how to vote on an agenda item
in the proxy form; (ii) such intention is not clearly specified therein; (iii) there is any matter
other than those specified in the proxy form which is to be considered and resolved in the
meeting; or (iv) there is any change or amendment to any fact in the meeting, the proxy
will be entitled to consider and vote on such agenda item as the proxy deems appropriate.
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44 The resolution of the meeting of shareholders must consist of the following votes:-

@ Ordinary cases: it shall require a majority of the votes of the shareholders attending
and eligible to vote to pass the resolution,

(b) Other cases which the laws or the Company’s Articles of Association and/or the
laws provided otherwise: the vote shall be in accordance with the laws or the
Company’s Articles of Association.

The resolution of Agenda item 2 to consider and approve the investment in the
fuel business, requires the votes of no less than three-quarters of the total votes
cast by the shareholders attending the meeting and eligible to vote, excluding the
votes cast by interested shareholders.

The Chairman of the meeting shall inform the shareholders in the meeting for their
acknowledgement before casting votes on each agenda.

4.5 In case of equality of votes, the Chairman of the meeting shall be entitled to a final casting
vote.

4.6 Any shareholder or proxy who has special conflict of interest in any specific issue shall
have no right to cast his/her vote on the said issue and that shareholder or proxy may be
invited by the Chairman to temporarily leave from the meeting, except for voting on
election of the Directors.

4.7 The Chairman of the meeting may propose to shareholders to consider and vote on each
agenda by requesting the Shareholders to vote "Approve" or "Disapprove", or "Abstain™ in
the ballots. The ballots shall be collected upon request of the Chairman of the meeting

4.8 In the process of vote counting for all agendas, the shareholder should clearly mark their
ballot to specify their intentions, and hand their ballots over to our staff to process the vote
counting.

5. Counting Votes

51 The Chairman of the meeting will inform the meeting of the vote counting method for their
acknowledgement before the commencement of the meeting.

5.2 At this shareholders meeting, the Company uses barcode system for the Company’s
counting of the votes.

5.3 The Chairman of the meeting shall announce the result of vote counting to the meeting on
each agenda.

Remark

e Attendees wishing to leave the Meeting before the Meeting is adjourned or who is not present in the
meeting room during any agenda item can exercise his/her rights by submitting the ballot to our staff
prior leaving the meeting room.

e The total number of votes cast on each agenda item may fluctuate as attendees will enter the meeting
room from time to time. Therefore, the number of persons attending the Meeting during each agenda
item may change.

e The Company reserves the rights not to complete registration if the documents provided are not
complete or if the registration occurs after the meeting is adjourned.
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If the attendees change their title, name or surname, the evidence of such changes is required.

If any of the required documents is not in Thai or English, its English translation, which is certified
as a correct translation by the authorized representative of the relevant juristic person, must also be
attached.

If there is any amendment to the proxy, it must be accompanied by the signature of the proxy grantor.
If there is no such signature, it will be deemed that the proxy is not entitled to vote in such agenda.

The shareholder who wishes to give general proxy may use proxy form A. The shareholder who is a
foreign investor for which a custodian of the shares in Thailand is appointed may use proxy form C.

Proxy form A and proxy form C are available for download at www.sprc.co.th.

Note: In this shareholders meeting, the company will collect, process, and disclose shareholders personal
data with the intention to perform the duties prescribed by law and to provide services for shareholders
in which shareholder personal information will be protected and treated in compliance with the Personal
Data Protection Act BE 2562 (2019).

*hkkkhkhkkkkhkkhkkhhkhkhkkhkhkhkhhkkhkhkhkiihkkkikx
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Enclosure 5

Avrticles of Association of the Company in relation to

the Extraordinary General Meeting of Shareholders No. 1/2023 and Voting Requirements

Closing of the share registration book

(Article 14)

Remark:

During a period of twenty-one (21) days before a meeting of shareholders,
the Company may close the share register book and refuse to record any transfer
of shares if it makes an announcement at least fourteen (14) days at the head office
and all branch offices of the Company of its intention to close the books.

The Company applies the record date for the shareholders' right to attend the
shareholders' meeting without specifying the book closing date, which are
consistent with the Circular of the Stock Exchange of Thailand No. Bor.Jor (Wor)
6/2017 re: Adjustment of Record Date for any Shareholders' Right as well as the
amended Section 225 of the Securities and Exchange Act B.E. 2535 (as amended).

Calling of Shareholders’ Meeting

(Article 39)

(Article 40)

A meeting of shareholders must be held at least once in every year and this meeting
is called a “general meeting”. The general meeting must be held within four
(4) months after the end of the accounting period of the Company.

Any other meeting of shareholders is called an “extraordinary general meeting”.

The board of directors may call an extraordinary general meeting at any time
whenever it thinks fit. One or more shareholders holding the aggregate number of
shares of not less than ten (10) percent of the total issued shares may request the
board of directors in writing to call an extraordinary meeting of shareholders at
any time, but the agenda and reasons for holding such meeting shall be clearly
indicated in such a request. In such event, the board of directors is required to call
the extraordinary general meeting within forty-five (45) days from the date on
which such written request is received.

If the board of directors does not hold the meeting within the forty-five (45) day
period under paragraph three, the shareholders who subscribe their names or other
shareholders holding shares in the required amount may call the meeting within
forty-five (45) days from the date on which the period of time in paragraph three
ends. In such case, the meeting is deemed to be shareholders’ meeting called by
the board of directors and the Company shall be responsible for the expenses
necessarily incurred in the holding of such meeting and facilitate such meeting as
reasonably required.

If the quorum is not constituted in any general meeting called pursuant to
paragraph four, the shareholders requesting the meeting shall compensate the
Company for the expenses incurred in the arrangements for holding that meeting.

To call a meeting of shareholders, the board of directors must prepare a notice
indicating the place, date, time, agenda and matters to be proposed at the meeting
together with any other appropriate details. The notice must clearly specify the
matter for acknowledgment, approval or consideration, together with the opinion
of the board of directors on those matters. The notice must be sent to the
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3.

4.

5.

The quorum

(Article 41)

Enclosure 5

shareholders and the Public Companies Registrar seven (7) days or more before
the meeting date. The notice must also be published in a newspaper at least three
(3) days before the meeting date for a period of three (3) consecutive days.

A quorum of a meeting of shareholders requires the lesser of twenty-five (25)
shareholders or one-half or more of the total number of shareholders, holding in
aggregate one-third (1/3) or more of the total issued shares, present in person or by

proxy (if any).

If after one (1) hour from the time fixed for a meeting of shareholders a quorum
has not been constituted, the meeting which was called at the request of
shareholders must be dissolved. If the meeting is called other than at the request
of the shareholders, an adjourned meeting must be called and a notice of the
meeting must be sent to the shareholders seven (7) days or more before the date of
the adjourned meeting. No quorum is required at the adjourned meeting.

Agenda of the meeting

(Article 43)

Proxy

(Article 42)

The meeting of shareholders must proceed according to the agenda specified in the
notice of the meeting in respective order. However, the meeting may vary the
sequence of the agenda if approved by a resolution passed by two-thirds (2/3) or
more of the votes cast by the shareholders attending the meeting.

After the meeting of shareholders completes its consideration of the agenda
prescribed in the notice of the meeting, the shareholders holding in aggregate one-
third (1/3) or more of the total issued shares may request the meeting to consider any
matters in addition to the agenda prescribed in the notice of the meeting.

If the meeting of shareholders is unable to complete its consideration of the agenda
prescribed in the notice of the meeting or additional matters raised by the
shareholders and it is necessary to adjourn the meeting, then the meeting must fix
the place, date and time of the adjourned meeting. The board of directors must
send a notice of the meeting specifying the place, date, time and agenda to
shareholders seven (7) days or more before the meeting date. The notice must also
be published in a newspaper at least three (3) days before the meeting date for a
period of three (3) consecutive days.

A shareholder may appoint a proxy to attend and vote at a meeting of shareholders
on his/her behalf. The instrument appointing a proxy must be made in writing,
signed by the shareholder and made in a form prescribed by the Public Companies
Registrar. The proxy instrument must be submitted with the Chairman or his/her
assignee before the proxy attends the meeting. The proxy instrument must contain
at least the following particulars:

(1) the amount of shares held by the shareholder;
(2) the name of the proxy; and

(3) the meeting at which the proxy is appointed to attend and vote.
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Voting

(Article44)  The Chairman of the board of directors will act as the Chairman of the meeting of
shareholders. If the Chairman is not present or is unable to discharge his/her duties,
the Vice-Chairman will serve as the Chairman. If there is no Vice-Chairman or the
Vice-Chairman is unable to discharge his/her duties, the shareholders attending the
meeting must elect one of them to act as the Chairman.

(Article 45)  In every meeting of shareholders, a shareholder has one vote for each share.
A shareholder who has a special interest in any matter may not cast votes on that
matter, except for the election of directors.

(Article 46)  Aresolution of shareholders must be passed by a majority of the votes cast by the
shareholders attending and eligible to vote at the meeting, except where it requires
otherwise in these Articles of Association or by law or in any of the following cases
where a resolution must be passed by three-quarters (3/4) or more of the votes cast
by the shareholders attending and eligible to vote at the meeting:

(1) asale or transfer of all or substantial part of the business of the Company to
any person;

(2) a purchase or acceptance of transfer of business of other public or private
companies;

(3) an entering into, amendment or termination of any agreement concerning a
lease out of all or a substantial part of the business of the Company or an
assignment of the management control of the business of the Company to any
person or a merger with any person for the purposes of profit and loss sharing;

(4) anamendment to the Memorandum or Articles of Association of the Company;
(5) an increase or reduction of capital;
(6) an issue of debentures; or

(7) anamalgamation or a dissolution of the Company.
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Affix
Proxy (Form B) Stamp Duty |
(This form prescribed matters for which the power is to be granted in full detail) 20 Baht '
Madeat
Date Month Year
1. e nationality
residingat rood sub-district.
district. province . postcode
2 I/We am/are a shareholder of Star Petroleum Refining Public Company Limited, holding
the ordinary shares in the total amountof shares which are entitled
toegst votes
3 I/We wish to appoint
O () age. years,
residingat rood sub-district.
district. province . postcode Tor
O () age. years,
residingat rood sub-district.
district. province . postcode Tor

the member of the Audit Committee:

O (3) Mr. Pliu Mangkornkanok, age 73 years, residing at 70/8 Soi Inthamara 1, Suttisarn
Winitchai road, Phayathai, Bangkok; or

O (4) Ms. Kamonwan Wipulakorn, age 59 years, residing at 14/6 soi 21 (Seri 2), Huamark,
Bangkapi, Bangkok; or

O (5) Mr. Robert Stair Guthrie, age 75 years, residing at 251/7, The Heights, Coke Tanod,
Karon, Muang, Phuket.

any one of them as my/our proxy to attend and vote on my/our behalf at the Extraordinary General
Meeting of Shareholders No. 1/2023 ("EGM") to be held on Tuesday, 31 January 2023 at 9:30 hr.
(Bangkok Time) at Landmark Ballroom, 7" Floor, The Landmark Bangkok Hotel, 138 Sukhumvit Road,
Khlong Toei, Bangkok, 10110.

4. I/We hereby authorize the proxy to vote on my/our behalf in this meeting as follows:

(1) Agenda Item 1:  To certify the minutes of the annual general meeting of the
shareholders for the year 2022 held on 8 April 2022

O (@) The proxy may consider the matter and vote on my/our behalf as the proxy
deems appropriate in all respects.

O (b) The proxy to vote on my behalf as follows:
O Approve O Not approve O Abstain
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(2 Agenda Item 2:  To consider and approve the investment in fuel business

o @

O (b

The proxy may consider the matter and vote on my/our behalf as the proxy
deems appropriate in all respects.

The proxy to vote on my behalf as follows:

O Approve O Not approve O Abstain

(3) Agenda Item 3:  To consider other business (if any)

O (a) The proxy may consider the matter and vote on my/our behalf as the proxy
deems appropriate in all respects.
O (b) The proxy to vote on my behalf as follows:
O Approve O Not approve O Abstain
5. Any votes by the proxy in any agenda item not rendered in accordance with my/our intention

specified herein shall be deemed incorrect and not considered as my/our votes as a shareholder.

6. If I/We do not specify or clearly specify my/our intention to vote in any agenda item, or if there
is any agenda item considered or resolved in the meeting other than those specified above, or if there is
any change or amendment to any fact, the proxy shall be authorized to consider the matters and vote on
my/our votes on my/our behalf as the proxy deems appropriate.

7. Any action taken by the proxy at the meeting shall, unless the proxy does not cast the votes in
compliance with my/our intention specified herein, be deemed as being done by me/us in all respects.

Remarks

Signed The grantor
C e )

Signed The proxy
S )

Signed The proxy
S )

Signed The proxy
C e )

1. A shareholder appointing a proxy must authorize only one proxy to attend the meeting and cast the
votes on his/her behalf and the number of shares held by such shareholder may not be divided among
more than one proxy in order to separate the votes to grant more than one proxy.

2. For the agenda of director election, a proxy can vote for all nominees or each nominee for director.
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3. If the matters to be considered are more than those specified above, the proxy grantor may use the
Annex Proxy Form B as attached for such additional matters.
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Annex Proxy Form B

Appointment of proxy by shareholders of Star Petroleum Refining Public Company Limited in connection
with the Extraordinary General Meeting of Shareholders No. 1/2023 (EGM) held on Tuesday, 31 January
2023 at 9:30 a.m. (Bangkok Time) at Landmark Ballroom, 7"" Floor, The Landmark Bangkok Hotel, 138
Sukhumvit Road, Khlong Toei, Bangkok, 10110.

(1) Agenda Item

O (a) The proxy may consider the matter and vote on my/our behalf as the proxy deems
appropriate in all respects.

O (b) The proxy to vote on my behalf as follows:
O Approve O Not approve O Abstain

(2) Agenda Item

O (@ The proxy may consider the matter and vote on my/our behalf as the proxy deems
appropriate in all respects.

O (b) The proxy to vote on my behalf as follows:
O Approve O Not approve O Abstain

(3) Agenda Item

O (@) The proxy may consider the matter and vote on my/our behalf as the proxy deems
appropriate in all respects.

O (b) The proxy to vote on my behalf as follows:
O Approve O Not approve O Abstain
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Details of the Independent Directors Proposed to Serve as a Proxy of Shareholders

p Name:  Mr. Pliu Mangkornkanok
€2 Position: Independent director
Vice-Chairman of the Board of Directors

‘V’ Chairman of the Audit Committee Member
Member of the Human Resources Committee

Age: 73 years

Address: 70/8 Soi Inthamara 1, Suttisarn Winitchai road,
Samsennai, Phayathai, Bangkok

Appointment: 28 May 2012 (first appointment)
26 April 2016 (re-elected)
10 April 2019 (re-elected)
8 April 2022 (re-elect)

Other Current Positions:
Chairman of the Board and Independent Director, TISCO
Financial Group Public Company Limited

Chairman of the Board and Independent Director, TISCO
Bank Public Company Limited

Director, Chuchawal-Royal Haskoning Company Limited
Director, Amata Spring Development Company Limited
Advisor, Design 103 International Limited
Advisor, Sem Pringpuangkeo Foundation
Vice Chairman, TISCO Foundation
Conflicts in Meeting Agenda: None
Name:  Mr. Robert Stair Guthrie
Position: Independent director
Member of the Audit Committee

Chairman of the Nomination, Remuneration and
Corporate Governance Committee

Age: 75 years

Address: 251/7 The Heights, Coke Tanod, Karon,
Muang, Phuket

Appointment: 28 May 2012 (first appointment)
5 April 2018 (re-elected)
9 April 2021 (re-elected)
Other Current Positions: None

Conflicts in Meeting Agenda: None



Name:  Ms. Kamonwan Wipulakorn

Position: Independent director
Member of the Audit Committee
Member of the Human Resources Committee

Age: 59 years

Address: 14/6 soi 21 (Seri 2), Huamark,
Bangkapi, Bangkok

Appointment: 11 April 2019 (first appointment)
8 April 2022 (re-elected)

Other Current Positions:

Independent Director, Chairperson of the Audit Committee
and Member of Corporate Governance Committee, Total
Access Communication Public Company Limited

Director, member of the Executive Committee and Member
of Risk Management Committee, Bound and Beyond Public
Company Limited

Chairperson of the Board of Directors, Dtac Trinet Company
Limited

Conflicts in Meeting Agenda: None
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Measures and Guidelines for Attending the Extraordinary General Meeting of Shareholders

No. 1/2023 under the Coronavirus Disease (COVID-19) Pandemic Situation

Due to the ongoing situation of COVID-19 in Thailand, Star Petroleum Refining Public Company
Limited ("the Company") has serious concerns over the health and safety of shareholders and attendees of
the Extraordinary General Meeting of Shareholders No. 1/2023 which scheduled to be held on Tuesday, 31
January 2023. The Company hereby provides the following measures and guidelines for attending the
Extraordinary General Meeting of Shareholders No. 1/2023 to minimize the risk of infection and to prevent
the spread of the Coronavirus disease (COVID-19) as follows.

1. The Company arranges seating in the meeting room to maintain social distance between each seat, as a
result of this arrangement, the seats in the meeting room will be limited to 200 seats only. In this regard,
the Company would like to request shareholders' kind cooperation to appoint the Company's
independent directors as their proxies to attend the meeting and to cast the votes on shareholders behalf
instead of attending and voting at the meeting in person (detail of independent directors proposed to
service as a proxy of shareholder in enclosure of the invitation to the Extraordinary General Meeting
of Shareholders No. 1/2023).

2. To limit the duration of the meeting in order to prevent and reduce the risk of Coronavirus disease
(COVID-19) infection, the Company would like to request shareholders' kind cooperation to submit
relevant questions regarding the agenda item of the meeting to the Company in advance before the
meeting date and indicate shareholder's name and surname via 1) email to Company Secretary at
Companysecretary@sprc.co.th, or 2) mail service by enclosing together with the proxy form as
mentioned above. The Company will record questions and answers in the minutes of the shareholder's
meeting as appropriate.

3. Inthe case any shareholders or proxy-holders want to attend the meeting in person, all meeting attendances
are required to wear surgical face mask at all time during the meeting.

4. The Company will not provide food and beverages so as will not allow eating or drinking in a meeting
room in order to minimize the risk of spreading of the Coronavirus disease (COVID-19).

Nevertheless, such measures and guidelines are subjected to change according to the additional
regulations issued by the government. If there are any changes, the Company will further inform
shareholders the amended measures and guidelines via the Company's website.

Please be informed and to strictly follow the above measures and guidelines.
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Map of the Meeting Venue

The Landmark Bangkok Hotel
Grand Ballroom, 7" Floor,
138 Sukhumvit Soi 4, Sukhumvit Road, Khlong Toei, Bangkok 10110
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Public Transportation

Subway (MRT): At Sukhumvit Station, use Exit 3 to Sky train (BTS) at Asok station.
Then take BTS to Nana station and get off at Exit 2.

Sky train (BTS): Nana station, use Exit 2
Private Car GPS: 13.741271,100.553815

The Shareholders who travel by private vehicle may park at The Landmark Bangkok parking lot.



Affix '
Stamp Duty
20 Baht !
Proxy (Form A)

(General Form)

Madeat.........coveeviiiiiiiin.,
Date...Month.............. Year.......
1 W nationality..............cooevenininnnn.
residing at..................coeeeenenl. road........coooiiiiii sub-district............ooiiiiii
district........oovviiiiiii PrOVINCE. ...oouviieienieineeieaninns POStCOde. ..o,
2. I/We am/are a shareholder of Star Petroleum Refining Public Company Limited,
holding the ordinary shares in the total amount of ... shares
which are entitled to cast............coooiiiiiiiiiii votes
3. We wish to appoint
0 T PSP AZC.uiriiiiieiaianans years,
residingat.................oooeeene. road........ooooiiiii sub-district.............oooii. .
diStrict. ..o PIOVINCE. ...oviniiiiiiiiiena, postcode.......ooiiiiiiiiiiiii, ; or
0 ()i AZC.eiiiiiaaians years,
residing at..................coeeenll. road......ooooiiii sub-district.............ooooiiin. .
diStrict. ..o PIOVINCE. ...ouviniiiiiiiiiienan, postcode.......cooiiiiiiiiiiiiii, ; or
(3o AZe..iiriiiiieanna, years,
residing at.................oeeeeennen. road.......cocoiiii sub-district...........ooiiiiiiin..
diStrict. ..o PIrOVINCE. . .ovviniiniiiiiiniannannn, postcode. .....oiiiiiiiii

any one of them as my/our sole proxy to attend and vote on my/our behalf at the Extraordinary
General Meeting of Shareholders No. 1/2023 to be held:

on Tuesday, 31 January 2023
at 9.30 hr.

at The Landmark Bangkok Hotel
Landmark Ballroom, 7th Floor,
138 Sukhumvit Road, Khlong Toei,
Bangkok 10110

or such other date, time and place as may be postponed and rescheduled.

Page 1 of 2



Any action taken by the Proxy at the meeting shall be deemed as being done by me/us in all respects.

Remarks :

Signed ... The Grantor
(oo )

Signed ... The Proxy
(et )

Signed ... The Proxy
(e )

Signed ..o The Proxy
(e )

A shareholder appointing a proxy must authorize only one proxy to attend the
meeting and cast the votes on his/her behalf and the number of shares held by such
shareholder may not be divided among more than one proxy in order to separate the
votes to grant more than one proxy.

Page 2 of 2



Affix '
Proxy (Form C) | Stamp Duty
20 Baht
(This form is used only if the shareholder is an offshore investor

who appoints a local custodian in Thailand to keep his/her shares in the custody)

Madeat......cocoveveiiiiiniiinn..
Date...Month.............. Year.......
L W o nationality..............coceeevvininn...
residing at............ccooiiiiiennnns 0. ...t sub-district...........coeviiiinnnn
district........oovviiiiiii PrOVINCE. ...oovieienieinieneaninn, postcode.....oeiiiiiiiiii e,
in our capacity as the custodian for........ ..o e
who is a shareholder of Star Petroleum Refining Public Company Limited,
holding the ordinary shares in the total amount of.................coiiii i shares
which are entitled to cast............coooiiiiiiiiiii votes
2. We wish to appoint
L ()i AZC..iiiiiiereeaan, years,
residingat...............cooevieennnn. road........coooiiii sub-district...........ooooiiiiin..
diStrict. ..o PIOVINCE. ...oviniiiiiiiiiena, postcode.......ooiiiiiiiiiiiii, ; or
0 ()i AZC.eiiiiiaaians years,
residing at.................oeeeeennnn. road.......coooiiii sub-district...........ooiiiiiiin.n.
diStrict. ..o PIOVINCE. ..., postcode.......cooiiiiiiiiiiiiii, ; or
(3t AZC..iitiiiiiraannan, years,
residing at..................coeeenll. road......ocooiiii sub-district.............ooooiiin. .
diStrict. ..o PIrOVINCE. ...ovviniinieiiianiannnnn, postcode. ..ot

any one of them as my/our sole proxy to attend and vote on my/our behalf at the Extraordinary
General Meeting of Shareholders No. 1/2023 to be held:

on Tuesday, 31 January 2023
at 9.30 hr.

at The Landmark Bangkok Hotel
Landmark Ballroom, 7th Floor,
138 Sukhumvit Road, Khlong Toei, Bangkok, 10110

or such other date, time and place as may be postponed and rescheduled.

3. I/We hereby authorize the proxy to attend and vote on my/our behalf in this meeting as follows:

O to vote with the total number of shares held by me/us to which I/we am/are entitled
O to vote with the partial number of shares as follows:

total number of the ordinary shares in the total amount of.................cc.oiiiiei shares
which are entitled to cast................cccciieiieninnnnne votes
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4. 1/We hereby authorize the proxy to vote on my/our behalf in this meeting as follows:

1) Agenda ltem 1:  To certify the minutes of the Annual General Meeting of
Shareholders for the Year 2022 held on 8 April 2022

O (a) The proxy may consider the matter and vote on my/our behalf
as the proxy deems appropriate in all respects.

O (b) The proxy may consider the matter and vote on my behalf as follows:
O Approve O Not approve O Abstain

2 Agenda Item 2:  To consider and approve the investment in the fuel business

O (a) The proxy may consider the matter and vote on my/our behalf
as the proxy deems appropriate in all respects.

O (b) The proxy may consider the matter and vote on my behalf as follows:
O Approve O Not approve O Abstain

5. Any votes by the proxy in any agenda item not rendered in accordance with my/our intention
specified herein shall be deemed incorrect and not considered as my/our votes as a shareholder.

6. If I/We do not specify or clearly specify my/our intention to vote in any agenda item, or if there is
any agenda item considered or resolved in the meeting other than those specified above, or if there is
any change or amendment to any fact, the proxy shall be authorized to consider the matters and vote
on my/our votes on my/our behalf as the proxy deems appropriate.

Any action taken by the Proxy at the meeting shall, unless the proxy does not cast the votes in
compliance with my/our intention specified herein, be deemed as being done by me/us in all respects.

Signed ... The Grantor
(e )

Signed ... The Proxy
(e )

Signed ... The Proxy
(e e e )

Signed ..o The Proxy
(e )
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1.

Remarks

This Proxy Form C is applicable only to shareholders whose names appear in the shareholder
registration book as foreign investors and a custodian in Thailand is appointed thereof.

Evidence of documents required to be attached with this proxy form are:
(1) a Power of Attorney executed by each of the shareholders authorizing the custodian to
execute the proxy form on behalf of such shareholder; and
(2) a letter confirming that the person executing the proxy form has obtained a license for
being a custodian.

A shareholder appointing a proxy must authorize only one proxy to attend the meeting and cast
the votes on his/her behalf and the number of shares held by such shareholder may not be divided
among more than one proxy in order to separate the votes to grant more than one proxy.

If the matters to be considered are more than those specified above, the proxy grantor may use the
Annex Proxy Form C as attached for such additional matters.
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Annex Proxy Form C

Appointment of proxy by shareholders of Star Petroleum Refining Public Company Limited in connection
with the Extraordinary General Meeting of Shareholders No. 1/2023 held on Tuesday, 31 January 2023 at
9:30 hr. at Landmark Ballroom, 7th Floor, The Landmark Bangkok Hotel, 138 Sukhumvit Road, Khlong
Toei, Bangkok, 10110 or such other date, time and place as may be postponed and rescheduled.

Q) Y0 T=1 o 1 0T

O (a) The proxy may consider the matter and vote on my/our behalf
as the proxy deems appropriate in all respects.

O (b) The proxy may consider the matter and vote on my behalf as follows:

O Approve O Not approve O Abstain

022 T Y0 T=1 0 T 1 o T

O (a) The proxy may consider the matter and vote on my/our behalf
as the proxy deems appropriate in all respects.

O (b) The proxy may consider the matter and vote on my behalf as follows:

O Approve O Not approve O Abstain

(3) AQENAA TTEIM . uiiiiiiieel veieiieietsesnsssentersssessasasossnssssnssssssessnsessssnssssnssssssesssssssnses

O (a) The proxy may consider the matter and vote on my/our behalf
as the proxy deems appropriate in all respects.

O (b) The proxy may consider the matter and vote on my behalf as follows:

O Approve O Not approve O Abstain

(4) AQENAA TTEIM . uiiiiiiiee]  teieiieietersncseentersncessasasossnsessnssssnsessnsessssessssnssssssessssnsanses

O (a) The proxy may consider the matter and vote on my/our behalf
as the proxy deems appropriate in all respects.

O (b) The proxy may consider the matter and vote on my behalf as follows:

O Approve O Not approve O Abstain

(5) Agenda Item ............:. Election of Directors

1) Name of the direCtor: ... ..o
O Approve O Not approve O Abstain

2) Name of the direCtOr: .. ... e
O Approve O Not approve O Abstain

3) Name of the direCtor: ... ...,
O Approve O Not approve O Abstain
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