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LOAN AGREEMENT

THIS AGREEMENT is made as of the ____ day of r 19 __ by
and among

X Company Limited, a company incorporated under the laws of ‘the
Kingdom of Thailand (the "Borrower"); :

Y Company Limited, a company incorporated under the laws of the
Kingdom of Thailand (the "Guarantor");

the undersigned bank and financial institutions, the names and
addresses of which appear in Schedule 1 attached hereto
(hereinafter referred to collectively as the "Lenders" and
severally as the "Lender");

Z Bank Limited, a company incorporated under the laws
of » , acting as the manager (the "Manager");

A Bank Limited, acting as agent for the Lenders (the "Agent").

NOW THEREFORE, in consideration of the premises and of the
mutual covenants herein contained, the parties hereto agree as
follows: :

SECTION 1. DEFINITIONS

As used in this Agreement, the following terms shall have the
meanings set forth below:

1.01 "Advance" shall mean an advance to the Borrower by a
Lender of its Commitment Percentage of the amount of
each Drawdown.

1. 02 "Availability Period" shall mean the period commencing
on the date hereof and terminating on and including
the earliest of: (a) the date the full amount of the
Loan is drawn down hereunder, (b) the day
of » 19 or (c) the date the obligation of
the Lender to lend hereunder terminates in accordance
with the terms of this Agreement.

1.03 "Banking Day" shall mean a day on which dealings in
Dollars may be carried out in the Singapore interbank
market and which is also a day on which commercial
banks are opened for business in Singapore, New York
City and Hong Kong.

1.04 "Commitment" shall mean in regard to each Lender the
aggregate principal amount set forth in Schedule 1
opposite such Lender's name or, where the context so
requires, the obligation of each Lender to advance up
to such amount subject to the terms of this Agreement.
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"Commitment Percentage" shall mean in regard to each

Lender the percentage set forth .in Schedule 1 opposite such
Lender's name, as such percentage may from time to time be
adjusted pursuant to Section 3.04 (b).

"Dollars" and the sign "$" shall mean dollars in the
lawful currency of the United States of America.

"Drawdown" shall mean each borrowing of part or all of the
Commitments by the Borrower, consisting of simultaneous.
Advances from the Lenders.

"Event of Default" shall mean any of the events set forth
in Section 9. :

"Guarantee" shall mean the guarantee of the Guarantor as
contained in Section 10.

"Interbank Rate" shall mean with respect to any Interest
Period the interest rate at which deposits of Dollars in
the amount of the Loan are offered for such Interest
Period to the Agent by prime banks in the Singapore
interbank market at 11:00 A.M. Singapore time on the date
two (2) Banking Days prior to the first day of the
relevant Interest Period, or later on such day if no offer
is made at 11:00 A.M.

"Interest Payment Date" shall mean the last day of each
Interest Period.

"Interest Period" shall mean the period commencing on the
date of the Drawdown and having a duration of three or six
months, at the option of the Borrower, and each three or
six month period, at the option of the Borrower,

thereafter commencing on the last day of the then current
Interest Period, provided that, the Borrower shall select
a combination of Interest Period such that the Repayment
Date will coincide with an Interest Payment Date. The
Borrower shall give the Agent notice of the length of the

" Interest Period desired at least three Banking Days prior

to the commencing thereof. 1In the absence of such notice
the Interest Period shall be of three months' duration or
such shorter duration as may be necessary to ensure that
the Repayment Date coincides with an Interest Payment
Date. If any Interest Period would otherwise end on a day
which is not a Banking Day, that Interest Period shall be
extended to the next succeeding day which is a Banking Day
unless the result of such extension would be to carry such
Interst Period over into another calendar month, in which
event such Interest Period shall end on the preceding
Banking Day.

"Lending Office" shall mean the office of each Lender
located at its address specified in Schedule 1 or any
other office of such Lender as it may from time to time
notify the Agent.
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1.14 "Loan" shall mean the aggregate principal amount of
$7,500,000 which the Lenders have, subject to the terms
and conditions hereof, agreed to advance to the Borrower
or such part thereof as may from time to time be
outstanding, as the context may require.

1.15 "Majority Lenders" shall mean Lenders which have advanced
more than fifty percent (50%) of the outstanding Loan or,
if no Drawdown has been made, Lenders whose aggregate
Commitment Percentage exceeds fifty percent (50%) .

1.16 "Note" shall mean the promissory note issued by the
Borrower pursuant to Section 8.02 (B) evidencing the Loan
substantially in the form of Exhibit A hereto and, in any
event, in form and substance satisfactory to the Agent.

1.17 "Repayment Date" shall mean each of the seven (7) dates
occurring 12, 18, 24, 30, 36, 42 and 48 months after the
date of the first Drawdown, provided that each such date
shall be adjusted to correspond with the Interest Payment
Date occurring in the same calendar month. .

Unless the context otherwise requires, words importing singular
shall include plural and vice versa.

SECTION 2. THE LOAN

2.01 Disbursement of Loan

A. Subject to the terms and conditions of this Agreement,
each Lender agrees to advance the full amount of its
Commitment (but not less than the full amount thereof)
to the Borrower during the Availability Period in one
or more Drawdown which shall be made on a Banking Day
as specified to the Agent by the Borrower in a Notice
of Drawdown at least five (5) Banking Days prior to
the proposed date of Drawdown. Each Drawdown shall
be not less than $1,000,000. The Notice of Drawdown
shall be substantially in the form of Exhibit B hereto
and effectively only upon receipt by the Agent.

B The Agent shall notify each Lender forthwith of the
receipt of a Notice of Drawdown and each Lender shall
ensure that its respective Advance, same to be such
percentage of the sum drawn as specified in Schedule
1 to be such Lender's Commitment Percentage, is made
available to the Agent no later than 11:00 a.m. on
the date of Drawdown.

c. Any part of the Commitment undrawn at the close of
business on the last day of the Drawdown Period shall
be automatically cancelled and shall not thereafter
be available to the Borrower.

D. The obligation of each Lender hereunder is several,
and none of the Lenders shall be liable for any
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failure by' any other Lender to meet its obligations
hereunder, nor shall such failure relieve the Borrower
or the remaining Lenders from their obligations under
this Agreement, and the amount to be drawn hereunder
may be reduced and calculated accordingly. The Agent
shall also be under no liability to the Borrower if
any Lender shall fail to make its Advance to the
Agent in time for the Agent to apply the amount
thereof for value on the date of Drawdown. But in
the event any Lender defaults in its obligation to
make Advance hereunder, the Manager and the Agent
shall jointly and severally on the best effort basis
endeavour to cause the amount in default of Advance
to be advanced by another person or persons.

Unless the Agent shall have been notified by a Lender
at least twenty four (24) hours before the date of
Drawdown that such Lender is unable to make such

~Advance for the Drawing then requested by the

Borrower, the Agent shall be entitled to assume that-
such Lender has made such Advance available to the
Agent in accordance with the provisions hereunder and
the Agent shall be entitled to, in reliance upon such
assumption, make available to the Borrower the amount
corresponding to the Advance which is supposed to be
made by that Lender. Where such Advance is not
actually made by the Lender, the Agent shall be
entitled to claim back such amount on demand from
either (in the first instance) such Lender or
(thereafter) the Borrower together with such sum as
will compensate the Agent for any loss or expense
incurred by the Agent in connection therewith. In
the case where the Borrower has reimbursed the Agent
of such sums, the Borrower shall have the right to
take actions against such Lender for defaulting its
obligation and claim indemnification for the expenses
and losses incurred.

2.02 Purpose

2.03

The proceeds of the Loan will be used for general
working-capital purposes.

Interest

The Borrower agrees to pay to the Agent for the pro rata
of each Lender interest from time to time on the Loan, as
specified below:

(A)

Interest shall accrue at the rate which is one point
two five of one percent (1.25%) per annum above the
Interbank Rate for the relevant Interest Period and
shall be payable in arrears on each Interest Payment
Date. Interest shall accrue from and including the
first day of each Interest Period to but not ‘
including the last day of each Interest Period.



T

4

2.04

2.05

259

(B) Nothwithstanding the foregoing, if the Borrower fails
to pay any amount when due hereunder (whether at its
stated maturity or by acceleration), interest shall
accrue on such unpaid amount to the date of payment
in full at the rate which is the greater of (i) the
rate of one percent (1l%) per annum above the interest
rate applicable to the unpaid amount immediately
before it became due, or (ii) two percent (2%) per
annum above the Interbank Rate for Interest Periods
of one day, one week, one month or three months (as
the Agent shall select in its sole discretion)
determined as of the day of default and for successive
Interest Periods thereafter selected by the Agent so
long as such amount remains unpaid. Such interest
shall be payable on demand.

(C) Interest rates shall be per annum rates based on the
actual number of days elapsed during an Interest
Period and a year of three hundred and sixty days.

(D) The certificate of the Agent as to the rates of
interest applicable to any Interest Period shall,
save for any manifest error, be conclusive and
binding upon all parties.

Repayment

The Borrower shall repay the Loan to the Agent for the pro
rata account of each Lender in seven (7) equal (or as
nearly equal as possible) instalments, one such instalment
being payable on each Repayment Date. Where all
Commitments are drawn by the Borrower, each of the first
six instalments shall be equal to $1,070,000 and the last
instalment shall be equal to $1,080,000.

Payments and Advances

All sums payable to the Agent, the Manager or any Lender

- hereunder and under the Note shall be payable in Dollars

in immediately available funds cleared through the New
York Clearing House Interbank Payments System or such
other funds as the Agent may from time to time determine
to be customary for the settlement of international
banking transactions in Dollars not later than 10:00 A.M.
New York time on the day in question to an account of the
Agent in New York City as shall previously have been
notified by the Agent to the Borrower for the purpose of
making such payments. All sums to be advanced by the
Agents for the account of the Lenders to the Borrower
hereunder or under the Note shall be advanced in Dollars
in immediately available funds cleared through the New
York Clearing House Interbank Payments System or such
other funds as the Agent may from time to time determine
to be customary for the settlement of international banking
transactions in Dollars on the day in question to the
account of the Agent for the account of the Borrower, or
to such account of the Borrower in New York City as the
Borrower may by written notice specify.
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Prepayment

The Borrower shall be entitled to prepay the Loan or the
Note or a portion thereof on any Interest Payment Date,
provided that, each such prepayment shall be to the amount
of $100,000 or an integral multiple thereof and the
Borrower shall have given the Agent thirty days prior
notice in writing of its intention to make such prepayment.
Amounts prepaid may not be reborrowed.

SECTION 3. FUNDING AND YIELD PROTECTION

Alternate Funding

If the Agent determines that, on the day two Banking Days
prior to the first day of an Interest Period, Dollar
deposits for periods equal to the relevant Interest Period
and aggregating the amount of the Loan to be outstanding
during the forthcoming Interest Period are not being
offered to the Lenders by prime banks in the Singapore
interbank market with the result that the Lenders are
unable to fund the Loan and/or to determine an interest
rate with respect thereto, the Agent, in connection with
the Lenders, shall promptly notify the Borrower and all
parties shall immediately thereafter enter into negotia-
tions in good faith with a view to agreeing on an alternate
mutually acceptable basis for funding the Loan and/or
determining interest rates to be applicable thereto. If
at the expiry of thirty days from the date of such notice
no alternate basis has been agreed upon, the Agent shall
specify (as necessary) an alternate source of funds,
interest rate and interest period and set forth the terms
thereof in a written notice to the Borrower in which the
Agent shall certify that in its judgment such terms
generate for the Lenders a yield equivalent to that
provided in this Agreement; such terms shall be conclusive
and binding on the Borrower retroactively from the
beginning of the Interest Period for which notice was

- given, and such procedure shall be repeated if the

circumstances that made it necessary continue beyond the
Interest Period so set.

Taxes

All sums payable by the Borrower hereunder or under the
Note shall be paid in full, free of any deductions or
withholdings on account of taxes or otherwise imposed by
the Kingdom of Thailand or any political subdivision or
taxing authority thereof. If the Borrower is required by
law to deduct or withhold any taxes or other amounts from
amounts paid hereunder, the gross amounts payable by the
Borrower shall be increased to such amounts as will, after
such deductions or withholdings, equal the amounts that
would have been received if no such deductions or
withholdings were required. '
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3.03 Reserves or Regulations

Upon written demand the Borrower shall pay to the Lender
the Lender's cost of maintaining any reserves against its
Advance or of complying with any law, regulation or
condition imposed or instituted after the date hereof by
any governmental authority having jurisdiction over such
Lender with respect to its Advance.

3.04 Illegality

In the event that it becomes unlawful for any Lender to
make or maintain its Advances, the obligation of such
Lender to make such Advance shall terminate or, if Advance
has been made, the Borrower shall promptly prepay such
Lender's Advance.

3.05 Adversi;y Prepayment

The Borrower shall have the right to prepay the Loan upon
five Banking Days' notice in writing to the Agent on a
Banking Day if, by reason of any change in legal or
interbank market conditions from those prevailing at the
date hereof, additional amounts are required to be paid by
it under the provisions of Section 3.01 or 3.03 above,
provided that, the Borrower shall first have obtained any
required consent or approval of the Bank of Thailand or
any other governmental authority. In such event and in
the event of a mandatory prepayment pursuant to Section
3.04, the Borrower shall prepay all (but not a part) of
the Advances made by the relevant Lender together with
accrued interest thereon to the date of prepayment and all
other sums due under this Agreement including the sums
required to be paid under this Section.

3.06 Funding Losses

The Borrower shall reimburse the Lenders for all costs,
expenses and losses of the Lenders resulting from the
"Borrower's failure to effect the Drawdown on the date
specified therefor in a Notice of Drawdown delivered
pursuant to Section 2.01 or resulting from any repayment
or prepayment on a date which is not an Interest Payment
Date including, without limitation, any loss incurred by
the Lenders on the redeployment of funds at rates lower
than the cost to the Lenders of such funds.

SECTION 4. FEES AND EXPENSES

4.01 Management Fee

The Borrower shall pay to the Manager a management fee of

3 _______ not later than seven days from the date of this
Agreement or on the date of the Drawdown, whichever occurs
earlier. §
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Agency Fee

The Borrower shall pay to the Agent an agency fee on the
last day of the Availability Period and each anniversary
thereof until all amounts to be paid hereunder shall have
been paid. Each payment of the agency fee shall be the
sum of $ .

Commitment Fee

The Borrower shall pay to the Agent for the pro rata
account of each Lender a commitment fee at the rate of one
half of one percent (0.5%) calculated from and including
the fifeenth day from the date of this Agreement until the
last day of the Availability Period on the undrawn portion
of the Commitment. Such Commitment Fee shall be due and
payable with fourteen (l14) days from the last day of the
Availability Period.

Expenses

The Borrower shall reimburse the Agent, the Manager and
the Lenders upon demand and delivery of a statement of
account certified by the Agent for all reasonable expenses
incurred by the Agent and the Lenders, including fees and
expenses of counsel, in connection with the negotiation
and execution of this Agreement, the Note and the other
documents called for by the terms of this Agreement and in
connection with the administration and enforcement of this
Agreement, the Note and any other documents called for by
the terms of this Agreement from and including the date of
the occurrence of an Event of Default. The Borrower shall
reimburse such expenses in the currency in which same were
incurred.

SECTION 5. REPRESENTATIONS AND WARRANTEES

The Borrower and the Guarantor jointly and severally represent
and warrant to the Agent, Manager and the Lenders that:

5.01

Incorporation and Authority

The Borrower and the Guarantor are companies duly
incorporated, organized and existing, in good standing
under the laws of the Kingdom of Thailand and have the
respective corporate power to own their respective property
and to carry on their respective business as now being
conducted and are duly qualified to do business and are in
good standing.

Corporate Action

The Borrower and the Guarantor respectively have full power
and authority to enter into arid perform their respective
delegation under this Agreement, to execute and deliver
this Agreement and the Note, and to give the Guarantee and
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to incur the obligations provided for herein and therein,
all of which have been duly authorized by all proper and
necessary corporate action and no consent or approval of
shareholders is required as a condition of the wvalidity of
this Agreement or the Note.

Agreement Binding

This Agreement constitutes the legal, valid and binding
obligations of the Borrower and the Guarantor enforceable
in accordance with its respective terms; and the Note when
executed and delivered pursuant hereto for value received
will constitute the legal, valid and binding obligations
of the Borrower enforceable in accordance with its
respective terms.

Financial Statements

The financial statements of the Borrower and the Guarantor
for the fiscal period ended the 31lst day of December, 19 _
heretofore delivered to the Lender, are complete and
accurate and fairly present the financial condition of the
Borrower and the Guarantor respectively as of the date
thereof and have been prepared in accordance with
accounting principles generally accepted in the Kingdom of
Thailand consistently applied. There has been no adverse
material change in the financial conditions or operations
of the Borrower or the Guarantor since the date of such
financial statements. .

Litigation

Neither the Borrower nor the Guarantor is subject to any
pending or threatened litigation or administrative
investigation or proceeding which would, in any case

or in the aggregate, materially adversely affect their
respective right or ability to carry on their respective
operations substantially as now conducted or to perform
their respective obligations hereunder.

Approvals

Any consents, licenses, approvals or authorizations of, or
registrations or filings with any governmental authority,
bureau or agency required in connection with the execution,
delivery, performance, validity or enforceability of this
Agreement, the Note and all other documents contemplated
hereby including without limitation the approval of the
Bank of Thailand have been obtained and are in full force
and effect except for (i) the registration of this
Agreement and the Drawdown with the Bank of Thailand and
the filing with the Bank of Thailand of such forms, if
any, as may be required by applicable law and regulation
within a reasonable time of the effectiveness of such
requirement and (ii) the due filing with or approval by or
on behalf of the Bank of Thailand of such forms, if any,
as may be required by applicable law and regulation in
respect of each payment to be made by the Borrower and/or
the Guarantor hereunder.
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5.07 Sovereign Immunity

The execution, delivery and performance of this Agreement
by the Borrower and the Guarantor constitute private
commercial acts rather than governmental or public acts.
Neither the Borrower nor the Guarantor is entitled to
claim immunity from legal proceedings with respect to
themselves or any of their respective property on the
grounds of sovereignty or otherwise under any law or -in
any jurisdiction where an action may be brought for the
enforcement of their respective obligations hereunder or
the attachment of property or the execution of any
judgment with respect thereto. To the extent that the
Borrower or the Guarantor or any of their respective
properties or assets may hereafter acquire such right of
immunity the same is hereby irrevocably waived by the
Borrower and the Guarantor.

SECTION 6. AFFIRMATIVE COVENANTS
Until payment in full of all amounts owing by the Borrower
hereunder and under the Note and until all other obligations of
the Borrower and the Guarantor hereunder have been performed:

6.01 Performance of Obligations

The Borrower shall punctually pay to the Agent all amounts
owing to the Lenders hereunder or under the Note at the
times and on the dates specified herein and therein,
without counterclaim, deduction or set-off and shall

per form all of its other obligations hereunder.

'6.02 Financial Statements

The Borrower and the Guarantor shall furnish to the Agent:
(i) as soon as available but in no event more than one
hundred and twenty (120) days after the close of their
respective fiscal year, copies of their respective audited
financial statments prepared and certified by independent
certified public accountants satisfactory to the Agent in
accordance with accounting principles generally accepted
in the Kingdom of Thailand and consistently applied which
shall include their respective balance sheets as of the
end of such fiscal year and statements of income and
expense, and retained earnings for such fiscal year; (ii)
within thirty (30) days of the end of each fiscal quarter
of the Borrower and the Guarantor, their respective
unaudited financial statements for such quarter prepared
in accordance with accounting principles generally applied
and such financial statements shall include their
respective balance sheets as of the date thereof and the
other statements referred to in (i) above; and (iii) such
additional operational or financial information, reports
or statements as the Agent may from time to time
reasonably request.
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6.03 Taxes

The Borrower and the Guarantor shall duly pay and discharge
all taxes, assessments and governmental charges upon them
or against their respective properties prior to the date
on which penalties attach thereto unless and to the extent
only that the same shall be contested in good faith and by
appropriate proceedings by the Borrower or the Guarantor,
as the case may be. The Borrower shall, when callled upon
by the Agent to do so, pay on behalf of the Agent, Manager
and/or the Lenders all taxes, stamp duties, penalties and
other similar charges imposed by the laws of the Kingdom
of Thailand on this Agreement or any of the documents
contemplated hereby or on the Agent, Manager and/or the
Lenders in connection with this transaction. In addition
the Borrower shall indemnify the Lenders against any such
taxes or other amounts paid by the Lenders; Provided,
however, that the Borrower shall be under no obligation to
be responsible for any taxes imposed on any Lender by the
reason that such Lender is carrying on business in
Thailand.

6.04 Maintenance of Government Approvals

The Borrower and the Guarantor will promptly from time to
time obtain any and all exchange control authorizations
and other governmental consents, approvals, licenses and
authorizations and make all such filings and registrations
as may be or become necessary from time to.time for the
Borrower and the Guarantor to execute and deliver this
Agreement and the Note and to perform their respective
obligations hereunder and thereunder.

6.05 Ranking of Loan

The Borrower and the Guarantor will cause their respective
obligations under this Agreement to be at all times their
respective direct and unconditional general obligations
and to rank in right of payment and collateral security at
least equal with all other unsecured obligations of the
Borrower and the Guarantor (direct or contingent)
outstanding from time to time (except for statutory
preferential rights imposed by law).

6.06 Notice

The Borrower and the Guarantor shall promptly give written
notice to the Agent of all material developments in
relation to its business or property including, without
limitation, any dispute with respect to taxes, and labour
disturbance, any lawsuit initiated against the Borrower
and the Guarantor in which the claim exceeds $700,000 or
its equivalent in any other currency and the creation of
security of any kind in favour of a third party.
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6.07 Registration

The Borrower will register this Agreement and the Dr awdown
with the Bank of Thailand and provide the Agent with
evidence of such registration within forty-five (45) days
of each Drawdown. :

6.08 Acceptance of Agent

The Borrower and the Guarantor shall provide evidence of
the acceptance of the agent appointed for service of
process pursuant to Section 15.03 hereof within forty-five
(45) days of the date of the Drawdown.

SECTION 7. NEGATIVE COVENANTS

The Borrower and the Guarantor hereby covenant to the Agent
that, during the term of this Agreement, the Borrower and the
Guarantor shall not permit any of the following events to occur
or take any of the following prohibited actions, as the case
may be, without the prior written consent of the Agent which -
consent shall not be unreasonably withheld:

7.01 Negative Pledge

The Borrower and the Guarantor shall not mortgage, charge,
pledge or assign or grant any other security in any
property or right to receive income acquired by the
Borrower and/or the Guarantor after the date of this
Agreement except pursuant to (1) trust receipt given to
financial institutions to secure the purchase price of
property advanced by such financial institution on behalf
of the Borrower and/or the Guarantor or (2) to otherwise
secure their respective obligations to reimburse a
financial institution which has opened or agreed to open a
credit line in favour of the Borrower and/or the Guar antor
or (3) to ( ) otherwise in the normal course of their
respective business.

7.02 Merger; Acquisition; Sale of Assets

The Borrower and the Guarantor shall not merge, reorganize
or consolidate with any other corporation or purchase or
otherwise acquire all or substantially all of the assets
of any other corporation, partnership or sole proprietor-
ship which is not related to the Borrower and/or the
Guarantor and the list of companies, partnerships and sole
proprietorships provided by the Borrower to the Agent
prior to the date hereof which are so related unless (i)
such merger, reorganization, consolidation or acquisition
does not significantly alter the overall nature of the
business of the Borrower or the Guarantor; (ii) the
Borrower and the Guarantor shall retain effective manage-
ment and control over the entity resulting from any such
merger, reorganization, consolidation or acquisition; and
(iii) the ability of the Borrower and/or the Guarantor to
perform all of their respective obligations hereunder is
not materially impaired by any such merger, reorganization,
consolidation or acquisition.
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SECTION 8. CONDITIONS OF LENDING

The obligation of the Lenders to advance funds on the date of
the Drawdown is subject to fulfillment of all of the following
conditions precedent not less than three (3) Banking Days prior
to the date of Drawdown:

8.01 Representations, Warranties and Covenants

(A) The Borrower and the Guarantor shall have complied
and shall then be in compliance with all the terms,
conditions and covenants of this Agreement which are
binding upon the Borrower and .the Guarantor.

(B) There shall exist no Event of Defaut as defined in
Section 9 and no event which, with the giving of notice or
the lapse of time, or both, would constitute such an Event
of Default.

(C) The representations and warranties, contained in
Section 5 shall be true and correct with the same effect
as though such representations and warranties had been
made at the date of the Drawdown.

Note

(A) The Agent shall have received the Notes, duly
executed and issued by the Borrower pursuant to Section
8.02 (B) hereunder. :

(B) The Borrower's obligation to repay the principal
amount of the Loan made by each Lender hereunder shall be
evidenced by a Note of the Borrower. Each Note shall (i)
be dated the first Drawdown, (ii) be payable to the order
of the Lender making such Advance, and (iii) mature in
accordance with Section 2.04. If the amount of the first
Drawdown is less than the amount of each such Lender's
Commi tment, each such Lender shall indicate on the
schedule attached to its Note the amount then owing
thereon. Each subsequent Drawdown and each pr incipal
repayment shall be evidenced by an appropriate notation by
each Lender on the schedule attached to its Note; provided,
however, that the failure to make such a notation with
respect to any Advance shall not limit or otherwise affect
the obligation of the Borrower hereunder or under such
Note with respect to such Advance or other obligation, and
recognition of payments of principal or interest on such
Note by the Borrower shall not be affected by the failure
to make a notation on the said schedule.

Corporate Action

The Agent shall have received certificates of directors of
the Borrower and the Guarantor who are authorized to act
on their respective behalf certifying the resolutions of
their respective board of directors authorizing the



268

transactions contemplated by this Agreement and certifying
the authority of the persons executing this Agreement, the .
Note and all other documents and instruments required
hereunder to execute such agreeements, documents and
instruments and to bind the Borrower and the Guarantor
thereby and further certifying such other matters as may
be requested by the Agent.

8.04 Approvals, Etc.

The Agent shall have received copies certified to be true
and correct by directors of the Borrower and the Guarantor
of all consents, licenses, approvals or authorizations of,
and registrations or declarations with, any governmental
author ity, bureau, agency or instrumentality required in
connection with the execution, delivery, performance,
validity or enforceability of this Agreement and the Note
available prior to the Drawdown.

8.05 Legal Opinion

The Agent shall have received a written opinion from L
Company Limited, a Thai legal counsel to the Borrower,
substantially in the form of Exhibit C hereto, dated the
date of the Drawdown.

8.06 Receipt
The Agent shall have received a receipt from the Borrower
in respect of each Drawdown, such receipt to be in form
and substance satisfactory to the Agent.

~8.07 Notice of Drawdown

The Agent shall have received the Borrower's notice of
Drawdown in accordance with Section 2.01 hereof.

8.08 Other Documents
The Agent shall have received properly authenticated
copies of such other documents as it may reasonably
request. '

SECTION 9. EVENTS OF DEFAULT

9.01 Events of Default

Bach of the following events and occurrences shall
constitute and ( ) Events of Default of the
Borrower under this Agreement:

(A) Payment Default The Borrower fails to make any
payment to the Agent, the Manager or the Lenders when due
and payable any amounts which. the Borrower is obligated to
pay hereunder or under the Note.
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(B) Representation Default Any representation or
warranty made ‘herein proves to have been incorrect or
untrue when made.

(C) Other Covenants Default The Borrower or the
Guarantor fails to perform or violates any provision of
this Agreement (other than as described in (a) above) and
such failure or violation continues unremedied for a
period of sixty (60) days.

(D) Authorization Default Any governmental consent,
license, authorization or approval necessary in connection
with this Agreement, the Note or the other documents
called for by the terms of this Agreement is revoked or
restricted in any material way or not granted when
required to permit the Borrower or the Guarantor to

per form their respective obligations hereunder or under
the Note or it becomes unlawful for the Borrower or the
Guarantor to perform any of their respective obligations
under this Agreement, the Note or any document called for
by the terms of this Agreement. .

(E) Cross Default The Borrower or the Guarantor fails
to perform or violates any provision of any other
agreement evidencing material indebtedness by which it is
bound with the result that any other party to such an
agreement is entitled to accelerate the indebtedness of
the Borrower or the Guarantor thereunder.

(F) Bankruptcy Default The Borrower or the Guarantor
(i) becomes insolvent or unable to pay its debts when due,
or (ii) commits any act of bankruptcy which term shall
include filing any petition in any bankruptcy, winding up
or reorganization proceeding, or (iii) acknowledges in
writing its insolvency or inability to pay its debts when
due, or (iv) becomes under receivership of any bankruptcy,
winding up or reorganization proceeding commenced by any
creditor of the Borrower.

Consequence of Default

If an Event of Default shall occur under this Agreement,
the Agent may, upon a determination of the Majority
Lenders, by notice to the Borrower declare the Loan and
the Note together with accrued interest and any other sum
payable hereunder to be immediately due and payable
whereupon the same shall forthwith become due -and payable
without demand, presentment, protest or notice of any kind
other than as herein provided, all of which are expressly
waived by the Borrower and the Guarantor. If an Event of
Default or an event which with the giving of notice or the
passing of time or both would constitute an Event of
Default shall occur prior to the Drawdown, the Lenders
shall have no further obligation to advance the Loan.
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SECTION 10. GUARANTEE

(A) In consideration of the Lenders agreeing to make the
Commitments available to the Borrower under the terms of
this Agreement and for guarantee fee received from the
Borrower (which receipt of such fee is hereby
acknowledged), the Guarantor hereby irrevocably and
unconditionally guarantees that if there should at any
time or from time to time be any default in the payment on
the due date (whether at stated maturity, by acceleration
or otherwise) of any of the moneys payable by the Borrower
under this Agreement (whether in respect of principal of
or interest on the Loan or pursuant to any other provision
of this Agreement) the Guarantor will in accordance with
the provisions of this Section pay to the Lenders or any
particular Lender or (as the case may be) for its own
account the moneys in the payment of which there has been
a default as aforesaid.

(B) If and whenever the Borrower shall default in the payment
on the due date of any moneys payable under this
Agreement, the Guarantor shall forthwith on demand
therefor made by the Agent unconditionally pay to the
Agent for the account of the Lenders or any particular
Lender or (as the case may be) for its own account in
Dollars the moneys in regard to which default has been
made to the intent that the amounts so payable shall be
such amounts as after all deductions on account of tax or
otherwise will result in the Agent or the Lenders (as the
case may be) receiving immediately the same amounts as
would have been received by the Agent or the Lenders (as
the case may be) had such payments been duly made by the
Borrower in accordance with the terms of this Agreement.

(C) The Guarantor shall not be exonerated or discharged from
its liabilities hereunder by time being given to the
Borrower or the Guarantor or by any other indulgence or
concession to the Borrower or the Guarantor granted by the
Agent or any of the Lenders, by the taking, holding,
varying, non-enforcement or release by the Agent or any of
the Lenders of any other security for all or any of the
sums due and punctual payment of which is hereby
guaranteed, by any other thing done or omitted or neglected
to be done by the Agent or any of the Lenders or by any
other dealing or thing including, without limitation, any
circumstances whatsoever affecting or preventing recovery
of amounts under this Agreement which but for this
provision might operate to exonerate or discharge the
Guarantor from its obligations hereunder.

(D) This guarantee is to be a continuing guarantee and
accordingly shall remain in operation until all moneys now
or hereafter owing by the Borrower under the terms of this
Agreement shall have been paid-or satisfied in full and is
in addition to and not in substitution for any other
security which the Agent or any of the Lenders may at any
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time hold for the payment of such moneys or any of them
and may be enforced without first having recourse to any
such security and without taking any steps or proceedings
against the Borrower.

Without prejudice to the Agent's or any Lender's rights
against the Borrower as principal debtor, the Guarantor
shall, as between the Agent and each of the Lenders on the
one hand and the Guarantor on the other, be deemed to be
principal debtor in respect of their obligations hereunder
and not merely sureties. Accordingly the Guarantor shall
not be discharged nor shall its.liability be affected by
any act, thing, omission or means whatsoever whereby its
liability would not have been discharged if it had been
joint and several principal debtors. Without prejudice to
the generality of the foregoing, the Guarantor hereby
expressly waives all rights and entitlements which it may
otherwise have had under Sections 681, 684, 694 and 697 of
the Civil and Commercial Code of Thailand.

If any monefs shall become payable by the Guarantor under
this Section the Guarantor shall not, without the prior
written consent of the Agent:-

(1) in respect of the amounts so paid seek to enforce
repayment by subrogation, indemnity or otherwise or to
exercise any other rights or legal remedies of any kind
which may accrue howsoever to the Guarantor in respect of
the amount so paid so long as any moneys remain owing
under this Agreement; or

(2) claim payment for any other moneys for the time being
due to the Guarantor by the Borrower on any acount
whatsoever or exercise any other right or remedy which it

- may have in respect thereof; or

(3) in the event of liquidation or bankruptcy of the
Borrower prove in competition with the Agent or any Lender
in respect of any moneys owing to the Guarantor by the
Borrower on any account whatsoever but will give to the
Agent and each of the Lenders the benefit of any such
proof and of all moneys to be received in respect thereof
until all moneys now or hereafter owing under the terms of
this Agreement shall have been paid in full.

Any settlement or discharge between the Agent, the Lenders
and the Guarantor shall be conditional upon no security or
payment of the Agent or any Lender by the Borrower or any
other person being avoided or reduced by virtue of any
provison or enactment relating to bankruptcy, insolvency
or liquidation for the time being in force and the Agent
and each of the Lenders shall be entitled to receive the
value or amount of any such security or payment from the
Guarantor subsequently as if such settlement or discharge
had not occurred. :
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In addition to the guarantee contained in this Section and
separately therefrom (but subject to the provisions of
sub-clause (B) of this Section) the Guarantor her eby
irrevocably agrees to indemnify and to keep the Agent and
each of the Lenders indemnified against any loss of
whatever kind resulting from the failure by the Borrower
to make any repayment or payment due under this Agreement
within the time limits specified therein and to pay to the
Lenders the amount of such loss whether or not the Agent or
any Lender has attempted to enforce any rights against the
Borrower. Without prejudice to the generality of the
foregoing such loss shall include the total amount of (a)
all those amounts (to the extent to which the Agent and
the Lenders shall not already have received them) as fall
within the guarantee contained in this Section and (b) all
expenses which the Agent or any Lender may incur in
proceeding against the Borrower or the Guarantor.

SECTION 11. THE AGENT, THE MANAGER AND THE LENDERS

Each Lender hereby authorizes the Agent to administer the
Loan on its behalf and, subject as provided below, to
exercise and carry out all the discretions, authorities,
powers and duties conferred on the Agent as the Agent by
this Agreement together with such powers as are reasonably
incidental thereto and to give a good discharge for any
moneys payable under this Agreement.

The Agent will account to the appropriate Lending Office
of each Lender for each Lender's due proportion of all
sums received by the Agent for such Lender's account,
whether by way of repayment of principal or payment of
interest, commitment commission or fees or otherwise. The
Manager and the Agent may retain for their own use and
benefit (and shall not be liable to account to the Lenders
for all or any part-of) any sums received by them or any
of them by way of management fee or agency fee
respectively or by way of reimbursement of expenses
incurred by them. :

The Agent shall not be obliged to take any steps to
ascertain whether any of the events or circumstances
described in Section 9.01 (B) to (F) inclusive has
happened or exists. Until the Agent shall have actual
knowledge or shall have received express notice to the
contrary, the Agent shall be entitled to assume that no
such events or circumstances as are described in Section 9
have happened or exist and that the Borrower and the
Guarantor are performing all its and their obligations
under this Agreement. Upon being satisfied that any of
the events or circumstances described in Section 9.01 (B)
to (F) inclusive has happened or exists the Agent shall
inform the Lenders.

The Agent shall not be obliged to take any proceedings
against the Borrower, the Guarantor or any other person,
body or corporation unless indemnified to its satisfaction.
The Agent will be entitled to rely on any communication or
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document believed by it to be genuine and correct and to
have been communicated or signed by the person by whom it
purports to be communicated or signed and shall be liable
to any of the parties to this Agreement for any of the
consequences of such reliance.

(E) Each Lender will notify the Agent of, and provide the
Agent with a copy of, any communication between such
Lender and the Borrower on any matter concerning the
Loan. Any communication from any Lender in respect of
this Agreement shall be sent to the Agent addressed as
provided in Section 15.05. The Agent shall promptly
notify each of the Lenders upon receipt of any notices
from the Borrower and will immediately send copiés of all
such notices to the Lenders.

(F) Neither the Agent nor any of its directors, officers,
employees by it or them hereunder, or in connection
herewith, unless caused by its or their gross negligence
or wilful misconduct. Neither the Agent nor any of the
Managers shall be responsible for any statements,
Representations or Warranties in any document prowvided by
the Borrower and/or the Guarantor or for the execution,
effectiveness, genuineness, validity or enforceability of
this Agreement. The Agent shall be entitled to rely on
the advice of any professional adviser selected by it
given in connection with this Agreement and shall not be
liable to the Lenders or any of them for any of the
consequences of such reliance. :

(G) With respect to its own Commitment the Agent which is also
a Lender shall have the same rights, liabilities and
powers under this Agreement as any other Lender as though
it were not the Agent. The Agent may, without liability
to account, accept deposits from, lend money to and
generally engage in any kind of banking or trust business
with or for the Borrower or the Guarantor as if it were
not the Agent of the Lenders.

(H The Lenders agree to indemnify the Agent and the Manager
and each of them (to the extent not reimbursed by the
Borrower or the Guarantor) rateably according to the
Lenders' respective Commitment Percentage, from and
against any and all liabilities, obligations, losses,
damages, penalties, actions, judgements, suits, costs,
expenses and disbursements of any kind or nature whatsoever
(except in respect of any agency, management or other fee
due to the Agent in its capacity as Agent or to the
Manager in its capacity as Manager respectively) which may
be imposed on, incurred by or asserted against the Agent
in its capacity as Agent or ‘against the Manager in its
capacity as Manager respectively in any way relating to or
arising out of this Agreement, the information or any
other document or statement or action connected herewith
or otherwise or any action taken or omitted by the Agent
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or the Manager in enforcing or preserving the rights of
the Lenders under this Agreement, provided that no Lender
shall be liable for any portion of such liabilities,
obligations, losses, damages, penalties, actions,
judgements, suits, costs, expenses or disbursements
resulting from the wilful misconduct of the Agent or the
Manager or their reckless disregard of its or their
obligations hereunder.

Each Lender severally acknowledges that it has,
independently and without reliance upon the Agent or the
Manager and based on such documents and information as it
has deemed appropriate, made its own analysis of the
status, financial condition and affairs of the Borrower
and the Guarantor and decision to enter into this
Agreement. Each Lender also severally acknowledges that
it will, independently and without reliance upon the Agent
or the Manager and based on such documents and information
as it shall deem appropriate at the time, continue to make
its own decisions regarding the creditworthiness of the
Borrower and of the Guarantor and the taking or not taking
of action under this Agreement.

SECTION 12. ASSIGNMENT.AND LENDING OFFICES

This Agreement shall be binding upon, and inure to the
benefit of, the Lenders, the Manager, the Agent, the
Borrower, the Guarantor and their respective successors.

Neither the Borrower nor the Guarantor shall assign or
transfer any of its or their respective rights and/or
obligations under this Agreement.

Each Lender shall act initially through the Lending Office
of such Lender at the address specified in Schedule 1 and,
subject to the condition in sub-clause (D) of this Section
being satisfied, may act subsequently through any other
office of such Lender thereafter selected from time to
time by such Lender and designated in writing to the Agent
through which such Lender wishes to act for the purposes
of this Agreement. If such Lending Office of a Lender is
changed pursuant to this sub-section, such Lender agrees
to notify the Agent who will notify the Borrower promptly
of such change and until such notification is received by
the Agent the Agent shall be entitled to assume that such
Lender is acting through its original Lending Office or,
if a change has already occurred, the Lending Office most
recently notified to the Agent.

. The condition which must be satisfied before a Lender may

change its Lending Office in accordance with sub-section
(C) of this Section is that the Borrower will not, at the
time of as a result only of such proposed change, become
liable to pay any additional amount under Section 3.

Subject to the conditions in sub-sedtion (F) of this
Section being satisfied, each Lender may at any time
transfer all or any part of its rights, benefits and

274



(F)

(G)

(H)

275

obligations under this Agreement by assigning to any one

or more banks or other lending institutions (each of which
is hereinafter in this Section called an "Assignee Lender")
all or any part of such Lender's rights and benefits
hereunder and thereunder in consideration of the agreement
of each such Assignee Lender to perform or to reimburse
such Lender or having per formed that percentage of such
obligations hereunder as corresponds with that percentage
of such Lender's rights and benefits so assigned to such
Assignee Lender. )

The conditions which must be satisfied before a Lender may
transfer all or any part of its rights, benefits and
obligations under this Agreement are that:-

(L) 1in the case of a transfer of part only of such
Lender's rights, benefits and obligations under this
Agreement, the prior written consent of the Agent thereto
shall have been obtained;

(2) the Borrower will not, at the time of and as a result
only of such proposed transfer, become liable to pay any
additional amount under Section 4?3; and

(3) the Assignee Lender shall, by delivery of such
under taking or agreement as the Agent may approve, have
become bound by (inter alia) the terms of this Agreement.

If any Lender transfers all or any of its .rights, benefits
and obligations as provided in sub-section (E) above, all
references in this Agreement to such Lender shall
thereafter be construed as references to such Lender and
its Assignee Lender (s) to the extent of their respective
participations and the Borrower shall thereafter look only
to the Assignee Lender (s) (to the exclusion of such
Lender) in respect of that proportion of the Lender's
obligations hereunder as corresponds to such Assignee
Lender's participation herein (or, as the case may be, in
respect of those proportions of the Lender's obligations
hereunder as correspond to such Assignee Lender's
respective participations herein) and accordingly the
Lender's maximum liability hereunder shall be appropriately
reduced and the Assignee Lender shall assume (or, as the
case may be, the Assignee Lender shall proportionately
assume) a maximum liability equivalent to such reduction
in the Lender's maximum liability.

- A Lender may disclose to a potential Assignee Lender such

information about the Borrower and its financial condition
as shall have been made available to the Lenders generally.

SECTION 13. SHARING OF PAYMENTS

If any of the Lenders shall receive or recover (including,
without limitation by way of set-off) any payment from the
Borrower or the Guarantor in respect of principal or interest
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due under this Agreement which exceeds its rateable share of
payments received by all the Lenders on account of the Loan,
such payment shall not be recoverable by the Borrower but shall
be paid immediately by such Lender to the Agent. The Agent
shall account for such amount to the Lender in accordance with
Section 1l1.

SECTION 14. OBLIGATION TO MAKE PAYMENTS IN DOLLARS

The obligation of the Borrower and the Guarantor to repay all
sums required under this Agreement shall be discharge only by
payment in Dollars. Such obligations shall not be discharged
or satisfied by any tender, or any recovery pursuant to any
judgement, which is expressed in or converted to any currency
other than the full amount of Dollars expressed to be payable
in respect of the principal of and interest on the Loan and all
other amounts due hereunder. The obligation of the Borrower
and the Guarantor to make payments in Dollars aforesaid shall
be enforceable as an alternative or additional- cause of action
for the purpose of recovery in Dollars of the amount by which
such actual receipt shall fall short of the full amount of
Dollars expressed to be payable in respect of the principal of
or interest on the Loan and .all other amounts due hereunder,
and shall not be affected by judgement being obtained for any
other sums due under this Agreement.

SECTION 15. LOAN ADMINISTRATION

15.0% ‘Entire Agreement; Amendment

This Agreement constitutes the entire agreement between the
parties hereto and supersedes any prior written or oral
agreement or expression of intent made by the parties.

This Agreement may be amended only by an instrument in
writing signed by the parties hereto.

15.02 Waiver

No failure or delay by the Agent or any Lender to exercise
any right, power or privilege under this Agreement, the
Note or any other documents called for by the terms of this
Agreement shall operate as a waiver thereof, nor shall any
single or partial exercise of such right, power or
privilege preclude any further exercise thereof or of any
other right, power or privilege. No waiver of any Event of
Default shall constitute a waiver of any other or any
succeeding Event of Default or of the continuance of the
Event of Default so waived except in accordance with the
specific terms of such waiver.

15.03 Governing Law and Adjudication

This Agreement shall be governed by and interpreted in
accordance with the State law of New York without prejudice
to or limitation of any other right or remedy available to
the Agent, the Manager or the Lenders under



-

15.04

15.05

27

the laws of any other jurisdiction. The Borrower and the
Guarantor hereby irrevocably consent that any legal
action or proceeding against it or any of their
respective properties arising out of or in any way
connected with this Agreement or the Note may be
instituted and by execution and delivery of this
Agreement the Borrower and the Guarantor hereby
irrevocably submit to the non-exclusive jurisdiction of
the aforesaid courts in any such legal action or
proceeding. The Borrower and the Guarantor hereby
jointly and severally, irrevocably designate, appoint and
empower , having its address at the date
hereof at ' , as their
respective agent to receive for and on their respective
behalf service of process in
( ) any legal action or
proceeding with respect to this Agreement or the Note.
The Borrower and the Guarantor agree that the failure of
said agent to give notice to the Borrower and/or the
Guarantor of any such service shall not impair or affect
the validity of such service or of any judgement rendered
thereon. The Borrower and the Guarantor further
irrevocably consent to the service of process out of any
of the aforementioned courts in any such action or
proceeding by the mailing of copies thereof by registered
air mail, postage prepaid, to the Borrower and/or the
Guarantor at the address set forth in Section 15.05
hereof. The foregoing shall not limit the right of the
Agent, the Manager or the Lenders to serve process in any
other manner permitted by law or to commence any legal
action or proceeding or to obtain execution of judgement
in any other jurisdiction. The Borrower and the
Guarantor hereby waive any right they may have under the
laws of any jurisdiction to commence any legal action or
proceeding with respect to this Agreement or the Note by
any form of publication in a newspaper or other media.
The Borrower and the Guarantor hereby irrevocably waive
any objection it may now or hereafter have to the laying
of the venue of any suit, action or proceeding arising
out of or relating to this Agreement in
and hereby further irrevocably waive any claim

that is not a convenient forum for any
such suit, action or proceeding.

Set-Off

The Agent and Lenders shall have the right to apply
amounts of the Borrower and/or of the Guarantor on
deposit or account with any of the Lenders or any of its
branches or subsidiary companies or banks in reduction of
amounts past due hereunder.

Notices

Any notice hereunder shall be in writing and shall be
either personally delivered, transmitted by postage
prepaid registered air mail or transmitted by telex
(provided the last notified answerback of the recipient

1s received) as follows:
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To the Borrowers

Attn:
X Company Limited

Telex No.:

Answerback:

To the Guarantor:

Attn:
Y Company Limited

Telex No.:

“AnBwerback: =
To the Agent:

Attn:
A Bank Limited

Telex No.:

Answerback:
4 To the Manager

Attn:
7Z Bank Limited

Telex No.:

Answerback:
To the Lenders

Attn:
B Bank Limited

Telex No.:

Attn:
> A Bank Limited

Telex No.:
Answerback:
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Attn:’
C Bank Limited

Telex No.:

Answerback :

Notices served personally shall be deemed to have been
given at the time of service; notices transmitted by
airmail shall be deemed to have been given seven days
after posting; and notices transmitted by telex shall be
deemed to have been given on the date of transmission.

Each party may change its address for purposes hereof by
notice to the others.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their duly authorized

representatives.

X COMPANY LIMITED (Borrower)
By - (Seal)
Name : :

Y COMPANY LIMITED (Guarantor)
By (Seal)
Name : ;

A BANK LIMITED (Agent)

By

Name :

Z BANK LIMITED _ (Manager)
By

Name :
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A BANK LIMITED i (Lender)

By
Name :

B BANK LIMITED . (Lender)

L
Name :

C BANK LIMITED (Lender)

Name :
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SCHEDULE 1
Lenders Commitments COMMITMENTS
Percentage
B Bank Limited 40% $3,000,000
Telex No.: . - .
Answerback:

A Bank Limited $1,500,000
Telex No.:

; Answerback:
C Bank Limited ; 40% $3,000,000

Telex No: _

Answerback:



282

EXHIBIT A

PROMISSORY NOTE

Us$ Date

X Company Limited (the "Borrower"), for value received, hereby
promises to pay to the order of i
(the "Lender"), at A Bank Limited, presently located at _

, the
pr1n01pal ‘amount of T Dollars (9 )
in lawful money of the United States of America cleared through
the New York Clearing House Interbank Payments System (or such
other funds as may be customary for the settlement in New York
City of international banking transactions in Dollars);
provided, however, that if the aggregate outstanding principal
amount of the Loan made by the Lender to the Borrower pursuant
to the Loan Agreement, dated , (the "Loan
Agreement"), among the Borrower, the Lender, the Agent and
certain other Lenders named in the Loan Agreement, is less than
the face amount of this Note, then the amount owing upon this
Note shall be such lesser amount as indicated on the schedule
attached hereto.

The Loan shall be repaid in seven consecutive substantially
equal semi-annual instalments on the following dates:

Instalment Date Amount

1st Instalment 3
2nd Instalment $
Srd. Instalment = . onnaneaiilasatsneiasel $
4th Instalment N Rl 8 -9
3
$
$

5th Instalment
6th Instalment
7th Instalment

The dates and amounts of the Loan to the Borrower evidenced
hereby and of all payments made on account of the principal
hereof shall be acknowledged in writing by the holder on the
schedule attached to this Note.

The Borrower promises to pay interest on the unpaid principal
amount hereof at the Interest Rate (on the basis of a 360 day
year for the actual number days involved) and on the Interest
Payment Dates all as provided in the Loan Agreement.

If this Note or any portion hereof or any interest thereon
becomes due and payable on a day which is not a Business Day,
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its maturity shall be extended to the next succeeding Business

Day unless such extension would cause the payment to be made in
the following calendar month, in which event the payment shall

be made on the first preceeding Business Day.

Terms used herein which are defined in the Loan Agreement shall
have the same meaning as in the Loan Agreement.

This Note evidences indebtedness incurred under, and is subject
to the terms and conditions of, the Loan Agreement, to which
reference is hereby made for a statement of such terms and
conditions.

This Note shall be goverhed by and construed in accordance with
the laws of .

X COMPANY LIMITED

By

B S —




284

SCHEDULE ATTACHED TO
PROMISSORY NOTE

This Note evidences Loan made pursuant to the herein described
Loan Agreement, in the amounts and on the dates and subject to
repayment of principal all as set forth below:

Amount of" Unpaid
Amount of Principal Paid Amount of Principal Notation
Date Loan or Prepaid Interest Pgid Balance Made by
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EXHIBIT B

NOTICE OF DRAWDOWN

TO: A Bank Limited

Pursuant to a Loan Agreement dated ____A, 19 _ (the
"Loan Agreement") and made between ourselves, Y Company Limited
(as the "Guarantor"), the Manager, the Lenders (as defined

therein) and yourself.

We refer to the Agreement and hereby:

(L) give you notice that we wish to draw $
million dollars) on

(2) confirm that the borrowing to be effected by such Drawdown
will be within our powers, has been validly authorised by
appropriate action, that no Event of Default or other event
which, with the giving of notice and/or the lapse of time
and/or upon a determination by the Agent of Majority
Lenders, would constitute an Event of Default has occurred
and that the Representations and Warranties contained in
Section 5 of the Loan Agreement, if repeated as at the date
of this Notice, with reference to the facts subsisting at
the date hereof, would be true and accurate in all respects
and that the covenants contained in Sections 6 and 7 of the
Loan Agreement have at all times been complied with; and

(3) *confirm that we have already drawn $
( dollars) under the Loan Agreement.

*confirm that this is the first Drawing under the Loan
Agreement.

Expressions defined in the Loan Agreement shall have the same
meanings in this Notice.

For and on behalf of
X COMPANY LIMITED

Date

*Complete or delete as appropriate.
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LEGAL OPINION LETTER

Dated as of L, 19

A Bank Limited

B Bank Limited

Dear Sirs,

Re: X Company Limited

In connection with a loan agreement dated P
(the "Loan Agreement") and made between (1) X Company
Limited (the "Borrower"), and (2) Y Company Limited (the

"Guarantor"), and (3) A Bank Limited (the "Agent") and (4)
serveral banks and financial institutions named in the Loan
Agreement (the "Lenders"), we have been requested, in our
capacity as special Thai counsel to the Borrower in respect
of this matter, to provide our oplnlon on the matters set
forth below.

In giving this opinion we have examined the Loan Agreement,
and the form of promissory note to be issued thereunder,
and additional documents described in the list attached
hereto.

Terms defined in the Loan Agreement shall, unless otherwise
defined in this opinion, have the same meanings when used
in this opinion.
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Our opinion is confined to and given on the basis of the
laws of Thailand as currently interpreted by the Courts of
Thailand and we have made no investigation of the laws of
any country other than Thailand.

In considering the documents mentioned above and in giving
the opinions hereunder, we have assumed:

(1) The genuineness of all signatures thereon or on the
originals thereof;

(2) The authenticity thereof and the correctness of the
facts stated therein;

(3) The conformity to original documents of all copies or
specimen documents;

(4) The powers and authorities of all parties other than
the Borrower and the Guarantor;

(5) Due compllance with the laws of the

L and any other applicable laws,
(other than the laws of Thailand) and the due
execution and delivery thereof by all parties other
than the Borrower and the Guarantor under the laws of
the place(s) of execution and delivery;

(6) The legal, valid and binding nature of the obligations
of all parties under the laws of
and any other appllcable law (other than
the laws of Thailand) and of all parties (other than
the Borrower and the Guarantor) under  the laws of
Thailand;

(7) That there are no provisions of the laws of
X or any other jurisdiction, (other
than the laws of Thailand), which would have any
implication on the opinions we express;

(8) That the Lenders are banks and/or financial
institutions which are registered and situated in
foreign countries.

Based on the foregoing, and subject to the reservations and
observations set out below we, are of the opinion that
under the laws of Thailand at the date hereof:-.

(1) The Borrower and the Guarantor are limited liability
companies duly incorporated and validly existing under
the laws of Thailand and are subject to suit in their
respective own names.

(2) The Borrower and Guarantor have full corporate power
to enter into the Loan Agreement, and to perform their
respective obligations under the Loan Agreement, and
have taken all necessary corporate action to authorize

the execution, delivery and performance of the Loan
Agreement.
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The Loan Agreement constitutes legal, valid and
binding obligations on the Borrower and the Guarantor
enforceable in accordance with its respective terms.
The Note when properly executed and delivered will
then consitute legal, valid and binding obligations on
the Borrower enforceable in accordance with its terms.

The obligations of the Borrower and the Guarantor
under the Loan Agreement, are direct, unconditional
and general obligations of the Borrower and the
Guarantor, respectively, and (subject to statutory
preference or priority under the laws of Thailand)
rank and will rank at least pari passu with all other
direct or contingent unsecured liabilities of the
Borrower and the Guarantor.

The Borrower and the Guarantor have acquired all
necessary governmental approvals in order for them to
execute, deliver and perform the terms of the Loan
Agreement, and no consents, formalities (except for
their being duly translated into the Thai language

- when submitted as evidence in a court case, and duly

stamped) , filings or applications are required for the
per formance or enforceability thereof, with the
exception of approval from the Bank of Thailand in
respect of each remittance of foreign exchange for
payment when due under the Loan Agreement.

Assuming (i) that no payment under the Loan Agreement
is made to, and no income or gain in relation to such
transactions is derived by, any person, company, Or
partnership which is resident in, or organized under
the laws of Thailand, or has or will be carrying on
business in Thailand or is or may be deemed under the
provisions of the Revenue Code to have been carrying
on such business and (ii) that the Loan Agreement is
registered in accordance with the Royal Decree issued
under the Revenue Code on Exemption of Tax (No. 119),
February 5, 1982 (which provides for exemption from
the 10% withholding tax on interest paid to a Jjuristic
company or partnership carrying on banking, insurance
or like business), and that all of the Drawdowns under
the Loan Agreement are brought into Thailand and duly
registered with and approved by the Bank of Thailand
on or before December 31, 19 _, then, subject as
mentioned below, there are currently no taxes under
Thai law that are or shall be imposed on any payment
to be made by the Borrower pursuant to the Loan
Agreement, or imposed on or by virtue of the execution
or delivery of the Loan Agreement by the Borrower.

In relation to fees, expenses, charges, or penalties
which are or may be payable under the aforementioned
Loan Agreement there is no current regular practice

( ) and such payments may be subject to tax at
rates of up to twenty-five per cent (25%). There are
no Supreme (Dika) Court cases that are directly to
point as to what the categorization of any of the fees
or other payments referred to aboves for tax purposes.
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(8)

(9)

(10)

The taxes payable with respect to on payments under
the Loan Agreement may vary as Agreements for the
Avoidance of Double Taxation or other similar
arrangements between the Government of the Kingdom of
Thailand and other Governments become applicable.

Neither the execution and delivery of the Loan
Agreement, nor the issue of the Note, or the proper
performance and observance by the Borrower and the
Guarantor of their respective obligations thereunder
will contravene any provision of any law or regulation
applicable to the Borrower and/or the Guarantor or
conflict with their respective Memoranda or Articles
of Association.

The executed original or originals of the Loan
Agreement will, within 30 days of such time as first
brought into Thailand, be chargeable with (i) stamp
duty at the rate of one twentieth of one per cent
(0.05%) of the Commitment under the Loan Agreement,
(ii) stamp duty at the rate of one tenth of one
percent (0.1%) of the agency fee and management fee,

- (iii) Baht 10 stamp duty for the Guarantee, and (iv)

each grant of authority or appointment of an agent
with a fixed duty of 5-10 Baht. Each Note will be
subject to Baht 2 stamp duty. Apart from the
foregoing, no stamp or similar duty is payable in
Thailand upon the Loan Agreement, other than nominal
duty on duplicates or counterparts. :

It is not necessary under the laws and regulations of
Thailand: -

(i) 1in order to enable the Lenders to enforce their
respective rights under the Loan Agreement or the
Note, or v _

(ii) by reason of the entering into ( )
or the exercise of the Lenders' respective rights
or the performance of their respective
obligations under the Loan Agreement, or the
Note,

that the Lenders should be licensed, qualified or
otherwise entitled to carry on business in Thailand.

In any proceeding taken in any of the Courts of
Thailand for enforcement of the Loan Agreement and/or
the Note, the choice of the State law of New York as
the governing law of the Loan Agreement and the Note
will, with respect to the material elements or effects
thereof, be recognised and applied only to the extent
to which such law is:-

289
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(1) proven' to the satisfaction of the Courts of
Thailand (which satisfaction is within the
discretion of the said Courts); and

(ii) not considered contrary to the public order or
proper morals of the people of the Kingdom
Thailand.

The scope of the public order and proper morals of ‘the
people of Thailand has not been established in any
Supreme (Dika) Court judgement and is uncertain.

Our opinion is subject to the following reservations and
observations: -

(1)

(2)

(3)

(4)

The rights of the parties may be limited by applicable
bankruptcy, insolvency, reorganisation, moratorium or
other similar laws of general application relating to
or affecting a creditor's rights generally;

Any judgement or order given in the Courts of Thailand
for the enforcement of the Loan Agreement or the Note
may be expressed either in Dollars or in Baht, within
the discretion of the Courts of Thailand. Under
Section 196 of the Civil and Commercial Code of
Thailand, where a money debt is expressed in a foreign
currency, payment may be made in Thai currency,
conversion being based on the rate of exchange current
in the place of payment at the time of payment. In
the most recent Supreme (Dika) Court judgement on this
subject, the Court held that if an award is given in
Baht, then the conversion rate is the average of the
selling rates of commercial banks on the date of
judgement, or if there is no such average rate, then
the last available rate prior thereto.

It has not been the practice of the Bank of Thailand
to give advance approval to remittance of payments
under contract, each remittance of a payment requir ing
specific prior application for and grant of approval.
As far as we are aware the Bank of Thailand has in the
past routinely approved applications for remittances
of payments of principal and interest and other
properly evidenced and justifiable payments that are
usual under or in connection with a loan transaction.

Pursuant to the Notification of the Ministry of .
Finance (dated April 26, 1982 and effective as of May
2, 1982) under the Interest on Loans of Financial
Institutions Act, B.E. 2523 (1980 A.D.), the charging
of interest on a loan under a loan agreement is
limited to a maximum rate of twenty per cent (20%) per
annum.

If interest charged under a loan exceeds the maximum
rate permitted by law, the balance of authority in
reported Supreme (Dika) Court decisions is to the
effect that none of the interest is recoverable. The
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laws regulating the aforesaid maximum rate of interest

extend to benefits in lieu of interest. There are no
reported Supreme (Dika) Court judgements as to the
scope of benefits in lieu of interest for the purposes
of the laws regulating the rate of interest
chargeable. The effect of the provisions of the Loan
Agreement and the Side Letter with respect to interest
under the laws relating to usury is uncertain and we
express no opinion here as to whether compliance
therewith may constitute a usurious transaction.

Fur thermore, except in the case of agreed compound
interest in certain circumstances, the laws of
Thailand prohibit the imposition of interest upon
interest.

(5) The laws of Thailand are silent on the question of the
enforceability of the submission by the Borrower and
the Guarantor to the jurisdiction of a court outside
Thailand and, accordingly, the validity and binding
effect of the submission by the Borrower and the
Guarantor to the non-exclusive jurisdiction of the
courts in Z . is uncertain;

(6) Any judgement or order obtained in a foreign court may
(at the discretion of the Thai Courts) be admitted as
evidence of an obligation in new proceedings instituted
in a Thai Court which would consider the issue on the
evidence before it, but such judgement or order would
not be enforced as such by the Courts of Thailand;

(7) Provisions vesting any party with discretion, or with
right to enforce opinions or make determinations or
give accounts and maintained by any party as
conclusive and/or binding, or as imposing obligations
in relation to payment of expenses, penalties, duties
and taxes are subject to requirements of good faith,
reasonableness and/or proof of correctness, and the
laws of Thailand may require that certain documents he
delivered in connection with the said transactions and
the contents that of the Loan Agreement be given in
the Thai language;

(8) An order by the Courts of Thailand requiring a party
to perform an obligation under a contract or to
refrain from committing a breach of any such
obligation is within the discretion of the Court and
would not necessarily be obtained upon proceading, any
power or authority expressed to be irrevocable is not
by such expression made irrevocable; and any
revocation may result only in a claim for damages;

(9) A waiver of rights or benefits is not effective under
the laws of Thailand when contrary to public policy or
in circumstances where the beneficiary of such waiver
has been grossly negligent or fraudulent;
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(10) While the ‘Loan Agreement and the Note taken together
would be enforceable in the Courts of Thailand in
accordance with the normal procedures for enforcement
of contractual obligations, the Note is not in the
proper legal form as a promissory note within the
meaning of Section 983-4 of the Civil and Commercial
Code of Thailand and accordingly would not be entitled
to certain benefits, including summary judgement,
which are accorded to promissory notes. The rights
and obligations of the parties would not be determined
solely by reference to the Note, and any proceedings
in relation to the Note would necessarily involve the
production in evidence of the Loan Agreement and
consideration thereof by the Courts.

(11) In so far as the opinions expressed herein refer to
the law or laws of Thailand, such references should be
construct to Ministries also include Emergency
Decrees, Royal Decrees, Ministerial Regulations and

" Notifications of the Ministries, and any reference to
these or Supreme (Dika) Court decisions, shall be
limited to those which are published and available to
the public as of the date hereof. Nothing has come to
our attention that would indicate that any unpublished
laws or Supreme (Dika) Court decisions exist that
would affect any of the opinions expressed herein.

This opinion is addressed to and is for the benefit solely of
the Agent, the Manager, the Lenders and the Borrower and
accordingly may not be relied upon by any other person, or for
any purpose other than in connection with the Loan Agreement
and the Note, and is not to be used, circulated or quoted or
otherwise mentioned to for any other purpose.

Yours faithfully,
L COMPANY LIMITED

c.c. - Borrower
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AMANKIN A

FORM OF GUARANTY

This guaranty is made 198 by X Bank
Limited ("Guarantor”) to the banks ("Banks") named in Section 2.1
of the Loan Agreement dated as of 3987
("the Loan Agreement") among 4 Company Limited
("Borrower'"), the Banks and Z Bank, as Agent

("Agent"). In consideration of credit facilities in an aggregate
principal amount of up to U.S. Dollers 10,000,000 granted by the
Banks to the Borrower pursuant to the Loan Agreement, the
Guarantor hereby agrees as follows:

T The Guarantor _ irrevocably and uncondirtionally
guarantees the payment when due, ®pon maturitv, by acceleration
or otherwise, of all obligations of the Borrower to pav principa!
and interest to the Banks pursuant to the Loan Agreement
("Indebtedness"). Guarantor unconditicnally promises to pav such
Indebtedness to the Banks in lawful money of the Unitzsd States of
America in immediately available funds within fifteen calencdar deays
after receipt of written notification signed bv authorised signatory/
signatories of the Agent acting on behalf of the Banks certiiving
tnat the Borrower has defauited uncer the terms of the Lcan
F-greement and that nctice cf default has been duly given to the
Borrowe

o The obligation of the Guarantor to make pavmenis in
U.S. Dollars as set forth in Paragrapnh 1 shall be enforceable fcr
the purpose of recovery in U.S. Dcllars in respect cf the fuil
- amounts due under this Agreement, and shall not be aifected by
judgment being obtained {for any other sums due under this
Agreement. : ;

3 The Guarantor will pay and indemnify each Bank and the
Agent against any withholding and remittance taxes whatscever
imposed, assessed, levied cor collected by the Kingdom of Thailand
or any political subdivision cr taxing authority thereof or therein
together with interest thereon and penalties with respect thereto if
any, on or in resepct of, or in cnforcement of this Agrcement.
Within 30 days after the dale on which payment of any such laxes
is due pursuant to applicable law, Llhe Cuaranlc:s wiii furnish to
the Agent for each Bark a copy of evidence of such pavment. Al
payments on account of the Indebtedness guaranteca bv [Lh

Guarantor hereunder including amounts peyabie pursuani to I

indemnification provisicns hereof snail be made free and clear of

l
e



and without reduction by reason of any withholding and remittance
taxes, all of which will be for the account of and p&aid by the
Guarantor.

4. The obiigations of Guarantor hereunder are independeant
of the obligaticns of Borrower, and a separate action or actions
may be brought and prosecuted against Guarantor whether or not
action is brought against Borrower and whether or not Borrower is
joined in any such action or actions. Guarantor weives, to the
fuliest extent permitted by applicable law, the benefit of any
statute of limitations affecting its liability hereunder or the
enforcement thereof. Any payment by Borrower or other
circumstance which operates to toll any statute of limitations as to
Borrower shall operate to toll the statute of limitations as 1o
Guarantor. 2

8. The Guarantor waives any right to require the Banks to
(A) proceed against Borrower or amry other party, (B) proceed
against or exhaust any security held from Borrower, or
(C) pursue any other remedy in the Banks' power whaiscever.
Guarantor waives any defence based on or arising out of any
defence of Borrower other than payment in full of the
Indebtedness. .The Guarantor hereby irrevoccably waives ail rignts
and defences, under Sections 687, 688, 580 and 700 of the Civil
and Commercial Code of the Kingdom of Thailand. The Guarantor
further irrevocably waives all rights and defences, uncder Section
689 of the Civil and Commercial Code orf the Kingdom oi Theallarc,
of demanding that the Banks must first make execution against the
property of the Borrower.

6. - Until all Indebtedness -of Borrower to 1ihe Banks
pursuant to the Lcan Agreement shall have been paid in {fuil,
.Guarantor shall have no right to subrogation, and wsaives anvy
right to enforce any remedy which the Banks now have cr may
hereafter have against Borrower. :

y The Guarantor agrees to pay reasonable attornevs' fees
and all other costs and expenses incurred by the Agent and the
Banks in the event the Agent and the Banks successiully enforce
this Agreement in legal acticn or proceedings arising out oi, or
relating to, this Agreement. This Agreement and the liability and
obligations of Guarantor hereunder are binding upon the Guarantor
and ils successors, cxcept that the Guaranter shall have no right
to assign or Llransfer its .righls or obligations hercunder, and
inures to the benclit of and is enforceable bv the Agcnt and the
Eanks and their successors, transferees, and assighs.
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8. In addition to all liens upon, and rights of set-off
against all moneys, securities or other property of Guarantor given
to the Banks by law, the Banks shall have a lien upon and a right
of set-off -against all moneys, securities and other propertv of
Guarantor now or hereafter in the possession of or on ceposit with
any of the Banks, whether held in general or special account or
deposit, or for saxekeepmg or otherwise, and every such lien .and
right of set-off may be exercised without demand upon or notice to
the Guarantor.

9. The Guarantor agrees to furnish the Agent its audited
interim and annual financial statement within 150 days from the last
day of the first and second half of its fiscal year.

10. The Guarantor hereby irrevocably waives and agrees not
to claim for itself or its revenues, assets or properties any right
of 1mmumhy, whether on grounds of sovere'gnty or otnerwise, to
which it might otherwise be entitled” now or in the future in any
action or proceedings before any of the courts of the jurisdictions
or any other court of general jurisdicticn, arising out cf or in
connection with its obligations under this Agrezement, including,
but not limited to, any immunity from jurisdiction, from attachment
in aid of e;\ecutlon or from execution of judgment, froem attachmen
prior to judgment, or from any other relief obtained in such an
action or proceeding and consents generally in reCpect of any such
proceedings to the giving of any relief or the issue of any p"o-ess
in connection -therewith mcludmg, without limitation, the making,
enforcement or execution against any prcperty whatsoever
(irrespective of its use or intended use) of any order or judgment
which may be made or given in such proceedings.

1 £ This Agreement shall expire on or eariier
if and when ali obligations of the BEorrower under the. Loan
Agreement are discharged, whereupon the Agreement shall be duly
returned to the Guarantor. The expiration date however will nct
affect the .Guarantor's ultimate obligation in the event a claim is
made prior to the expiration date.

32: This Agreement shall be deemed to be made uncer and
shall be governed by the laws of the Kingdom of Thailand in all
respects, including matters of construction, vaiidity and
performance.

13 All actions or proccedings wilh respect to this Agreement
may be instituted in the High Court of Justice in England or in
the courts of the State of California or of the Siate of New York
the courts of the Kingdom of Theailand or elsewhere, as any Ba nk
d may elect.



The Guarantor has read and understands this Agreement of
Guaranty thoroughly and has caused this Agreement to be signed
as of the day and year first above written. The Agent is to
furnish the Guarantor an original executed Loan Agreement.

X Bank

By:

Title:

By:

Title:
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Price 25 Satangs

APPLICATION FOR FOREIGN EXCHANGE

BANK OF THAILAND FOR PURPOSES OTHER THAN IMPORTS

EXCHANGE CONTROL
FORM E.C. 31 "o,

Authorized Agent

Date .....

To the Competent Officer of the Exchange Control

through :.... . AR e =
(Name of Authorized A;enl)

"1. I/We the undersigned . __..___.____._____

(Name in block letters)

Full POBtAl AfaveRs . il i Tel. No. : e
OScHEAtion 2 e ..request to acquire foreign exchange as per particulars below:
Amount and currency regquired o TR e e e R IS SR e R S

(In figares and words)

e cmcrmrecmcccer e e e e e te = eee es = Fo e canen ——— -—— -—————

To be paid to.. Al i o W i s A T 4 S S 5 A ety s b i A

4 (Name and address of beneficiary)
Date when required RN Form of remittance i
Purpose : ‘

2. I/We declare that the purpose for which the foreign exchange is required in no way .
contravenes the provision of the Exchange Control Law. If the foreign exchange
acquired by .me/us has not been utilized for the purpose as specified above. I/We
undertake to re-sell promptly the unutilized amount to an Authorized Agent.

Signature . ol = i

W
We hereby declare that we
have carefully examined the |Registration No. ... Amount Sold. : it

documents pertaining to this
application for foreign ex- : ,
change and found them in | ampunt Authorized Rate < BERE L S -
order, that the information X :
pertaining to this applica-
tion for foreign exchange %
as given by the remitter is Date of Approval teecemieccenenen. Date of Sale
satisfactory, and that the
above transaction is in
accordance with the Exchange
Control Law.

-z;;;;l-l;r: -;;_;;;;-;}.Aumoﬁ;ed A-sent) (Signature and Stamp of the Competent officer | (Signature and Stamp of Authorized Agent)
\ or Authorized Agent)

VALID FOR THIRTY DAYS FROM DATE OF APPROVAL
nu.n.(w) 304/2526.3.1 w.



Price : 25 Satangs ;

_ APPLICATION FOR PERMISSION Mark X in box where
(A) TO PURCHASE FOREIGN EXCHANGE FOR TAKING appropriate.
OUT IN PERSON OR FOR EXPORTING;
(B) TO TAKE OUT OR TO EXPORT THAI CURRENCY, : t
BANK OF THAILAND FOREIGN EXCHANGE OR SECURITIES ALREADY AR Ay
EXCHANGE CONTROL IN POSSESSION. No
: FOR_M _E.C 51 R :
To tﬁe Competent Officer of the Exchange Control Date
through s =i st (Name of Authorized Agent)
1. I/We, the undersigned, ... (Name in block letters)
Full postal address................eeee Tel. No
CCBIBRIION . 0 ol it e pumsemsssssems s i ettt S M hereby apply for permission :-
(A) to purchase foreign means of payment for g ,takmg pat i persch

O exporting
Thai currency, foreign means of payment or securities already in possession details

(B) [0 to take out in person
[0 to export
of which are given hereunder :

Amount to be Amount in Date of Total
purchased P i isition . Amount

49

Type* Description

1. Foreign notes. 2. Other foreign means of payment. 3. Securities expressed or payable in foreign currency. 4. Thai currency
5. Securities expressed or payable in Thai currency.

Name and address of beneficiary.
Purpose :

2.1/We hereby declare that the acquisition and the purpose for which the Thai currency, foreign means of
payment or securities to be taken out or to be exported in no way contravenes the Exchange Control Law.

Signptiiee IR0 L

We hereby declare that we have carefully examined the documents pertaining to this application for foreign
exchange and found t_hem in order, that the information given by the remitter pertaining to this application for
foreign exchange is satisfactory, and that the above transaction is in accordance with the Exchange Control Law.

Date

~ (Signature and Stamp of Authorized Agent)

CERTIFICATE FOR EXPORTATION

This is to certify that .. ...

O to take out in person the undermentioned articles from Thailand:-
O to export '

is authorized

Type Description Total Amount

For the use of the Competent Officer and/or Authorized Agent

Registration No. Amount Authorized Amount sold :
@ Baht
5 b
Date of Approval e Pabt
@ Baht
Date of Sale

(Signature and Stamp of the
Competent Officer or VALID FOR 30 DAYS FROM
Authorized Agent) DATE OF APPROVAL.

( Signature and Stamp of Authorized Agent)

mun.(n) 307/ 2826. 1.8 M.
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