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5/F., Tower 1, New World Tower
18 Queen's Road Central

H.K.

Re: Legal Advice on Thai Bankruptcy Proceedings for KNK Case

As requested, please find our legal advice on bankruptcy proceedings under the Thai
Bankruptcy Act, B.E. 2483 (1940) (the "Bankruptcy Act") below for Centaline Property
Agency Limited ("Centaline"). This advice will illustrate the entire proceedings from
initiation until the end of the proceedings, especially for those related to creditors.
Additionally, we will provide you advice on the obligations and rights of creditors,
including steps to be taken in the particular bankruptcy case of Kanokkorn Pattana Co.,
Ltd. ("KNK") in the Black Case No. Lor3049/2563, at the Thai Central Bankruptcy Court
and the Thai Legal Execution Department.

1. Laws and Qualifications

This advice is limited to the laws of Thailand as currently interpreted by the Supreme Court
of Thailand, which are published and available to the public as of the date hereof. We have
made no investigations of, do not purport to be qualified to offer any advice upon, and
express no advice on the laws of any jurisdiction other than those pertaining to Thailand.
This advice is to be read and construed in accordance with the laws of Thailand.

2. Bankruptcy proceedings under the Thai Bankruptcy Act

The entire standard proceedings of a bankruptcy case which may apply to the bankruptcy
case of KNK from the beginning to the end are illustrated as follows.

The initiation of a bankruptey case until the Court grants an absolute receivership
order

1. A creditor or a group of creditors, as joint plaintiffs?, may file a bankruptcy
complaint to the Thai Central Bankruptcy Court (the "Court") against the debtor
only when: (1) the debtor is insolvent (where the total debt is greater than the total

! Please refer to the information of the case available at the Court's online-system, appeared in

Annex 1.
2 In the bankruptcy case of KNK, the petitioner is Minaret Holdings Limited, who is a shareholder
of KNK holding 49 percent of KNK's share.

Baker & McKenzie Ltd. is a member of Baker & McKenzie International.
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assets); (2) the debtor, who is a juristic person, is indebted to one or several
creditors who filed the complaint for not less than Baht 2 million; and (3) the debts
in (2) can be determined in a definite amount, irrespective of whether they become
due for payment immediately or at a future date®.

2 The Court will schedule examination hearings® to consider the bankruptcy
complaint to see whether the complaint meets all criteria required by the
Bankruptcy Act. If the Court is satisfied that all the criteria are met and there is no
other reasonable ground not to place the debtor into bankruptcy, the Court will
issue an absolute receivership order. The absolute receivership order will terminate
the powers and control of the debtor over its assets and businesses. The court will
appoint an "official receiver" who will have exclusive control and management of
the assets and pending businesses, which broadly includes pursuing legal actions
and civil proceedings relating to such assets.

3. The proceedings in the Court, from the date of the submission of the bankruptcy
complaint until the Court grants the absolute receivership order, will take around
4-6 months. However, if there is no objector to the bankruptcy complaint, the Court
may consider the complaint within the first hearing and may grant an absolute
receivership order within a few days or weeks.

4, The official receiver will take around 2-4 weeks to publish the absolute
receivership order in at least one Thai daily newspaper and the Thai Government
Gazette. The timeframe of the publication is also subject to the number of other
cases in queue at the Thai Legal Execution Department. If there are many cases,
the official receiver may take more time to publish the order.

The processes in relation to creditors' meetings, a debt composition, and a bankruptey
judgment

3. After the Court grants the absolute receivership order, only the official receiver is
entitled to handle the following matters®:

(D to manage or distribute the debtor's assets, or to carry on and complete
pending matters of the debtor;

(2) to collect and receive money or assets of the debtor or the right of claim
that the debtor hold against other people; and

3 to reconcile, file, or defend cases, which relate to the debtor's assets.

6. Once the bankruptcy case is handed to an official receiver, a creditors' meeting will
be scheduled. This meeting is called "the first creditors' meeting." The official
receiver will publish the date, time, and venue of the meeting in at least one Thai
daily newspaper, seven days prior to the date of the meeting, and notify the
creditors that they know of regarding the date of the meeting®. However, this

3 section 9 of the Bankruptey Act

4 For the bankruptey case of KNK is 8 September 2020,
3 section 22 of the Bankruptey Act

§ section 31 of the Bankruptcy Act
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meeting may be adjourned until the creditors' meeting is able to reach a resolution
on all matters required to be decided by the creditors' meeting. The adjournment of
the meeting is subject to a resolution of the meeting and the official receiver's order.

% In a creditors' meeting, the creditors will have to consider and vote on these
following matters’.

(@))] Selection of a creditor to take the role of the petitioning creditor, whose
main duty is to advance the expenses necessary for the official receiver to proceed
with the bankruptcy process, which in a normal case is quite minimal, i.e. THB
10,000-20,000. In addition, the petitioning creditor must assist the official receiver
to gather the debtor’s assets and take care of all the creditors’ benefits. In practice,
if there is no creditor volunteering to be a petitioning creditor, the official receiver
generally selects the one whose claim is the highest amount.

2 If the debtor proposes a debt composition, which is a debt settlement plan
introduced by the debtor, consideration as to whether they will accept the debt
composition needs to be taken at the creditors' meeting. If there is no debt
composition proposal filed prior to the creditors' meeting, a resolution adjudication
of bankruptcy for the company will be made.

3) The creditors' meeting will also consult on how to manage the assets of
the debtor.

8. If the creditors' meeting agrees with a proposal of the debts composition, the
official receiver will pass the resolution accepting the debt composition to the Court
for its consideration®. The Court will schedule a hearing to consider the debt
composition and decide whether the Court will approve the debt composition.

If the Court approves the debt composition, the debtor needs to strictly comply with
the debt composition plan. The creditors will be repaid under the terms and
conditions stipulated in the debt composition®.

In this case, the absolute receivership order will be lifted. The debtor will resume
operating its business, and all authorities managing its assets will be returned to the
debtor's management.

9. Alternatively, if the creditors' meeting does not accept the debt composition

] proposed by the debtor or the debtor does not propose a debt composition to the
creditors' meeting, the creditors' meeting will vote to request the debtor to be
bankrupt. The official receiver will pass the resolution of the creditors' meeting to
the Court and request the Court to declare the debtor to be bankrupt®.

7 section 31 of the Bankruptcy Act
8 section 49 of the Bankruptcy Act
? section 56 of the Bankruptcy Act
10 gection 61 of the Bankruptey Act
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10.

11.

12.

13.

If the bankruptcy judgment is granted, the bankruptcy status of the debtor is
deemed to be in effect from the date the absolute receivership order is granted''.

The bankrupt person is entitled to file a request to the Court to request the Court to
terminate the bankruptcy status if the conditions indicated in the law are fulfilled'?.

The debtor is entitled to propose a debt composition after the bankruptcy judgment.
In such case, all provisions relating to the consideration of the debt composition
will also be applied to the case. However, the debtor cannot propose a new debt
composition within 6 months after the date of the previous debt composition is
considered unsuccessful'®.

If the debtor fails to comply with the debt composition, interested parties are

entitled to file a petition to request the Court to dismiss the debt composition and

to request the debtor to be bankrupt.

The processes in relation to an application for debt repayment

14.

15,

16.

In parallel with the proceedings to consider as to whether the debtor should be
bankrupt or the debt composition will be approved, the creditors are requested to
submit applications for debt repayment to the official receiver at the Thai Legal
Execution Department'®.

All unsecured creditors (i.e. the creditors whose debts owed by KNK without any
security or collateral over the debts), including those not taking legal actions
against the debtor, must file their claims with the official receiver. After duly filing
the claims, all unsecured creditors (without preferential ranking conferred by law)
will be treated on an "equal footing" basis. However, this process limits to only
debts that arose before the date of the absolute receivership order, even if such
debts are not yet due or is subject to certain conditions. Debts arising in
contravention of any prohibition by law or good morals, debts incapable of legal
action for enforcement, or debts made by the consent of creditors with knowledge
that the debtor is insolvent cannot be claimed in this proceeding'®.

For secured creditors (i.e. the creditors whose debts owed by KNK with security or
collateral placed to secured the debts), they are generally not required to file a claim
and they may directly enforce the security they hold, provided that they must allow
the official receiver to inspect the security'’. This, however, applies only to the
"secured portion" of their outstanding claims, if the security provided does not
cover the whole claim. As for the remainder, secured creditors will have to submit
a claim for repayment.

11 section 62 of the Bankruptcy Act
12 section 68 and 81/1 of the Bankruptcy Act
13 section 63 of the Bankruptey Act
14 section 60 of the Bankruptcy Act
I3 section 91 of the Bankruptcy Act
16 section 94 of the Bankruptcy Act
17 section 95 of the Bankruptcy Act
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17.

18.

19.

In summary, secured creditors can choose to exercise its rights through one of the

following procedures'®.

18

By surrendering the security for the benefit of all creditors and claiming
for the full amount of the debt.

By enforcing the security, and if there is any outstanding amount of debt,
creditors are entitled to file a claim for such remaining unpaid amount.

By requesting the official receiver to enforce the security by public auction,
and if there is any outstanding amount of debt, creditors are entitled to file
a claim for such remaining unpaid amount. |

By appraising the value of the security and filing a claim for the remaining
unpaid amount. In this case, the official receiver is entitled to redeem the
security at the price valued by creditors. However, if the receiver views
that the value appraised is incorrect, the official receiver is authorized to
sell the security by the method agreed among the official receiver and
creditors. If no agreement can be reached, the security shall be sold by
public auction. This is provided that, if the security is sold by public
auction, it shall not be done at a loss to creditors, and the creditors or the
official receiver is authorized to bid at such auction. The net proceeds of
the sale shall be deemed to be the appraised value made by the creditors in
their claim.

If the official receiver fails to notify creditors in writing that the official
receiver will exercise their right of redemption or will agree to the sale of
the assets given as security within four months following the date the
creditors had filed their claim for repayment of debt, it shall be deemed
that the official receiver consents to such assets becoming the assets of the
creditors at the valuation made by the creditors, and the official receiver
shall no longer have the right to redeem or sell such assets.

By exercising its right of set-off between the debtor's debt and the creditors'
debt by giving notice to the official receiver without obtaining consent
from the debtor.

The deadline for the submission of applications for debt repayment to the official
receiver is within two months from the date of the publication of the absolute
receivership order. However, if creditors domicile in foreign jurisdictions, the
official receiver will extend the deadline of the submission at a maximum of two

months". Any claims not filed within this time period will be released.

Referring to clause 4, the timeframe of the publication of the absolute receivership
order will be within 2-4 weeks after the Court orders an absolute receivership.

18 section 96 of the Bankruptcy Act
19 section 91 of the Bankruptey Act
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20.

21.

22.

231

24,

Regarding applications for debt repayment of foreign creditors, foreign creditors
whose domiciles are outside Thailand will be able to submit applications for debt
repayment only if the following proof is provided®.

e Proof that creditors domiciled in Thailand are entitled to file applications
for debt repayment in a bankruptcy case in the countries that the foreign
creditors have domicile in and that the claims are lawful under their law.

e Proof providing as to whether creditors are entitled to receive or will
receive any proceeds from the debtor's assets located outside Thailand. If
creditors are entitled to receive the said proceeds, creditors need to provide
consent to surrender those assets or proceeds to be in the pool of the
debtor's assets in Thai proceedings.

The proof of the aforementioned facts should be Dro*&ided by an affidavit of lawyers
in the jurisdiction that creditors have domicile.

The creditors and the debtor are entitled to examine and object to other creditors'
applications for debt repayment?!. In actual practice, the date of examination of the
application for debt repayment of other creditors would be held on the same day as
the creditors' meeting.

After receiving the applications for debt repayment and the objection to the
applications (if any), the official receiver will examine the claims and will either
request creditors to submit additional evidence or schedule examination hearings
to further gather additional evidence from creditors and, if any, the adverse
parties®?. The creditors will receive a summons from the official receiver to clarify
the process that the creditors need to comply with.

If the examination hearing for considering applications for debt repayment is held
(usually when objections to the applications exist), the objectors (either other
creditors or the debtor) and the creditor whose application is objected need to
present witness(es) and evidence to support its arguments. This process is subject
to the level of complication of the debts. If it is highly complicated, it may take a
few months for the hearings.

When the official receiver is satisfied with the supported evidence of applications

- for debt repayment, they will consider the claims and grant an order on each

application. The official receiver's order will be either (1) approval for repayment
of debts in the whole amount as claimed or partially, or (2) dismissal of the
application. This process usually take around 8-12 months until the official
receiver grants an order on each application for debt repayment. However, it also
depends on the level of complication of the debts.

20 section 178 of the Bankruptey Act
2l section 104 of the Bankruptcy Act
22 section 105 of the Bankruptcy Act
23 section 106 of the Bankruptey Act
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25

26.

2.

28.

The creditor is entitled to object to the official receiver's order by objecting to the
Court within 14 days from the date that the creditor is aware of the official
receiver's order®.,

After receiving the objection, the Court will examine the case file of the application
for debt repayment. If it is necessary, the court will call for an examination hearing
to further gather additional evidence in order to consider the application for debt
repayment. When the Court is satisfied with the supporting evidence of the claim,
the Court will grant an order on the application on debt repayment. The parties can
further appeal against the Court's order to the Court of Appeal for Specialized
Cases and further appeal to the Supreme Court, subject to the permission of the
Supreme Court. : ‘

It would take around 3-5 years for the final judgment on an appeal regarding the
application for debt repayment (including the process in the Court of Appeal for
Specialized Cases and in the Supreme Court, if permission is granted) is rendered.

When the order regarding the application for debt repayment becomes final, the
proceeds from the debtor's assets that the creditor is entitled to receive will be
proportiona‘tely based on the order. Similarly, if the debt composition is approved,
the creditor will be repaid based on the amount granted by the order.

The processes in relation to the collection of the debtor's assets and the distribution

of proceeds to the creditors

29,

30.

31

After the case is handed to the official receiver, the official receiver will call the
debtor to declare their assets and debts®®, The official receiver will then collect
those assets to the pool of the debtor's assets in the bankruptcy case.

The assets of the debtor can be disposed once the Court adjudges the debtor
bankrupt?®. Generally, it can be sold in a public auction supervised by the official
receiver. Other means of sales may be requested on a special basis. The official
receiver requires a resolution of the creditors' meeting for such means.

Creditors' recovery of their claim under the distribution of proceeds from the
disposal of the debtor's assets depends on (i) the total amount of proceeds from
the sale of the debtor's assets and (ii) the total amount of unsecured debts. This
is because the distribution to all unsecured creditors will be made on a pro-rata
basis, (so called pari passu basis) except for special types of claim, such as tax and
labour claims, that may have priority over other unsecured claims. The distribution
of the debtor's assets will be repaid for the expenses and debts in the following
order?’:

(1) expenses incurred in the administration of the deceased debtor’s estate (in case

the debtor is an individual);

24 section 106 of the Bankruptey Act
25 gection 117 of the Bankruptcy Act
26 section 123 of the Bankruptcy Act
27 section 130 of the Bankruptey Act
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(2) expenses incurred by the official receiver in the management of the debtor’s
property;

(3) expenses from a deceased debtor’s funeral as suitable according to their
condition in living standards (in case the debtor is an individual);

(4) fees for the collection of property under section 179 (3);

(5) fees incurred by the plaintiff creditor and lawyers’ fees as determined by the
Court or the official receiver;

(6) taxes and duties due within six months prior to the receivership order and .
money which employees are entitled to receive prior to the receivership order in return for
the services performed for the debtor in accordance with section 257 of the Civil and
Commercial Code and the law on labour protection; and

(7) other debts.

:'32, The secured creditor has the right to receive the proceeds from the disposal of
secured collateral before other unsecured creditors.

33. However, if the order on the application for debt repayment has not yet become
final, the official receiver may hold off the distribution of proceeds from the
debtor's assets to the creditors.

34, When all the debtor's assets are distributed to the creditors and there are no assets
to be distributed, the official receiver will report to the Court and request the Court
to close the case.

35. In case the debtor declares that it does not have assets and no creditor can identify
any assets of the debtor, the official receiver will not examine and issue an order
on the application for debt repayment. The official receiver will then file a report
to the Court, by consent of the creditors' meeting, advising that the debtor has no
assets to be distributed and requesting that the Court close the case until any assets
are identified.

Please refer to a flowchart illustrating the bankruptcy procedure with a tentative timeframe
as appears in Annex 2.

3. Steps to be taken by creditors, specifically foreign creditors, in KNK's
bankruptcey case

The Court has scheduled for the first hearing on 8 September 2020. In the first hearing,
the Court will usually examine as to whether there are any objectors to the bankruptcy
complaint of KNK. Then, especially where there is an objection, the Court will further
schedule for examination hearings to consider as to whether KNK meets the conditions
under the Bankruptcy Act to grant an absolute receivership order. KNK and the objector(s)
need to present their witness(es) and evidence to the Court to support their arguments. Due
to the volume of the cases at the Court, the hearings of this case may be scheduled around
late this year or early 2021. However, if there is no objection, the Court may examine the
bankruptcy complaint within the first hearing and grant an absolute receivership within a
few days or weeks.
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If creditors do not want to object to the bankruptcy complaint of KNI, the next step
creditors should take in KNK's bankruptcy proceedings is to monitor the case status and
prepare_evidence supporting their claims, so that the creditors will be able fo submit
applications for debt repayment within the due time when the absolute receivership is
published, as described in clause 2 paragraph 18. For foreign creditors, the preparation of
supporting documents should include an affidavit of foreign lawyers confirming the facts
indicated in clause 2 paragraph 20 above.

The entire proceedings will be taken at the Court and at the Thai Legal Execution
Department with Thai officers who will mainly communicate in Thai. More importantly,
the application for debt repayment must be filed in Thai, and all supporting
documents need to be in Thai or provided with Thai translations. It is advisable that
foreign creditors should appoint Thai lawyers or Thai representatives to assist in handling
these procedures.

The form of the application for debt repayment is available on the Thai Legal Execution
Department's website. The creditors are able to download the form and fill their claims in
the form. It is important to note that supporting documents of the claims should be original
documents or a copy of documents certified by the ones who are directly involved with
such document or the relevant govemment authorities that issues or possesses such
documents unless the official receiver decides not to consider those supporting documents.

After submitting the apphcatlons for debt repayment with the official receiver at the Thai
Legal Execution Department, creditors should monitor the summons or letters from the
official receiver advising the date of the creditors' meeting and processes to prove creditors'
claims as described step-by-step in clause 2, so that the creditor will be able to attend or
appoint its representative to attend the meeting or the hearing until the proceedings are
completed.

If the creditors want to object to the bankruptcy complaint of KNK, they should appoint a
Thai lawyer or a representative to appoint a Thai lawyer to represent them in objecting the
bankruptcy complaint. The lawyer will prepare an objection to defend the bankruptcy
complaint to illustrate that KNK does not meet the conditions for the Court to grant an
absolute receivership order and shall submit it at least three days prior to the scheduled first
hearing date. The objector may need to present its witness(es) and evidence to the Court in
court hearings. If the objection is successful, the bankruptcy case will no longer exist;
however, this is subject to the appeal to the Court of Appeal for Specialized Cases and the
Supreme Court (if any).

We hope that this legal opinion addresses your concerns on this issue. Please let us know
if you have any questions.

Sincerely yours,

BAKER & McKENZIE LTD.

Suksasset Nato,

Suksawat Watewai

Partner

Tel.: (66) 2636-2000 ext. 3149

Email : suksawat.watewai(@bakermckenzie.com



Case details of the bankruptcy case of Kanokkorn Pattana Co., Ltd.

(the Black Case No. Lor3049/2563)

ANNEX 1
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(Translation)
Plaintiff: Minaret Holdings Limited
Defendant: Kanokkorn Patthana Company Limited

Plaintiff’s attorney: Mr.Bophit Chamnan-aue
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(Translation)
Date of filing a suit: 22 June 2020

Plaint: The plaintiff is a creditor of the debtor in the amount of 0.00 baht. The plaintiff is an
unsecured creditor. The debtor is insolvent and unable to pay its debts. The plaintiff, therefore,
files a bankruptcy case against the debtor to request the court order the absolute receivership
against the debtor and adjudge the debtor to be bankrupt.

Court order: Receive the complaint to the court's consideration. Send a summon and a copy of
the complaint to the defendant not less than 7 days before the hearing date. Schedule the hearing
date. List of the domicile of the defendant, power of attorney, proxy, list of evidence, the motion
to certify the authenticity of the person and the witness statement shall be included to the court
file. Permission is granted per the petition to request a permission to send a copy of the
attachment to the complaint. Allow to post the summon at the defendant's domicile. If the parties
want to submit witness statements, the parties should submit witness statements to the court and
send a copy of the same to the defendant by 7 days prior to the hearing date. Allow to return
documents to the applicant at the end of the case. Allow the parties or witnesses in the case or a
third party who has a legitimate interest to have a copy of the documents in the court file, under
the supervision of the court's officer. The witness statement can be copied only after the
examination of the witness.
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(Translation)

Hearing Date: 08 September 2020
Time: 10:30 a.m. (bkk time)

Reason for the hearing: To consider the case




ANNEX 2

Flowchart and tentative schedule of the bankruptcy proceedings'

The petitioner is entitled
to request a temporary
receivership order.

The court issues the

The petitioner creditor files a bankruptcy petition
with the court. ?

3 - 4 months
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The court adjudges the debtor bankrupt. Corrernrninn

Disagree

The court schedules a hearing to
consider the debt composition.

The debtor appeals to the Appeal Court /

Approve

the Supreme Court.
V!

The creditors meeting accepts the
proposal for debt composition. *

v

- The debtor resumes its power to
manage its assets.

- Debt repayment is made in
accordance with the debt
composition agreement.

The court orders the debtor's
bankrupt status to be lifted.

Note

! This flowchart and schedule illustrate a normal situation and do not include any objection which may cause the delay.

2 OR means official receiver.

3 The conditions for filing a bankrupicy petition and the criteria to be considered depend on the grounds of the bankrupicy claim.

“ Debi composition can be proposed at any time before or after the debtor is adjudged bankrupt.
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