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NRF-Comsec 45/2024 

October 1, 2024 

Subject: Notification of the Board of Directors’ resolutions regarding ratification of providing financial assistance to 
related parties and the convening of Extraordinary General Meeting (EGM) No. 1/2024 (Amendment 1) 

To:  The President  
The Stock Exchange of Thailand 

Disclosure: Information memorandum regarding the ratification of providing financial assistance to related parties. 

NR Instant Produce Public Company Limited (the “Company”) hereby informs the resolutions of the Board of 
Directors’ Meeting No. 17/2024, held on October 1, 2024, as follows: 
1. Approved to convene the Extraordinary General Meeting of Shareholders (EGM) No. 1/2024 for consideration 

and ratification of the providing financial assistance to related parties during the period from February 2022 to 
30 September 2024. The Company and its subsidiaries provided and received financial assistance to/from Asian 
Food Corporation Limited (“AFC”), a major shareholder of the Company. The details are as follows: 

1) Providing Financial Assistance 
The Company provided financial assistance in the form of advances, promissory notes with specific 
tenor and on demand, with an interest rate ranging from 0.90% to 6.50% per annum. The purpose was 
to manage the financial liquidity of the group. 

2) Receiving Financial Assistance 
AFC provided financial assistance to the Company and its subsidiaries with interest charge in some 
specific transactions, but majority were no interest charge, with the objective of supporting working 
capital, ensuring efficient business operations, and providing access to additional loans from financial 
institutions during ongoing negotiations. 
   (Unit: Baht) 

Items 

2022 2023 1 Jan - 30 Sep 2024 
Accumulated 

Amount 
Highest 

Outstanding 
Balance 

Accumulated 
Amount 

Highest 
Outstanding 

Balance 

Accumulated 
Amount 

Highest 
Outstanding 

Balance 
Providing Financial 
Assistance 

30,000,000 30,000,000 469,834,300 178,584,000 659,702,908 177,860,000 

Receiving Financial 
Assistance 

151,012,880 97,880,000 45,632,108 31,565,798 222,040,033 171,235,791 

The Company has outstanding amount of receiving financial assistance from AFC 
As of 30 September 2024   

52,893,533 
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As of September 30, 2024, the Company had received financial assistance from AFC in the outstanding amount 
of 52,893,533 baht with an interest rate of 7.61% per annum. AFC had no outstanding interest obligations to 
the Company. 

The providing and receiving of financial assistance constitutes a related party transaction according to the 
Notification of the Capital Market Supervisory Board No. TorJor 21/2551 Re: Rules on Related Parties 
Transactions dated August 31, 2008 and amended, and the Notification of the Stock Exchange of Thailand No. 
BorJor/Por 22-01 Re: Disclosure of Information and Practices of Listed Companies Concerning Related Parties 
Transactions, dated November 19, 2003 and amended. 

Size of Transactions: 
1) Providing Financial Assistance: The size of the providing financial assistance equals 4.46 - 25.04% of 

the Company’s net tangible assets. The transactions require approval from the shareholders' meeting 
with a vote of not less than three-fourths of the shareholders present and entitled to vote, excluding 
shareholders with a conflict of interest. 

2) Receiving Financial Assistance: The size of the receiving financial assistance equals 0.01% of the 
Company’s net tangible assets which fall under the management authority. 

Therefore, the Audit Committee and the Board of Directors resolved to convene the EGM No. 1/2024 to consider 
and ratify those the providing financial assistance to related party transactions. For fairness treatment, the Audit 
Committee and Board of Directors have approved fair compensation rates for both parties by setting an interest 
rate of 7.61% per annum (calculated based on the Company’s bond interest rate of 6.75% per annum plus 
issuance costs of 0.61% per annum and a margin of 0.25% per annum), reflecting the actual financial cost of 
the Company. This interest rate applies to both the providing and receiving of financial assistance. 

The calculation of additional interest payments will be based on the net loans for each year, applying the above-
mentioned interest rate to compensate for interest as follow: 
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           (Unit: Baht) 

The Company has agreed to settle the additional interest payments by October 1, 2024. 

2. Approved to convene the Extraordinary General Meeting (EGM) No. 1/2024 on Tuesday, November 19, 2024, 
at 2:00 PM via electronic meeting in accordance with criteria specified in the laws on electronic meeting.  
The record date for shareholders eligible to attend the meeting is set for October 18, 2024. The agenda for the 
EGM is as follows: 

1. To consider and approve the ratification of providing financial assistance to related parties. 
2. To consider other matters (if any). 

Where CL Advisory Co., Ltd., has been appointed as the independent financial advisor to provide an opinion on 
this transaction. 

The Board of Directors has authorized the Executive Committee and/or any person entrusted by the Executive 
Committee to have the power, to the extent as permitted by applicable laws, to amend and/or determine the 
date, time, place and agenda for the Extraordinary General Meeting (EGM) No. 1/2024 as deemed appropriate. 

Please be informed accordingly. 

                         Sincerely yours, 
 

             Miss Penhurai Chaichatchaval 
                 Chief Finance and Investment Officer 

Company Secretary 
Tel. 064 650 5164 
Email: NRF.comsec@nrinstant.com  
 

 Providing 
Financial 

Assistance to 
AFC 

Repayment 
from AFC 

Net Providing 
Financial 

Assistance to 
AFC  
(A) 

Receiving 
Financial 

Assistance 
from AFC 

 

Repayment to 
AFC 

Receiving 
Financial 

Assistance 
from AFC 

(B) 

Net Amount 
 
 
 

(A) – (B) 

Additional 
Interest 

payment to 
AFC 

Additional 
Interest 
received 
from AFC 

Year 2022 30,000,000 (30,000,000) - 151,012,880 (151,012,880) - - 174,217 37,529 
Year 2023 469,834,300 (390,834,300) 79,000,000 44,632,108 (36,096,310) 8,535,798 70,464,202 865,778 1,290,072 
1 Jan – 30 
Sep 2024 

659,702,908 (738,702,908) (79,000,000) 229,090,033 (184,732,298) 44,357,735 (123,357,735) 2,310,336 1,344,055 

Total 1,159,537,208 (1,159,537,208) - 424,735,021 (371,841,488) 52,893,533 (52,893,533) 3,350,331 2,671,656 

    Net additional interest that the Company have to pay AFC 678,676 

mailto:NRF.comsec@nrinstant.com
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Information Memorandum Regarding the Ratification of Providing Financial Assistance to Related Party 
NR Instant Produce Public Company Limited 

NR Instant Produce Public Company Limited (“Company” or “NRF”) and its subsidiaries have provided and received 
financial assistance from Asian Food Corporation Limited (“AFC”), which is a major shareholder of the Company, 
during the period from February 2022 to 30 September 2024. The size of the transactions is as follows: 

1) Providing Financial Assistance: 
The transaction size of the providing financial assistance is equal to 4.46 - 25.04% of the Company's net 
tangible assets. This transaction requires approval from the shareholders' meeting with at least three-fourths 
of the total votes from shareholders attending the meeting, excluding interested shareholders. 

2) Receiving Financial Assistance: 
The transaction size of the receiving financial assistance is equal to 0.01% of the Company's net tangible 
assets. This is considered a small transaction that requires approval from the Company's management. 

1. Date of Transaction: 
The Company and its subsidiaries provided and received financial assistance between February 2022 and  
30 September 2024.  
 

2. Related Parties: 
Providing Financial Assistance 
Borrower Asian Food Corporation Limited (“AFC”) 
Lender NR Instant Produce Public Company Limited (“Company” or “NRF”)  

Regeneration Capital Limited (“RCL”) 
NRF Consumer Limited (“NRFC”) 
Nove Foods Limited (“Nove”) 
Regeneration Capital Cayman Limited (“RCL Cayman”) 

Receiving Financial Assistance 
Borrower NR Instant Produce Public Company Limited (“Company” or “NRF”)  

Regeneration Capital Limited (“RCL”) 
NRF Consumer Limited (“NRFC”) 
Nove Foods Limited (“Nove”) 
Regeneration Capital Cayman Limited (“RCL Cayman”) 

Lender Asian Food Corporation Limited (“AFC”) 
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Relationship of the Related Parties 
Related Parties Relationship to the Company 

Nove Foods Limited (“Nove”) 100% subsidiary of the Company 
Regeneration Capital Limited (“RCL”) 100% subsidiary of the Company 
Regeneration Capital Cayman Limited (“RCL Cayman”) 100% subsidiary of the Company 
NRF Consumer Limited (“NRFC”) 99.70% subsidiary of the Company 
Asian Food Corporation Limited (“AFC”) • Major shareholder of the Company, holding 

19.27% of shares as of June 26, 2024.   
• AFC and the Company share directors: Mr. 

Dan Pathomvanich and Miss. Penhurai 
Chaichatchaval. 

Shareholders of Asian Food Corporation Limited as of May 3, 2024:  
Shareholder Number of shares Shareholding Proportion (%) 

1. Pattanasuk 2015 Co., Ltd. 20,386,359 51.00 
2. DPS Corporation Limited 17,365,700 43.44 
3. Thanathat Patthana Co., Ltd. 2,221,191 5.56 

Total 39,973,250 100.00 

Shareholders of Pattanasuk 2015 Co., Ltd. as of May 7, 2024 
Shareholder Number of shares Shareholding Proportion (%) 

1. Thanathat Patthana Co., Ltd. 263,925 51.00 
2. DPS Corporation Limited 253,574 49.00 
3. Ms. Benjamas Onsri 1 <0.01 

Total 517,500 100.00 

Shareholders of DPS Corporation Limited: 
Shareholder Number of shares Shareholding Proportion (%) 

1. Thanathat Patthana Co., Ltd. 1 100.00 
Total 1 100.00 
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Shareholders of Thanathat Patthana Co., Ltd. as of May 7, 2024 
Shareholder Number of shares Shareholding Proportion (%) 

1. Ms. Puangthong Sirirat (Aunt of Mr. Dan Pathomvanich) 7,581,000 76.00 
2. Mr. Kannathat Pathomvanich (Son of Mr. Dan 

Pathomvanich) 
798,000 8.00 

3. Ms. Nara Pathomvanich (Daughter of Mr. Dan 
Pathomvanich) 

798,000 8,00 

4. Mr. Kirin Pathomvanich (Son of Mr. Dan Pathomvanich) 798,000 8.00 
Total 9,975,000 100.00 

3. Details of the Transactions 
Providing Financial Assistance 
Loan Type:   Advances and promissory notes 
Interest Rate:  0.90% to 6.50% per annum 
Loan Duration:  On call  
Collateral:   None 

Receiving Financial Assistance 
Loan Type:   Advances and promissory notes  
Interest Rate:  Mostly no interest charges. There was interest charge of 6.50% per annum on only 

specific transactions 
Loan Duration:  On call  
Collateral:   None 

Reasons and Necessity for Entering into the Transaction 

1. Providing Financial Assistance 
The objective is to provide short-term financial assistance to AFC, primarily to repay the principal and 
interest on loans taken by AFC to support the Company and its group together with manage excess liquidity 
management of the Company and its group. This financial assistance has already been fully settled. 

2. Receiving Financial Assistance 
The purpose is to obtain working capital to support efficient business operations and to secure access to 
financial resources during negotiations for additional credit facilities with financial institutions. 
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4. Transaction size 
The aforementioned transaction constitutes a related party transaction involving the providing and receiving  
financial assistance between related companies, in accordance with the Notification of the Capital Market 
Supervisory Board No. TorJor 21/2551 Re: Rules on Related Parties Transactions dated August 31, 2008 and 
amended, and the Notification of the Stock Exchange of Thailand No. BorJor/Por 22-01 Re: Disclosure of 
Information and Practices of Listed Companies Concerning Related Parties Transactions, dated November 19, 
2003 and amended. 

The Audit Committee and the Board of Directors have resolved to establish a fair return rate for both parties. 
The board resolved to set an interest rate of 7.61% per annum, which is calculated from the company's bond 
interest rate of 6.75% per annum (the maximum borrowing rate) plus bond issuance expenses of 0.61% per 
annum and an additional margin of 0.25% per annum. This rate is intended to reflect the company's true cost 
of financing, both for providing and receiving financial assistance. 

The calculation of additional interest payable will be based on the net loan amount each year, referencing the 
above interest rate to compensate for the interest. The detailed calculations are as follows: 

(Unit: Baht) 

 
The company will settle the additional interest payments by October 1, 2024 
 
 
 
 
 
 
 
 
 

 Providing 
Financial 

Assistance to 
AFC 

Repayment 
from AFC 

Net Providing 
Financial 

Assistance to 
AFC  
(A) 

Receiving 
Financial 

Assistance 
from AFC 

 

Repayment to 
AFC 

Receiving 
Financial 

Assistance 
from AFC 

(B) 

Net Amount 
 
 
 

(A) – (B) 

Additional 
Interest 

payment to 
AFC 

Additional 
Interest 
received 
from AFC 

Year 2022 30,000,000 (30,000,000) - 151,012,880 (151,012,880) - - 174,217 37,529 
Year 2023 469,834,300 (390,834,300) 79,000,000 44,632,108 (36,096,310) 8,535,798 70,464,202 865,778 1,290,072 
1 Jan – 30 
Sep 2024 

659,702,908 (738,702,908) (79,000,000) 229,090,033 (184,732,298) 44,357,735 (123,357,735) 2,310,336 1,344,055 

Total 1,159,537,208 (1,159,537,208) - 424,735,021 (371,841,488) 52,893,533 (52,893,533) 3,350,331 2,671,656 

    Net additional interest that the Company have to pay AFC 678,676 
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Calculation detail 
1. Providing Financial assistance 

   Unit: Baht 

 Accumulated 
Loans 

Interest Payment Total 

Year 2022 30,000,000 - 30,000,000 
Year 2023 469,834,300 651,339 470,485,639 
1 Jan – 30 Sep 2024 659,702,908 1,382,916 661,085,824 
 Total 1,161,571,463 
 Transaction size to net tangible assets 

of the Company (%) 
4.46 – 25.04 

The aforementioned transaction constitutes a related party transaction involving the provision of 
financial assistance to related companies, in accordance with the Notification of the Capital Market 
Supervisory Board No. TorJor 21/2551 Re: Rules on Related Parties Transactions dated August 31, 
2008 and amended, and the Notification of the Stock Exchange of Thailand No. BorJor/Por 22-01 Re: 
Disclosure of Information and Practices of Listed Companies Concerning Related Parties Transactions, 
dated November 19, 2003 and amended. This transaction requires approval from the shareholders' 
meeting with a vote of no less than three-fourths (3/4) of the total votes of shareholders attending the 
meeting and having the right to vote, excluding the votes of shareholders with a vested interest. 

2. Receiving Financial Assistance 
  Unit: Million Baht 
 Accumulated Loans Interest Payment 

Year 2022 151,012,880 206,460 
Year 2023 44,632,108 - 
1 Jan – 30 Sep 2024 229,090,033 - 

Total Interest Payment 206,460 
Additional Interest Payment to AFC 678,676 

Total 885,136 
Transaction size to net tangible assets of the Company (%) 0.01 

Those transactions were considered small size which fell under the authority of the Company’s 
management. 
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Providing financial assistance detail 

Financial Assistance 
Provider 

Financial 
Assistance 
Receiver 

Principal Amount 
(Baht) 

Repayment (Baht) Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(% NTA) 
Year 2022 

August 2022                 
NRF AFC 30,000,000                     -    30,000,000  -  No interest     
Total   30,000,000   30,000,000   30,000,000  -   1.18%   
Outstanding at the end 
of the period 

           30,000,000            

September 2022                
NRF AFC                      -           30,000,000  - 30,000,000  -       
Total                        -           30,000,000  -30,000,000  -   -   
Outstanding at the end 
of the period 

                       -           -   

Year 2023 

June 2023                

NRF AFC          92,000,000         92,000,000  - -    No interest     

Nove AFC 6,620,000 6,620,000  -        

RCL AFC          10,850,000  10,850,000 - 11,195  1.75%     
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Financial Assistance 
Provider 

Financial 
Assistance 
Receiver 

Principal Amount 
(Baht) 

Repayment (Baht) Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(% NTA) 

RCL Cayman AFC 9,000,000 9,000,000  2,762    

Total   118,470,000 118,470,000  -    13,956.98   4.46%   
Outstanding at the end 
of the period 

             -             

July 2023                

NRF AFC 4,200,000         4,200,000                    - -    No interest     

RCL AFC 8,000,000 8,000,000      

Total   12,200,000 12,200,000  -     -      4.92%   

Outstanding at the end 
of the period 

  -             

August 2023                

NRF AFC          68,500,000         24,000,000         44,500,000  -    No interest     

RCL AFC 4,000,300 - 4,000,300 -       

Total   72,500,300 24,000,000  48,500,300  
  

7.64%   

Outstanding at the end 
of the period 

   48,500,300  
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Financial Assistance 
Provider 

Financial 
Assistance 
Receiver 

Principal Amount 
(Baht) 

Repayment (Baht) Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(% NTA) 
September 2023                

NRF AFC          66,400,000       110,900,000  -44,500,000  -      

RCL AFC  -    4,000,300 -4,000,300  
   

  

รวม  66,400,000 114,900,300 -48,500,300  -     10.24%   

Outstanding at the end 
of the period 

             -             

October 2023                

NRF AFC          11,000,000           6,000,000          5,000,000  -    No interest     

RCL AFC 66,700,000 600,000 66,100,000    418,386  6.50%     

Nove AFC 664,000 400,000 264,000     

Total            78,364,000           7,000,000          71,364,000  418,386   13.24%   

Outstanding at the end 
of the period 

          71,364,000            

November 2023                

NRF AFC          48,400,000  -  48,400,000    4.70%     

RCL AFC  - 66,100,000 -66,100,000   4.65%     
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Financial Assistance 
Provider 

Financial 
Assistance 
Receiver 

Principal Amount 
(Baht) 

Repayment (Baht) Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(% NTA) 

Nove AFC - 264,000 -264,000     

Total            48,400,000       66,364,000 -17,964,000    15.08%   

Outstanding at the end 
of the period 

           53,400,000             

December 2023                

NRF AFC          73,200,000         47,600,000         25,600,000  218,996  4.65%     

NRFC AFC 300,000  300,000 -        

Total            73,500,000         47,900,000         25,600,000  218,996   13.08%   

Outstanding at the end 
of the period 

  79,000,000             

Year 2024 

January 2024                
NRF AFC          52,300,000         63,800,000  -11,500,000  330,999       
NRFC AFC            6,050,000                     -            6,050,000  -    No interest     
Total            58,350,000         63,800,000  -5,450,000  330,999   14.80%   

Outstanding at the end 
of the period 

           73,550,000             
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Financial Assistance 
Provider 

Financial 
Assistance 
Receiver 

Principal Amount 
(Baht) 

Repayment (Baht) Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(% NTA) 
February 2024                
NRF AFC 101,310,000       67,000,000  34,310,000  292,416       
Total   101,310,000  67,000,000  34,310,000 292,416  15.88%   
Outstanding at the end 
of the period 

  107,860,000            

March 2024                

NRF AFC          93,000,000       142,000,000  -49,000,000  398,344 4.65%     

Total            93,000,000  142,000,000 -49,000,000  398,344   17.93%   

Outstanding at the end 
of the period 

  58,860,000            

April 2024                

NRF AFC        214,700,000  266,020,000  -51,310,000  198,654  4.90%     

Total          214,700,000  266,020,000  -51,310,000  198,654   23.30%   

Outstanding at the end 
of the period 

  7,550,000             
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Financial Assistance 
Provider 

Financial 
Assistance 
Receiver 

Principal Amount 
(Baht) 

Repayment (Baht) Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(% NTA) 
May 2024                

NRF AFC          91,000,000  51,500,000        39,500,000  100,678  4.90%     

Total            91,000,000  51,500,000        39,500,000  100,678   24.99%   

Outstanding at the end 
of the period 

           47,050,000            

June 2024                

NRF AFC 101,332,908       139,500,000 -38,167,092  61,625  4.90%    

Total   101,332,908       139,500,000 -38,167,092  61,625   25.04%   

Outstanding at the end 
of the period 

  8,882,908             

July 2024                 

NRF AFC - 2,832,908  -2,832,908  4.90%    
Total   -  2,832,908   -2,832,908    22.82%   
Outstanding at the end 
of the period 

  
6,050,000 

         

         

         



Page 15 
 

NR INSTANT PRODUCE PUBLIC COMPANY LIMITED  
Register Number : 0107562000483            TAX ID : 0107562000483    
Head Office: 99/1 Moo 4, Khae Rai, Krathum Baen, Samut Sakhon 74110  
Tel: (6634) 849-576-80                      Fax: (6634) 849 586                               
Bangkok Office: 518/5 Maneeya Center Building, 6th floor, Ploen Chit Road, 
Lumphini, Pathum Wan, Bangkok 10330  Tel (6622) 548 233  Fax (6626) 520 527 
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Financial Assistance 
Provider 

Financial 
Assistance 
Receiver 

Principal Amount 
(Baht) 

Repayment (Baht) Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(% NTA) 
September 2024         

NRF AFC                       -    6,050,000 -6,050,000     

Total                         -    6,050,000 -6,050,000     

Outstanding at the end 
of the period 

  
-     
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Receiving financial assistance detail 

Financial Assistance 
Provider 

Financial 
Assistance 

Receiver 

Principal 
amount (Baht) 

Repayment 
(Baht) 

Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(%  NTA) 

Year 2022 
February 2022                 

AFC Nove 42,880,000  42,880,000  -    -    No interest     

Total   42,880,000  42,880,000  -    -      N/A   
Outstanding at the end 
of the period 

  -                

May 2022                 

AFC Nove 1,740,000  1,740,000  -    -    No interest     
Total   1,740,000  1,740,000  -    -      N/A   
Outstanding at the end 
of the period 

  -                

August 2022                 

AFC Nove 23,460,000  7,000,000  16,460,000 206,460     6.50%     
AFC RCL 55,000,000  55,000,000  -    -    No interest     
Total   78,460,000  62,000,000  16,460,000  206,460    0.01%   

Outstanding at the end 
of the period 

  16,460,000              
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 บริษัท เอ็นอาร ์อินสแตนท ์โปรดิวซ ์จาํกัด (มหาชน) 
ทะเบียนเลขท่ี : 0107562000483            เลขประจ ำตวัผูเ้สียภำษี : 0107562000483 
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Financial Assistance 
Provider 

Financial 
Assistance 

Receiver 

Principal 
amount (Baht) 

Repayment 
(Baht) 

Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(%  NTA) 

September 2022                 

AFC Nove 13,020,000  6,750,000  6,270,000  -    No interest     

Total   13,020,000  6,750,000  6,270,000      N/A   

Outstanding at the end 
of the period 

  22,730,000              

October 2022                 

AFC Nove 13,037,000  35,767,000  -22,730,000    - No interest     

Total   13,037,000  35,767,000 -22,730,000    -   N/A   

Outstanding at the end 
of the period 

  -                

December 2022                 

AFC Nove 1,875,880  1,875,880 - - No interest     

Total   1,875,880  1,875,880  -    -    N/A   

Outstanding at the end 
of the period 

  -                
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Financial Assistance 
Provider 

Financial 
Assistance 

Receiver 

Principal 
amount (Baht) 

Repayment 
(Baht) 

Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(%  NTA) 

Year 2023 

February 2023         

AFC Nove 6,700,000  -    6,700,000  -    No interest     

Total   6,700,000  -    6,700,000      N/A   

Outstanding at the end 
of the period 

  6,700,000              

March 2023                 

AFC Nove -    6,700,000  -6,700,000         

Total   -    6,700,000  -6,700,000          

Outstanding at the end 
of the period 

  -                

April 2023                 

AFC Nove 4,420,000  4,420,000  -    -    No interest     

Total   4,420,000  4,420,000  -        N/A   

Outstanding at the end 
of the period 

  -                
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Financial Assistance 
Provider 

Financial 
Assistance 

Receiver 

Principal 
amount (Baht) 

Repayment 
(Baht) 

Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(%  NTA) 

May 2023                 

AFC Nove 14,000,000  -  14,000,000    -    No interest     

Total   14,000,000  -  -        N/A   

Outstanding at the end 
of the period 

  14,000,000               

July 2023                 

 AFC RCL Cayman 9,000,000  9,000,000  -    -    No interest     

Total   9,000,000  9,000,000  -    -      N/A   

Outstanding at the end 
of the period 

  14,000,000                

September 2023                 

AFC NRFC  200,000 -200,000     

AFC RCL Cayman 1,776,310  -  1,776,310   No interest     

Total   1,776,310  200,000  1,576,310     N/A   

Outstanding at the end 
of the period 

  15,776,310              
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Financial Assistance 
Provider 

Financial 
Assistance 

Receiver 

Principal 
amount (Baht) 

Repayment 
(Baht) 

Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(%  NTA) 

November 2023                 

AFC RCL Cayman -    1,776,310  -1,776,310  -      

AFC RCL 7,485,798 -   7,485,798   - No interest     

Total   7,485,798  1,776,310 5,709,488 -   N/A   

Outstanding at the end 
of the period 

  21,485,798             

December 2023                 

AFC RCL 780,000  -    780,000  -    No interest     

AFC NRFC 100,000  -  100,000  -         

AFC Nove 170,000  14,000,000 -13,830,000   -         

Total   1,050,000  14,000,000 -12,950,000 -      N/A   

Outstanding at the end 
of the period 

  8,535,798             
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Financial Assistance 
Provider 

Financial 
Assistance 

Receiver 

Principal 
amount (Baht) 

Repayment 
(Baht) 

Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(%  NTA) 

Year 2024 

January 2024         

AFC NRFC  -     100,000  -100,000  No interest   
รวม   -     100,000  -100,000  -  N/A  

เงนิตน้คงคา้งสิน้งวด   8,435,798        

February 2024         

AFC NRF 13,485,791 - 13,485,791  No interest   
AFC RCL  8,265,798 -8,265,798     
Total  13,485,791 8,265,798 5,219,993 -  N/A  
Outstanding at the end 
of the period 

 13,655,791       

March 2024         

AFC NRF  1,300,000   -    1,300,000 - No interest   

Total   1,300,000   -     1,300,000    N/A  

Outstanding at the end 
of the period 

 14,955,791       
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Financial Assistance 
Provider 

Financial 
Assistance 

Receiver 

Principal 
amount (Baht) 

Repayment 
(Baht) 

Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(%  NTA) 

April 2024         
AFC NRF 29,750,000 1,300,000 28,450,000 - No interest   
AFC Nove - 170,000 -170,000 - No interest   
Total  29,750,000 1,470,000 28,280,000 -  N/A  
Outstanding at the end 
of the period 

 43,235,791       

June 2024                 
AFC NRF 138,500,000  10,500,000 128,000,000  -    No interest     
Total   138,500,000  10,500,000 128,000,000      N/A   
Outstanding at the end 
of the period 

  171,235,791              

July 2024         
AFC NRF  25,054,242   128,000,000  -102,945,758 -    No interest   
Total    25,054,242   128,000,000  -102,945,758   N/A  
Outstanding at the end 
of the period 

  68,290,033 
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Financial 
Assistance 

Receiver 

Principal 
amount (Baht) 

Repayment 
(Baht) 

Outstanding 
(Baht) 

Interest 
Receivable 

(Baht) 

Interest Rate 
(%) 

Transaction 
Size 

Remark 

(%  NTA) 
August 2024         
AFC NRF 20,300,000 1,184,000  19,116,000 -    No interest     
Total   20,300,000 1,184,000  19,116,000     N/A   
Outstanding at the end 
of the period 

  87,406,033             

September 2024         

AFC NRF            700,000  35,212,500  -34,512,500 -    No interest   

Total                700,000  35,212,500  -34,512,500   N/A  

Outstanding at the end 
of the period 

        52,893,533          
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5. Source of Funds 

Source of funds were from the Company’s working capital and loans from financial institutions. 
 

6. Participation and Voting at the Board of Directors’ Meeting by Interested Directors 
At the Board of Directors’ Meeting No. 17/2024, held on October 1, 2024, to propose to the Extraordinary 
General Meeting of Shareholders for consideration and approval of the ratification of providing financial 
assistance to related parties, the directors with a vested interest in these transactions, namely Mr. Dan 
Pathomvanich and Miss Penhurai Chaichatchaval, did not attend the meeting and had no voting rights on this 
agenda. 
 

7. Opinion of the Board of Directors on the Related Party Transactions 
The Board of Directors (excluding directors with a vested interest) opined that the providing and receiving 
financial assistance did not fully comply with the related party transaction regulations due to a misunderstanding 
by management regarding the calculation of the transaction size. Additionally, most of the transactions have 
already been settled, with both principal and interest payments made. After considering the rationale, risks, and 
impact on stakeholders, the Board concluded that the transaction did not significantly affect the Company’s 
operations or liquidity. However, to ensure fairness treatment for both parties, the Board resolved to apply an 
interest rate of 7.61% per annum (calculated from the Company’s bond interest rate of 6.75% per annum, which 
is the highest borrowing rate, plus bond issuance expenses of 0.61% per annum, and an additional margin of 
0.25% per annum). This rate reflects the actual financial cost of the Company for both providing and receiving 
financial assistance. The Company will be required to pay additional interest amounting to THB 678,676 to AFC, 
which will be paid by October 1, 2024. The matter will also be presented to the Extraordinary General Meeting 
of Shareholders No. 1/2024 to consider and approve for ratification of the providing financial assistance. 

To prevent future incidents, the Company has implemented additional measures for related party transactions, 
including establishing a more stringent system of checks and controls, updating the related party transaction 
manual, providing training and communication to all relevant employees at every level, and implementing a 
tracking system to ensure compliance with the applicable rules and regulations of the SEC and SET. 
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8. Opinion of the Audit Committee and/or Dissenting Opinions from the Board of Directors 
The Audit Committee concurred with the Board of Directors’ resolution, and no member of the Audit Committee 
expressed a dissenting opinion. However, given that the Company had not fully complied with the related party 
transaction regulations in the past, the Audit Committee emphasized the importance of strictly adhering to the 
guidelines for related party transactions in accordance with the relevant rules of the SEC and SET, to avoid 
similar mistakes in the future. 

 

 
                     Signed ………………………………………. Authorized Director 
                       (Mr. Dan Pathomvanich) 
 
 
     Signed ……………………………………….. Authorized Director 

         (Miss Penhurai Chaichatchaval)  

 

 

 
 


