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TRANSLATION 

Minutes of The 1999 Annual General Shareholders' Meeting 
of Thai Military Bank Public Company Limited 

Held on Tuesday 27 April, 1999 
at the Bank's Auditorium (7th floor), 

Head Office, 3000 Phahonyothin Road, 
Chatuchak District, Bangkok 

The Meeting opened at 14.00 hrs. 

There were 286 shareholders holding 516,129,392 shares representing 50.85 percent 
of the total paid-up shares attended the meeting to form a quornm. 

' 
General Wimol Wongwanich, Chairman of the Board of Directors presided over the 
meeting declared the Meeting opened with following agenda : 

Agenda I 

Agenda 2 

To consider and approve The Minutes of the Extraordinary 
Shareholders' Meeting No. 1/1998 held on 10 November 1998 

The Chairman requested the Meeting to consider the Minutes of the 
Extraordinary Shareholders' Meeting No. 1/1998 held on 10 
November 1998, containing 6 pages,which had already been sent to 
shareholders. 

The Meeting unanimously approved the Minutes of the Extraordinary 
Meeting of Shareholders No. 1/1998 held on 10 November 1998. 

To acknowledge The Board of Directors' Report on TMB's Operational 
Performance in 1998 

The Chairman expressed his appreciation to shareholders for their 
attendance of the meeting. f 
The Bank had prepared in advance in 1998 that ;fhe Bank must set the 
provisions for NPL. Therefore, the Bank had to increase the capital . 
in the early 1998 which received good cooperation from the 
shareholders. As a result, the Bank's capital adequacy ratio was 
above the officially set level. The Bank emphasized the strategies in 
maintaining quality assets and operational stability including the 
Bank's business strength which had enabled Thai Military Bank Pie. 
to weather various crises in the past. 
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The Bank's progress in various sectors were as follows :-
1. The Bank had achieved the ISO 9002 Certification for its credit 

card service. It was the first Thai commercial bank to attain this 
certification for the credit card service. 

2. The Bank had amended and upgraded its computer systems to be 
ready for year 2000. The systems were already renovated 
and tested since the end of 1997. 

3. At the end of 1997, The Bank's capital fund amounted to Baht 
30,574 million 

4. At present, the Bank had been able to reduce NPL to be lower 
than that of the commercial banking system . 

The Board of Directors was confident that the Bank's management 
had made advanced planning and had been well prepared to face any 
situation and also with the close cooperation between directors, 
executives and staff, the Bank was able to achieve the set target, lo 
weather the various crises and to receive the trust from customers and ( 
the general public in return. 

The Board of Directors requested the Shareholders' Meeting to 
acknowledge the above report of the Board of Directors. 

The Meeting acknowledged the Board of Directors' Report on the 
Bank's operational performance in the past year. 

To consider and approve the Balance Sheets and Profit and Loss 
Statements as of 30 June and 31 December 1998 · 

The Chairman informed the Meeting that Balance Sheet and Profit & 
Loss Statements as al 30 June and 31 Dec'98 as appeared in the 7th lo 
7 5th page of the attachments. The Board of Directors requested the 
Meeting to approve the Balance Sheet and Profit & Loss Statements as 

·al 30 June and 31 Dec'98. The President and CEO was requested to 
inform the Meeting as follows :-

Dr. Thanong Bidaya, President, had informed the shareholders that in 
1998, the total deposits of the bank excluding the interbank 
transactions amounted lo Bahl 281,104,000,000 increased from 
1996 's level by 9 .1 % which was higher than the whole banking 
system. 

The Bank did not mobilize too much deposits because it would 
increase the cost of funds as the Bank could not sii'fficiently grant the 
quality loans. There was a slow-down in credit extension but there 
was no impact on the Bank's liquidity. The Bank never applied for 
the support from Financial Institutions Development Fund (FIDF). 
This meant that the Bank had stability because of the consistent 
supports from shareholders and also customers' trust towards the 
Bank. 
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The deposits increased by Bahl 49,000,000,000 ,at the same time the 
Bank had paid in the foreign deposits Baht 26,000,000 · 
making the net increase in.deposits rose by Baht 23,000,000,000. 
Therefore.the rumor that the Bank could not pay the foreign debts 
was not true. The Bank was able to solve the problems efficiently for 
the past 2 consecutive years. 

Loans 
Atthe end of 1998, total loans were Bahl 278,117,000,000, a decrease 
of 5. 5 % from that of 1997 because the 8ank had slowed down on the 
credit extension due to the economic decline. The economy declined 
by 8 % white the loans in the whole banking system declinec,I by 7 % . 

Assets 
At the end of 1998, the Bank's total assets were Dahl 
355,672,000,000, a decrease of 8.5 % from that of 1997 because the 
Bank slowed down on the credit extension and also the foreign deposit 
repayments were the main causes for the Bank's assets to decrease. 

Net Profit 
All the commercial banks were not satisfied with their operational 
performances because net losses in the whole banking system 
happened almost for the first time in history. 

As at the end of 1998, TMB reported the losses of Daht 7,700,000, 
which were not mainly from the operating losses btJt they were dtJe to 
the Bank of Thailand's new provisioning requirement against 
doubtful and bad debts. The Bank had to classify its loans according 
to the new rules. The 8ank had to set provisions to comply with the 
international standards which were qtJite strict comparing to the ones 
of the neighbouring cotJntries in Asia. 

By the end of Year 2000, only commercial banks that could survive 
would be the strongest banks in whole Asian region. The Bank had to 
transfer the capital fund and the retained earnings to make sufficient 
provisions according to the regulations. This caused the net profit to 
show losses of Bahl 7,700,000.-. When comparing to the whole 
banking system, the Bank's situation was not more serious than other 
commercial banks, the smaller sized banks declared larger losses than 
that of our bank. However, no comparison should be made in order 
not to cause any repercussion on the banking systems. It should be 
pointed out that TMB 's operational performance, had always been 
better than that of the system. 
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NPL 
The new meanings for the non-.performing loans (NPL) were loans 
with non-payment of principals and/or interests as specified under the 
Loan Contracts or a part thereof would be considered as NPL. In 
changing to the new standards, NPL grew rapidly. In I 997, the 
Bank's NPL stood at 15 .5% while the banking system was at 20.6%. 
In 1998, th'<, Bank's NPL were at 38.2% while the banking system's 
NPL were at 42.9%. This showed that the Bank could control NPL 
better than the system. 

The latest information on NPL as at 31 March, 1999, the Bank's 
NPL reduced only 36.6% which showed that our Bank's NPL had 
decreased while those of some banks had not reduced. It was 
expected that by the end of June'99, the Bank's NPL would reduce 
to 32%. 

The Bank of Thailand estimated that the NPL of the whole banking 
system would be around 40% by the end of June, 1999. Our Bank 
expected that the Bank's NPL would be reduced to 30% by the end of 
1999. The Bank also believed that the Bank's operational 
performance in the second half of 1999 would not show a loss. 

The Bank was able to set aside provisions against bad loans accorcJing 
to The Bank of Thailand's regulations. The Dank never requested 
for special approvals or any exceptional cases from The Bank of 
Thailand. The Bank was able to operate according to the mies set by 
the government and also performed in the same manner as other 
commercial banks and the Bank was able to operate under these 
regulations until the end of 1999 with sufficient provisions as 
required by the Dank of Thailand. 

( 
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· On the provisions up to 100% as required by the Bank of Thailand, 

when compa.red to 5 other Thai commercial banks, the Bank would have 

the smallest amount. At present, the Bank had already made Daht 12,000 

million in provisions. In 2000, the Bank still had another Baht 17,000 

million to make provisions for. The Bank still had one and a half years for 

this and had planned to increase its capital by proposing to the 

shareholders' meeting today. If the meeting approved the proposal, the 

Danie would be able to make provisions up to 75% of the required 

amount. The remaining portion would come from th() sale of Common 

Shares, when the economy had recovered, which should result in better 

share prices. The Bank needed to make more provisions by isssuing debt 

instruments to be a part of Tier I capital, which would be explained to the 
meeting in the later agenda. 

Capital of the Bank at the end of 1998 was Baht 30,574 million 

and the Capital Adequacy Ratio was 10.15% (the BOT's requirement was 

at the minimum of8.5%). Tier 1 capital of the Bank was Daht 19,919 

million or 6.61 %, which was around 2% higher than the standard (the 

BOT's requirement was 4.25%). Tier 2 capital was Baht 10,655 million 
or 3.54%. 

In order to make 100% provisions, the management had studied 

the methods of 4 Thai commercial banks, which had already raised their 
capitals by issuing SLIPS or CAPS. 

Portions of SLIPS or CAPS could be included in Tier 1 capital. 

Only the Siam Commercial Bank applied a different method from those of 

the 4 other banks. However, the management had sh1died both methods 

and made a comparison before making decision which would be proposed 
to the shareholders' meeting in the later agenda. 

The Balance Sheets as at June 30 and December 31, 1998 and 

Statements of Income for the period of 6 months ended June 30, 1998, 

and for one. year ended December 31, 1998 including notes to financial 

statements were submitted to the shareholders for cbnsideration. 

The meeting considered and approved the above-mentioned 

financial statements as presented by the Board of Directors. 
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Agl\nda 4 To consider the Ap1n·o11ri11tion of Profit of 1998 

The Chairman infimned the Meeting that the Bank's operating 

performance i11 1998 was as follows: 

] 997 Pro/it Balance brought forward 

Net Loss for the Y car 1998 

1998 Loss Balance carried forward 

Baht I ,011,715,604.07 

llaht 7,699,862,361.67 

Bahl 6,688, 1/46,757.C,0 

Due to the loss in operating performance mentioned above, the 

Board of Directors proposed to the meeting not to pay dividends. ( 

The meeting considered and approved not lo pay dividends as 

proposed by the Board of Directors. 

To consider and elect Board of Di.rectors to 

rcy1lace the d.irectors who have completed 

their' term of otlice 

The Chairman informed the Meeting that according to the Atiielcs 

of Association, at every Annual General Shareholders' Meeting, one-third 

of the members of the Board of Directors would retire. Presently, there 

were twenty-one directors on the board. Therefore, seven of them would ( 

retire as follows: 

1. Air Chief Marshal Tananit Niamlan 

2. General Charn Boonprascrl 

3. General Rawat Boonlup 

4. Major General Vccra Sanpradit 

5. Rear Admiral Joomphon Buasap 

(>. Air Vice .Marshal Thira Thilivorn 

nnd 7. Mr. Prayoon Chindapradist 

The Chairman requested the Meeting lo consider the appointment 

of directors lo replace those who had completed their term. 
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A shareholder proposed lhal all seven directors should be rc··eleetcd 

for anolhcr Lenn. Those seven dircclors eo111prised of': 

I. Air Chief Marshal Tanani~ Niaml.1111 

2. General Clwrn Boonprasort 

'.3. General Rawat lloontup 

4. Mqjor General V()cra Sanpradit 

5. Rear Admiral Joomphon Buasap 

6. Air Vkc Marshal Thira Thitivom 

and 7. Mr. Prayoon Chindapradist 

Mr. T()rtnphan llunnag, another shareholder, exprcs:-;ed his 

<.fomgrcemcnt to the re-election or one director as proposed by the lirsl 

( shareholder. I le explained the reasons for his objection that he would like 

to have a director to have the ability, integrity, not to enrich himself by 

accumulaling personal wealth. Ile would like lo have a director who 

would come lo revive the good name of the bank. Concerning Mr.Prayoon 

Chindaprndiat (who he disapproved as a director), he foll that Mr. 

l'rayoon Chindapradist had the knowledge but he was sorry to say that 

the former l'rcsidcnl's situation was close to bankruptcy because of 
severe mismanagement. Since this ::;harcholdcr did not propose nnybody 

to repl11cc Mr. Prayoon Chindapradist, other slrnreholdern were welcome 

to recommend anyone else to replace him. 

( 
The third sharnhoklcr commented that he did not know !he seven 

rc!iring dircctorn' performances. IIowcvcr, he agreed that most or them 

should be rc .. elccted for another period. Nevertheless, he expressed his 

concern that due lo the depresr;ed economic condition of the country and 

the ba11k, the number or the bank's Dircctorn was quite high when 

compared with Jhat of' Krung Thai Bank, it, thercfr>rc, should be reduced. 

I k did wil know whether the Chairman agreed with ltirn or not. I le would 

like the Chairman to consider retaining the people with knowledge and 

ability as absolulcly necessary. 

The Chainrnrn explained that the Bank's directors did not receive 

any salary but only meeting's allowances. Ilaving several dircc!orn 
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proved lo be helpful in auditing and prolc<:ling benclils of lhc 

slrnrehokkrs, the customers and the armed forces which were I.he 

majority sharcholdcrn. During the lime of crisis, lhc Bank required joint 

clliirts and opinions which would be beneficial lo lhc 13aok. lo the pasl, 

cnch director had contributed his effort towards the !lank 's ~;urvivnl. 

Couccrning the ol~jcction of Mr. J>rayoon Chi11daprndist we would 

consider as au opinion of one per:m11. In comparing the Bank's dircclors 

with those of other commercial banks, all 1rnpccls must be compared and 

not lo compare only one aspect. Then, it would be apparent which were 

bellcr theirs or ours. 

On lhc election of directors under this agenda, the Chairman 

requested the Meeting lo vole. The shareholders, who were in favour of 

the original proposal lo re-clccl the seven directors who had completed 

their tcrnr, were requested to raise their hands. The proxy holders of the 

Royal Thai Army, Royal Thai Navy, Royal Thai Airforec, Supreme 

Command llcadquartcrs, TV Channel 5 Co.,Ltd. and Thai l ,ifo ln:rnrancc 

Co.,J ,td. with the total shareholdings or 46/f,(,48,869 slrnrcs reprci;cnling 

90'!/i, of the :imount of" the voting shares present. Aller tlwl, the Clwinuan 

requested the :;harcholdcrn who opposed Mr. Prayoon Chindapradisl f.o 

raise their hands. There wore eight shareholders with opposing voles. 

Tho Chairman concluded that those in favour of rc--clceling tho 

( 

seven directors outnumbered the opposing votes. Therefore, it was ( 

,;onsidcred that the Meeting had approved tlw re-election or the seven 

directors comprising of: 

1. Air Chief Marshal Tananit Niamtan 

2. General Charn Boonprnscrt 

3. General Rawat Boontup 

4. Mi~jor General Vccrn Sanpradit 

5. Rear Admiral Joomphon Buasap 

6. Air Vice Marshal Thira 'f'hitivorn 

and 7. Mr. Proyoon Clrindaprndisl 

have been roinstaf.cd as directors for another term. 
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To considc.r t.hc appointmeut of the Auclito,· fo1· 
1999 and Vix the Auditing Remuneration 

The Clrninnan infrinncd the Meeting that the 1998 Annual ncncrnl 
Shareholders' Meeting had resolved to appoint Mr. Nirnnd Lilamclhw11I 
or Mr.Supoj Singsaneh as the external auditor for the Bnnk in J 9qg by 
fixing lhc auditing rc111u11cration al 13ahl I, f 00,000.·-

For the year 1999, the Board of Directors proposed lo the Mccting 
1.o consider the appointment of Mr. Nirand Lilamcthwat or Mr. Supc.ii 
Singsanch or Mr.Turdthong Thcpmungkorn of KPMG /\udil (Thailand) 
Limited as the external auditor of the Bank by fixing the auditing 
remuneration at Baht l,500,000.·-

Thc Chairman requested the Meeting to consider this ma lier. 

The Meeting considered and approved the appointment of Mr. 
Nirnnd I ,ilamclhwat or Mr. Sup(~j Singsaneh or Mr.Turdthong 
Thcpmungkorn of KPMG Audit (Thailand) Limited as the external 
auditor of the Bank in 1999 by fixing the auditing remuneration at Bahl 

1 ,500,000.-

Agenda 7 To consider the Reduction of the Regiskl'ecl 
Ca11ita! from Haht l6,148,67<i,000.-- to llaht 
10,148,676,000.- by cutting the portion of 
Connnon Shares that have not been issued 
and sold ainounting to 600,000,000 shares 
with the face value of Haht 10.- JICJ' share in 
compliance with the Public Limited 
Company's Act in order to fu1·ther increase 
the capital of the Hank. 

The Chainnau in fi.)rtnc<l the Meeting that the Board or Directors 
proposed in Agenda 7 lo reduce the rcgislctcd capital of the Bank by 
culling the portion of Common Sh11rcs that had not been issued nnd sold 
mnounling lo (>00,000,000 shares in order lo further increase of" capital i11 
Agenda 9 in compliance with the Public Limited Comp11ny's /\ct. The 
p'lrpnsc of incrci1sing !hn registered capitnl in Agcndu 9 and the following 
ngcnd:.! was lo raise fu11ds lo strengthen and :;tabilize Tier l capitnl of I.he 
Bnnk. ill onlcr lo help the shareholders undc, sland lite conccpl or fond:; 
rai:;i11g. ol1n11t which fi.irthcr meetings would be arranged, !he Chnirman 
requested the President (Dr.Thanong Bidaya) lo cxphiin lhc slH/.\CS 1111d 

procedures of fonds raising to the shareholders. 
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Dr. Thanong Bidaya, the President explained to the Meeting about 
the Bank's business operating performances in 1998. Customers' 
deposits ( exclusive of Interbank deposits) totalling 13aht 281,104 million, 
increasing from that of 1997 by 9.1 %. In 1998, the Bank had 
continusrnsly mobilized local customers' deposits,. which went up by more 
than Baht 49,000 million. And even though the foreign deposits dropped 
by Baht 26,000 million, the net deposits still increased by Baht 23,000 
million at the end of March 1999. With remaining foreign deposits of 
only Baht 2,000 million, the Bank had no problem if foreign investors 
should decide to withdraw their money. 

Net loans outstandings at the end of 1998 totalling Baht 278,177 
million, reducing by 5.5%, compared to the 1997 figure, resulting from 
the slowdown in granting loans by the Bank due to the unfavorable 
economic conditions. 

The Bank's assets at the end of 1998 were totalling Baht 355,672 
million, dropping by 8.5% from that of the end of 1997, due to the 
slowdown in granting loans and the foreign account withdrawals of Baht 
26,000 million. 

In 1998, the Bank registered a net loss of approximately Baht 
7,000 million, resulting from bad/doubtful debt provisions and other 
provisions required by the new regulations of the Bank of Thailand. 

At the end of March 1999, NPL reduced to Baht 110,011 million 
and NPL to Loan ratio was 36.6%. It was expected that NPL to Loan 
ratio at the end of June 1999 would be only 32%. 

The Bank planned to make full provisions for bad/doubtful debts 
before the dead line set by the Bank of Thailand. Therefore, the bank had 
made more provisions in 1998 than in 1997. 

In order to make 100% provisions, the Bank would need another 
Bahl 29,000 million. At present, the Bank had already made provisions 
around Bahl 12,000 million. Another Baht 17,000 million would be made 
in 2000. 

( 

( 
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To consider the Amendment of Article 4 of 
the Memorandum and Articles of Association 
on the subject of the Registered Capital to be 
in line with the Reduction of the Registered 
Capital. 

The Chairman informed the Meeting that the Meeting had 
approved the reduction of the registered capital of the Dank to Daht 
I 0, 148,676,000.- to be in line with the reduction of the registered capital. 
Therefore, he proposed to amend Article 4 of the Memorandum and 
Articles of Association as follows: 

Article 4 
Registered Capital ofDaht 10,148,676,000.-(Baht Ten thousand one 

hundred forty-eight million 
six hundred and seventy-six 

Divided into 

Value per share 
Separated into : 
Common Shares 

Preferred Shares 

thousand) 
1,014,867,600 shares (One thousand fourteen 

million eight hundred 
sixty-seven thousand and 

Baht 10.00 

1,014,867,600 shares 

· -None-

six hundred shares) 
(Baht Ten) 

(One thousand fourteen 
million eight hundred 
sixty-seven thousand and 
six hundred shares) 

The Meeting resolved unanimously to amend Article 4 of the 
Memorandum and Articles of Association of the bank as follows: 

Article 4 
Registered Capital ofBaht 10,148,676,000.-(Daht Ten thousand one 

hundred forty-eight million 
six hundred and seventy-six 
thousand) 

•I 

Divided into 1,014,867,600 shares (One thousand fourteen 
million eight hundred 
sixty-seven thousand and 
six hundred shares) 

Value per share Baht 10.00 (Baht Ten) 



The Bank's capital funds for Quarter 1/1999 were Baht 30,574 
million. The Capital Adequacy ratio was 10.24%, consisting of Tier I 
capital 6.67% and Tier 2 capital 3.57%. 

Dr.Thanong I3idaya, the President explained to the Meeting that 
there were several ways to increase capital funds of the Bank in order to 
make 100% provisions, for example, by issuing new Common Shares for 
capital increase or Preferred Shares together with Subordinated 
Debentures. Recently, three big commercial banks had raised funds by 
issuing Preferred Shares together with Subordinated Debentures as 
Securities Group I, along with Subordinated Debentures as Securities 
Group 2. As for the Bank, it would raise Tier 1 capital by issuing 
Preferred Shares together with Subordinated Debentures as Securities 
Group 1, and Non-Subordinated Debentures as Securities Group 2. 
Altogether they would be called "SUPER CAPS". ( 

Dr.Thanong Bidaya, the President further explained that the Bank 
must have the approval of the Shareholders' Meeting in compliance with 
the laws and regulations in order to issue SUPER CAPS. In summary, the 
procedures to obtain the approval from the Shareholders' Meeting should 
include the approval to reduce capital funds, to increase capital funds, to 
amend the Memorandum and Articles of Association No.4 according to 
Agenda 7 through Agenda 10, to allocate for capital increase according to 
Agenda 11, to amend rules and regulations to support Preferred Shares 
according to Agenda 12, to establish or to hold shares/securities in the 
subsidiary companies or Special Purpose Vehicle (SPV) or Mutual Funds 
for the benefit of raising capital and to appoint the financial advisor(s) 
according to Agenda 13 and 14, all of which would be subject to further 
consideration in the future meetings. ( 

After Dr. Thanong Bidaya had explained to the Meeting, the 
Chairman requested the Meeting to consider and approve the reduction of 
the registered capital from Baht 16,148,676,000.00 to Baht 
10,148,676,000.00 by cutting the portion of Common Shares that had not 
yet been issued and sold amounting to 600,000,000 shares with the face 
value ofBaht 10.00 per share. 

The Meeting resolved unanimously to reduce the registered capital 
of the Bank from Baht 16,148,676,000.00 to Baht 10,148,676,000.00. 
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Separated into : 
Common Shares 1,014,867,600 shares (One thousand fourteen 

million eight hundred 
sixty-seven thousand and 
six hundred shares) 

Preferred Shares 

Agenda 9 

-None-

To consider the Increase of the Registered 
Capital from Baht 10,148,676,000,- to Baht 
16,148,676,000.- by issuing Common Shares 
of 598,000,000 shares and Preferred Sha1·es 
of 2,000,000 shares. 

The Chairman informed the Meeting that as mentioned earlier to 
the shareholders about raising funds to strengthen Tier l capital, which 
would be a key factor in expanding business operations. Therefore, the 
Board of Directors requested the Meeting to consider and approve the 
increase of the registered capital from Baht 10,148,676,000.- to Baht 
16,148,676,000.- by issuing Common Shares in the amount of 
598,000,000 shares and Preferred Shares in the amount of 2,000,000 
shares with the face value of Baht l 0.- per share in compliance with 
funds raising procedures of the bank as the President had already 
explained to the shareholders. 

The Meeting resolved unanimously to increase the registered 
capital from Baht 10,148,676,000.- to Baht 16,148,676,000.- by issuing 
Common Shares in the amount of 598,000,000 shares and Preferred 
Shares in the amount of2,000,000 shares with the face value ofBaht 10.­
per share. 

Agenda 10 To consider the Amendment of Article 4 of 
the Memorandum and Articles of Association 
on the subject of the Registered Capital to be 
in line with the Increase in the Bank's 
Capital. 

The Chairman informed the Meeting that the Meeting had 
approved the increase of share capital for another Daht 6,000 million by 
issuing Common Shares in the amount of 598,000,000 shares and 
Preferred Shares in the amount of2,000,000 shares with the face value of 
Baht 10.- per share. Therefore, he requested the approval from the 
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Meeting to amend Article 4 of the Memorandum and Articles of 
Association as follows: 

Article 4 
Registered Capital ofBaht 16,148,676,000.-(Baht Sixteen thousand one 

hundred forty-eight million 
six hundred and seventy-six 

Divided into 

Value per share 
Separated into : 
Common Shares 

Preferred Shares 

thousand) 
1,614,867,600 shares (One thousand six hundred 

fourteen million eight 
hundred sixty-seven 
thousand and six hundred 

Baht 10.00 

1,612,867,600 shares 

2,000,000 shares 

shares) 
(Baht Ten) 

(One thousand six hundred 
twelve million eight 
hundred sixty-seven 
thousand and six hundred 
shares) 

(Two million shares) 

The Meeting resolved unanimously to amend Article 4 of the 
Memorandum and Articles of Association of the bank as follows: 

Article 4 
Registered Capital ofBaht 16,148,676,000.-(Baht Sixteen thousand one 

hundred forty-eight million 
six hundred and seventy-six 

Divided into 

Value per share 
Separated into : 
Common Shares 

thousand) 
1,614,867,600 shares (One thousand six hundred 

fourteen million eight 
hundred sixty-seven 
thousand and six hundred 

Baht 10.00 

1,612,867,600 shares 

shares) 
(Baht Ten) 

I 

(One thousand six hundred 
twelve million eight 
hundred sixty-seven 
thousand and six hundred 
shares) 

( 

( 
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Preferred Shares 

Agenda 11 
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2,000,000 shares (Two million shares) 

To consider and approve the Allocation of 
New Shares as follows: 

Common Shares for Capital Increase 

11.1 Common Shares for capital increase in the amount of 
548,000,000 shares with face value of Baht l 0.- per share for sale to 
investbrs both local and/or foreign and/or selected investors and/or 17 
types of institutional investors according to the announcement of the 
Securities and Exchange Commission and the Stock Exchange of 
Thailand. 

11.2 Common Shares for Capital Increase in the amount of 
50,000,000 shares with face value of Baht I 0.- per share as reserve for 
exercise of warrants to purchase Common Shares. 

Perferred Shares 

11.3 Preferred Shares Section A in the amount of 1,000,000 shares 
with face value of Baht 10.- per share for sale to investors both local 
and/or foreign and/or selected investors and/or 17 types of institutional 
investors according to the announcement of the Securities and Exchange 
Commission and the Stock Market which could be sold together with 
Subordinated Debentures and/or Non-Subordinated Debentures and/or 
Subordinated Convertible Debentures and/or Convertible Debentures. 

H .4 Preferred Shares Section B in the amount of 1,000,000 shares 
with face value of Baht 10.- per share for sale to investors both local 
and/or foreign and/or selected investors and/or 17 types of institutional 
investors according to the announcement of the Securities and Exchange 
Commission and the Stock Market which can be sold together with 
Subordinated Debentures and/or Non-Subordinated Debentures and/or 
Subordinated Convertible Debentures and/or Convertible Debentures. 

In the event that there are remaining shar~s from sale to the 
Selected Investors and/or 17 types of Institutional Investors according to 
the relevant announcements of the Securities and Exchange Commission, 
the bank's I3oard of Directors or Board of Executive Directors or the 
Chairman or the President will have the power to consider and allocate 
the remaining shares to be sold to the general public and/or Selected 
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Investors and/or 17 types of Institutional Investors according to the 
relevant announcements of the Securities and Exchange Commission as 
deemed appropriate. In addition, they would have power to apply for 
relaxation in holding shares exceeding the amount prescribed under the 
Commercial Banking Act and the Securities and Exchange Act. 

As to the details of sale, such as the price, time period, or method 
of sale and other relevant details including share price above the par 
value would be under consideration of the Bank's Board of Directors or 
Board of Executive Directors or any person authorized by the Bank's 
Board of Directors or Board of Executive Directors or the Chairman or 
the President who would take the apporpriate actions. 

However, in the issuance and offer for sale the mentioned shares 
for capital increase, the Bank might need to appoint the financial advisors 
and/or the underwriters and to do, sign, amend, negotiate, execute 
contracts and other documents including contacting, giving information, ( 
presenting documents to the Securities and Exchange Commission, the 
Bank of Thailand, the · Stock Exchange of Thailand and/or other 
departments ralating to the issuance of common share for capital increase. 
The Bank, therefore, requested that the Bank's Board of Directors or 
Board of Executive Directors or any person authorized by the Bank's 
Board of Direcotrs or Board of Executive Directors or the Chairman or 
the President would have the power to act in all matters. 

•I 

( 



( 

17, 

The Chairman Informed lhe meeting thal, Dr.Thanong Bldaya, the President and CEO, had 

explained the form and methods In lhe Bank's recapllallzallon to lhe shareholders. Therefore, 

the meeting was requested to consld_er the allocallon of new shares as proposed by lhe 

Chairman Including lhe designation of lhe Board of Directors or the Board of Executive Directors 

or the persons who had been assigned by the Board of Dlreclors or the Board of Execullve 

Directors, lhe Chairman or the President In determining the details of sale such as pricing, period 

of sale or method of sale ancJ any other (letails concerning the Issuance and sale of shares for 

capllal Increase as mentioned. 

The meeting was requested to consider this metier. 

The meeting considered and resolved to allocate lhe new shares In the amount of 

600,000,000 shares as proposed by the Board of Directors. In the event that there were remaining 

shares from sale lo selected Investors and/or 17 lypes of Institutional Investors according to lhe 

relevant announcemenls of the Securities and Exchange Commission, the Bank's Board of 

Directors or the Board of Execullva Directors or any person authorized by the Bank's Board of 

Directors or the Board of Executive Directors or the Chairman or lhe President would use his 

Judgement and authority to consider. The allocallon of the remaining shares as menlloned to be 

sold to lhe general public and/or It lypes of lnslllullonal Investors according to the relevant 

announcements of the Securlly and Exchange Commission as deemed appropriate. In addlllon, he 

would also have the aulhorlty to apply for relaxation In holding shares In excess of the amount set 

by the Banking and Security Exchange Acts. 

Concerning details of sale, such as pricing, timing or melhod of sale and other relevant 

details Including selling higher than the face value would be under the Judgement of the Bank's 

Board of Director, Board of Execullve Directors or the person authorized by lhe Bank's Board of 

Director or Board of Executive Directors or the Chairman or Iha President to consider lo exercise as 

deemed appropriate. 

However, In the Issuance and offer for sale the mentioned shares for capital Increase, the 

Bank might need lo appoint the financial advisors and/or the underwrllers am;! to do, sign, amend, 

negotiate, to execute ·contracts and other documents Including contacllng, giving lnformallon, 

presenting documents to the Securllles and Exchange Commission, Bank of Thailand, the 

Securities Exchange of Thailand and/or other departments relallng to Iha Issuance lncrl!ase, II was, 

therefore, requested that Iha Ba.nk's Board of Directors or the Board' of Execvtlve Olrectors or any 

person authorized by lhe Bank's Board of Olrectors or the Board of Executive Directors or the 

Chairman, the President would have the power to act In all matters. 



Agenda 12 · To consider the amendments of the original Article 3 of the Bank's Articles of 

Association to the new Article 3 with the additions of Article 3 bis and Arlcle 3 ter. 

The Chairman Informed the meellng thal the proposed amendmenls of the Bank's original 

Article 3,Artlcle 3 bis and Artice! 3 ter, Arllcle 41 and Article 43 bis (according to the allachments 1 -

2 which had been sent to shareholders with the Invitation letters for the meeting) 

TM mealing considered and approved unanimously the· amendmenls of Arllcle 3, Article 3 

bis, Article 3 ter Article 41 and Article 43 bis, as follows: 

Article 3. 

Every share of the Company shall be ordinary and preference share of equal value and each shall 

ba paid up In full. The Company may Issue preference shares, debenlures, preference shares 

which may be converted Into ordinary shares or debentures which may be converted to ordinary 

shares and any other securllles In accordance with the Securltleo end exchange Act, 

Preference shares shall be dlvldad Into Class A Preferred Shares and Class B Preferred Shares 

which shall confer the rights and conditions as speclned In Arllcle 3 bis and 3 ter. 

In making payment for lhe shares, the share subscribers or share buyers can nol sat off any claim 

against the Company. 

Article 3 bis. 

The Class A Preferred Shares of the Company (Iha "Class A Preferred Shares") shall confer the ( 

following rights and conditions on the holders thereof (each a "Class A Holder"): 

(1) Upon liquidation of the Company for whatsoever reason, any amount remaining after 

payment of all amounts or making reserve for payment of all amounts payable In respect of 

Indebtedness of the Company, shall be divided, ranking In prlorlly to !he ordinary 

shareholders but equal to other preference shareholders, among lhe holders of Class A 

Preferred Shares pro rala to the number of Class A Preferred llhares held by each Class A 

Holder In the amount of Bahl 100,000 (One Hundred Thousand Bahl) per one Class A 

Preferred Shares ("Liquidation Preference"), 

( 



( 
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If the proceeds derived from the llquldallon are Insufficient to make such payment In full, 

such proceeds shall be distributed to the Class A Holders pro rata to their respective 

holdings of the Class A Preferred Shares. 

(2) On the due date for redemption of the subordinated debentures of the Company Issued In 

connection with the Class A Preferred Shares (the "Debentures"), the Company shall pay to 

the Class A Holders an amount of Baht 100,000 (One Hundred Thousand Baht) min@ the 

par value of Class A Preferred Shares per one Class A Preferred Shares. Such payment 

shall be effected by means of a reduction of the premium reserve of the Company by an 

amount equal to the lesser of (I) the amount referred to above and (11) the emounl of such 

premium reserve. The premium reserve shall not In any event be used to make good an 

accumulated loss of the Company as provided by Section 119 of Iha Public Limited 

Companies Act B.E. 2535. 

(3) Upon redemption of the Debentures or upon llquldallon of the Company for whatsoever 

reason and the holders of the Debentures have axerclsec;I their rights to receive payment 

under the Debentures or the holders of the Debentures have t,een paid under the 

Debentures whether In full or not, the Liquidation Preference of the Class A Preferred 

Shares shall be reduced to a par value per one Class A Preferretl Shara at svch lime. 

(4) 

(5) 

lmmec:llately upon redemption of the C,abentures, lhe Class A Preferred Shares shall be 

convertible to ordinary shares In the Company. A Class A Holder may request such 

conversion at any time thereafter by submltllng a written request for such conversion, 

together with the certlflcate(s) for the relevant Class A Preferred Shara(s), to the Company. 

The Class A Holders shall have a preferential right to receive dividends In respect of the 

Class A Preferred Shares In each year In priority lo the holders of ordinary shares. 

In case the Company does not have accumulate(! loss and has sufficient profits to be 

allocated as c:llvldend to the Class A Holders at the rate mentioned below, to the holders of 

Class B Preferred Shares and the holders of ordinary shares at Iha rate approved by the 

meeting of the Board of Directors and/or the shareholders, as the case may l)e, and, If the 

Company pays a dividend on Its ordinary shares In respect of any accounting year, 

dividends on each Class A Preferred Share shall be paid In re~pecl of such accounting year ., 

per annum as follows: 
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(a) If the Company continues to pay Interest on the Debentures In full on a due date 

pursuant to the terms and conditions of the Debentures or the Debentures have 

been redeemed: at the rate of Baht 1; or 

(b) where the annual Interest payable under the Debentures for that accounting year 

has not been paid In full In accordance with the terms end concllllons of the 

Debentures: an amount which would be payable by way of annual Interest In that 

year as set out In the prospectus Issued In connection wllh the Class A Preferred 

Shares and the Debentures ~ the Interest that has been paid on the 

Debentures In such accounting year. 

If the Company pays dividend to Class A Holders as set out In the second 

paragraph following approval of the Board of Directors and/or the shareholders, as 

the case may be, any dividend payable shall be declared and paid In equal semi­

annul Installments by way of Interim distribution and final distribution to the Class A 

Holders on the Interest payment dates under the Oebenlures or as nearly to such 

dates as possible; Provided that the aggregate amount of dividend paid to any 

Class A Holder In any accounting year shall not exceed en amount specified In the · 

second paragraph of this Article, 

If the Company pays no dividend on Its ordinary shares In respocl of any 

accounting year It may nevertheless pay a dividend on the Class A Preferred . 
Shares In respect of such accounting year subject to the avallablllly of dlstrlbutable 

proms. 

(6) If (I) the Board of Directors of the Company declares no Interim dividend on the ordinary 

( 

shares In respect of any accounting year and declares no Interim dividend on the Class A ( 

Preferred Shares In respect of such year but (II) the Company subsequently declares an 

annual dividend on the ordinary shares In respect of such year, then Iha full dividend 

payable on the Class A Preferred Shares In respect of such year shall be paid to the Class 

A Holders as an annual dividend as described In Article 3.bls (5) and In this regard the third 

paragraph of Article 3. bis (5) shall not apply. 

(7) Each Class· A Preferred Share shall carry the right to one vote at any meeting of the 
,( 

shareholders of the Company. 
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Article 3 ter. 

The Class B Preferred Shares of the Company (the "Class B Preferred Shares") shall confer the 

following rights and conditions on the holders thereof (each a "Class B Holder") 

(1) Upon llquldatlon of the Company for whatsoever reason, any amount remaining after 

payment of all amounts or making reserve for payment of all amounts payable In respect of 

Indebtedness of the Company, shall be divided, ranking In priority lo the ordinary 

shareholders but equal to other preference shareholders, among the holders of Class Iii 

Preferred Share pro rala to the number of Class B Preferred Shares held by each Class B 

Holder In the amount of Baht equal, at the Reference Rate quoted by the Bank of Thailand 

(calculated from the average rates for buying and selling US Oollar currenc)( or other similar 

reference rates to be vsed or notified by the Bank of Thailand) on the date of the winding­

up order In respect of the Company or the date the court declares the Company's 

bankruptcy or the date the court has final order winding-up the Company, es the case may 

be, to US$ 1,000 per one Class B Preferred Share 

("Liquidation Preference"). 

If the proceeds derived from the liquidation are Insufficient to make such payment In full, 

such proceeds shall be distributed to the Class B Holders pro rate to their respective 

holdings of the Class B Preferred Shares. 

(2) On the due date for redemption of the subordinated debentures of the Company Issued In 

connection with the Class B Preferred Shares (the "Oebentures"), the Company shall pay lo 

the Class B Holders an amount of Bahl equal, at the Reference Rate quoted by the 8ank of 

Thailand (calculated from the average rates for buying and selling US Oollar currency or 

other similar reference rates to be used or notified by the Bank of Thailand) on business 

day preceding such payment, to US$ 1,000 per one Class B Preferred Share mln!,JR the 

par value of Class B Preferred Shares. Such payment shall be effected by means of a 

reduction of the premium reserve of the Company by an amount equal lo the lesser of (I) 

the amount referred to above and (II) the amount of such premium reserve. The premium 

reserve sh~II not In any event be used to make good an accumulated loss of Iha Company 

as provided by Section 119 of the Public Limited Companies _,t-ct B.E. 2535. 
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(3) Upon redemption of the Debentures or upon llqukfallon of u,e Company for whatsC>8ver reason and 

the holders of the Debentures have exercised their righls to receive payment under the Debentures 

or the holders of the Debentures have been paid under the Debentures whether In full or not, the 

Liquidation Preference of the Class 8 Preferred Shares shall be reduced to a par value per one 

Class B Preferred Share at such time. 

(4) Immediately upon redemption of the Debentures, the Class 8 Preferred Shares shall be 

convertible to ordinary shares In the Company. A Class B Holder may request such 

conversion at any time thereafter by submlltlng a wrllten request for such conversion, 

together wllh the certlflcate(s) for the relevant Class 8 Preferred Share(s), to the Company. 

(5) The Class 8 Holders shall have a preferential right to receive dividends In respect of the 

Class B Preferred Shares In each year In priority to the holders of ordinary shares. 

In case the Company does not have accumulated loss and has sufficient proms to be ( 

allocated as dividend to the Class 8 Holders at the rate mentioned below, to the Class A 

Holders and the holders of ordinary shares at the rate approved by the meeting of the 

Board of Directors and/or the shareholders, as the case may be, end, If the Company pays 

a dividend on 11s ordinary shares In respect of any accounting year, dividends on each 

Class B Preferred Share shall be paid In respecl of such accounting year per annum es 

follows: 

(a) If the Company continues to pay lnteresl on the Oebentures In full on a due date 

pursuanl lo the terms and conditions of the Debentures or the Debentures have 

been redeemed: at the rate of Bahl 1; or 

(b) where the annual Interest payable under the Debentures for that accounting year 

has not been paid In full In accordance with the terms and conditions of the 

Debentures: an amount which would be payable by way of annual Interest In thal 

year as set out In the prospectus Issued In connection with !he Class A Preferred 

Shares and the Debentures m!nl!§ the lnlerest that has t;>een paid on the 

Debentures In such accounting year. 

If the Company pays dividend to Class B Holder~ as set out In the second 

paragraph following approval of the Board of Directors and/or th11 shareholders, as 

the case may be, any dividend payable shall be declared and paid In equal semi­

annul Installments by way of Interim distribution and final distribution to the Class B 

Holders on the lnteresl paymonl dates under the Debentures or as nearly to such 

( 
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dales es possible; Provided that the aggregate amount of dividend paid lo any 

Class B Holder In any accounting year shall not exceed an emo1int specified In Iha 

second paragraph of this Article. 

If the Company pays no dividend on lls ordinary shares In respect of any 

accounting year II may nevertheless pa)( a dividend on the Class B Preferred 

Shares In respect of such accounting year subject to the avallablllty of distributable 

profits. 

(6) If (I) the Board of Directors of Iha Company declares no Interim dividend on the ordinary 

shares in respect of any accounting year and declares no Interim dividend on the Class Iii 

Preferred Shares In respect of such year but (II) the Company svbsoquently declares en 

annual dividend on the ordinary shares In respect of such year, lhen the full dlvldemj 

payable on the Class B Preferred Shares In respect of such year shall be paid to the Class 

B Holders as an annual dividend as described In Article 3.ter (5) and In lhls regard lhe third 

paragraph of Article 3.ter (5) shall not apply. 

(7) Each Class B Preferred Share shall carry the right to one vole at any meeting of the 

shareholders of the Company. 

Article 41 

The Company shall prepare and maintain accounts, Including !he audlllng of accounts as required 

by the relevant laws. The Company shall prepare balance sheet and prom and loss slalemenl, al 

leas! once a year within 12-month period, which Is the accovnllng period of the Company. 

The Board of Directors shall prepare balance sheet and profit and loss statement as al Iha end of 

accounting period, for presentation to, and approval of the annual general meeting of the 

shareholders. The Board of Directors shall procure to have such balance sheet and profit and loss 

slalemenl, to be audited by the auditor, prior to presentation lo the mealing of the shareholders. 



Addition of Article 43 

Article 43 bis 

Dividend shall not be paid other than out of proms. If the Company still has an accumulated loss, 

no dlvedends shall be distributed. Unless otherwise specified by the Articles of Association 

regarding preferred shares, dividends shall be distributed according to the numbers of shares, with 
t 

each shares receiving an equal amount. Paymants of dividend shall be approved by the meeting of 

the shareholders. 

The meeting was asked to consider to approve the power to the Board of Directors and/or the 

Board of Executive Directors and/or the Chairman and/or the Chairman of Board of Executive 

Directors and/or the President In signing for the alteration, amendment of the contents of the ( 

Articles In accordance with the opinion or suggestion of the Registrar of Commercial Registration 

Office, Ministry of Commerce and other officers In any other governmental entitles to enable the 

Articles to be reglsterred by the Ministry. 

Agenda 13 - To approve the setting up or holding shares or other securities In 11 

subsidiary or Special Purpose Vehlcle (SPV) or mutual fund for the purpose of sales of Class A 

Preferred Shares and/or subordinated debenture, and the enlerlng Info the Master Investment 

Agreement or other agreements, as necessary, by the Bank with any person or such subsidiary or 

SPV or mutual fund, who wlll be Investors subscribing for the Class A Preferred Shares and/or 

subordinated debentures of the Bank and/or Its branch. 

The Chairman advised the meeting to consider the purpose of this agenda as outlined In the 

attachment 3. 

The meeting, therefore.was requested to consider and approve. 

The meeting considered and resolved that the Bank would be able lo set up or hold shares or olher 

securities In a subsidiary or Special Purpose Vehicle (SPV) or mutual fund for the purpose of sales 

of Class A Preferred Shares end/or subordinated debenture. Such' subsidiary or SPV or mutual 

fund may Issue and sell capital securities or other securities to Investors, and shall use the 

proceeds therefrom to Invest In the Class A Preferred Shares and subordinated debentures Issued 

by the Bank and/or Its branch. 

( 
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Besides, the meeting authorize the Board of Directors or the Board of Executive Directors or any 

person authorized by the Board or Director~ or the Board of Executives Directors or the Chairman 

or the President to have a power to perform any acts Including negotiating, agreeing to, entering 

Into, or signing In the Master Investment Agreement or other agreement as necessary and to 

specify any other details In relation to the setting up or holding shares or other securllles In the 

subsidiary or SPV or mutual fund. 

In setting up or holding shares or other securities In e subsidiary or Special PtJrpose Vehicle (SPV) 

or mutual fund and the entering Into the Master Investment Agreement, the Bank may neec! to 

appoint a financial advisor Including other agents and to enter Into, sign In, amend, negotiate 

agreements or other documents Including to contact or provide Information or submit evidences to 

the Securllles and Exchange Commission, the Bank of Thailand, the Stock Exchange of Thailand 

and/or other relevant authorities. The meeting should authorize the Board of Directors or the Soard 

or Executive Directors or any person authorized by the Board of Olreclors or the !loard or Executive 

Directors or the Chairman or the President to have a power to appoint a financial advisor Including 

other agents and to enter Into, sign In, amend, negotiate agreements or other documents Including 

to contact or provide Information or submit evidences to relevant authorities. 

Agenda 14 . To approve the setting up or holding shares In a subsidiary or Special 

Purpose Vohlclo (SPV} or mutual fund for the purpose or sales or Class 8. Prererrec! Shares 

and/or subordinated debenture, and the entering Into the Trust Agreement or other agreements, as 

necessary, by the Bank with any person or such subsidiary or $PV, who will be Investors 

subscribing for the Class B Preferred Shares and/or subordinated debentures of the Bank and/or lls 

branch. 

The Chairman advised the meeting that the consideration or this agenda was similar to the 

consideration or Article 13 but this agenda related the operation or the Class B Preferred Shares. 

The purpose was outlined In the Attachment 4 

The meeting, therefore, was requested to consider and approve. 
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The Meeting considered and approved the setting up or holding shares In a 

subsidiary or a Special Purpose, Vehicle (SPV) or mutual f1.md for the 

purpose of sales of Class B Preferred Shares and / or subordinated 

debentures, and entering into the Trust Agreement or other agreements, as 

necessary, by the Bank with any person or subsidiary or SPV or mutual fund, 

who would be investors subscribing for the class B Preferred Shares and / or 

subordinated debentures of the Bank and / or its bra rich. 

And to consider granting the authority to the Board of Directors and / or the 

Board of Executive Director and / or any person which has been assigned by 

the Board of Directors and / or the Chairman and / or the Executive Chairman 

and I or the President to have the power to perform any acts including 

negotiating, agreeing to, enter into, or signing in the Trust Agreement other 

agreements as necessary and to specify any other details In relation to the 

setting up or holding shares in the subsidiary or SPV, for example, 

organization form, numbers of shares to be held, location, details of the Trust 

Agreement or other agreements as necessary, and details of securities to be 

issued, such as, a number of securities, term, maturity for redemption or 

payment, interest rate, rate of dividend or other benefits, including the 

quarantee of any obligation of the subsidiary or SPV, which may incur as a 

result of this fund raising method. The Board of Directors or the Board of 

( 

Executive Directors or any person authorized by the Board of Directors or the ( 

Board of Executive Directors or the Chairman or the President may also 

appoint one or more persons to perform such above - mentioned acts. 

The Bank may need to appoint a financial advisor including other agents and 

to enter to, sign in, amend, negotiate agreements or other documents 

including to contact or provide information or submit' evidences to the 

Securities and Exchange Commission, the Bank of Thailand, the Stock 

Exchange of Thailand and / or other relevant authorities. The meeting should 

therefore authorize the Board of Directors or the Board of Directors Executive 
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or the Chairman or the President to have a power to appoint a financial 

advisor including other agents and to enter into, sign in, amend, negotiate 

agreements or other documents including to contact or provide information or 

submit evidences to relevant authorities. 

Agenda 15 : To approve the Issue and offer for sales of debentures, by 

the Bank and I or any branch of the Bank, of various types of 

debentures In one and I or more offerings depending on financial need 

of the Bank In Baht and I or US$ and I or other currencies as the bank 

deems appropriate In the aggregate principal amount of not exceeding 

US$ 1,500 Million or In Baht or In other currencies In the equivalent 

amount using the prevailing exchange rate at the time of each offering. 

The Chairman informed the meeting that the approval of the issue and offer 

for sales of debentures, by the Bank and I or any branch of the Bank, of 

various types of above - mentioned debentures in aggregate principal amount 

of US$ 1,500 Million or in Bahl or in other currencies in the equivalent amount 

using the prevailing exchange rate at the time of each offering as the equity • 

liked instruments similar to CAPS or SLIPS which other 3 ·1arge-slzed 

commercial banks had already issued as Dr. Thanong Bidaya, the President 

previously explained to the sharesholders. The request for approval of the 

issue and .offer for sales of debentures under this agenda was in line with the 

condition in the Appendix 5. 

The meeting considered and granted permission for the Bank and I or any 

branch of the Bank to issue or offer for sales of debentures, of various types 

of debentures in one or more offerings depending on financial need of the 

Bank in Bahl and / or USD and / or other currencies as the bank de.ems 

appropriate in the aggregate principle amount of not exbeeding US$ 1,500 

Million or in Bahl or in other currencies in the equivalent amount using the 

prevailing exchange rate at the time of each offering. 



Under the following conditions : 

Types 

Currency 

Principal Amount 

Offering 

Interest Rate 

Maturity 

Early Redemption : 

All types of debentures (subordinated or non• 

subordinated and short term or long term) 

depending upon the market suitability at each 

time. 

Baht, US$ and I or other currencies. 

Prlnclpal amount of the debent\lr&S Issued wlll 

not exceed US$ 1,500 MIiiion or within the 

aggregate prlnclpal amount of Baht or other 

foreign currencies In the equivalent amount, 

using the prevailing exchange rate at the time 

of each offering. 

Offer to public and I or specific Investors and I 

or Institutional Investors purs1.1ant to the 

notification of the Securities an(,! Exchange 

Commission both domestically and overseas, 

In one or more offerings and may be Issue(,! 

and sold with or In connection with other 
' 

securities, and may be issued and sold, as 

replacement for the debent11res already Issued 

and sold by the lilank, to the existing holders of 

such debentures which will be redeemed 

providing that the Bank will comply with the 

relevant laws and will apply for approval from 

any relevant government agencies. 

Depending upon the market suitability at 

the time of the Issue and offer for sale 

Not exceeding 100 years or 1,1pon llquldatlon of 

the lilank. 

The debenture holders and I or the Sank may 

or may not have the put option depending on 

( 

( 



( 

( 

29 

the torms and conditions of the debentures 

Issued at that time. 

The offering price, offering period, method of offering and other relevant 

details shall be decided by the Board of Directors or the Board of Executive 

Directors or any person authorized by the Board of Directors or the Board of 

Executive Directors or the Chairman or the President as they deem 

appropriate. The Bank may need to appoint a fina.nclal advisor and / or an 

underwriter and to enter Into, sign in, amend, negotiate agreements and I or 

other documents Including to contact or provide Information or submit 

evidences to the Securities and Exchange Commission, the Bank of Thailand, 

the Stock Exchange of Thailand and I or other relevant authorities relating to 

the offer and sales of such debentures, the meeting should authorize the 

Board of Directors or the Board of Executive Directors or any person 

authorized by the Board of Directors or the Board of Executive Directors or 

the Chairman or the President to have a power to appoint a financial advisor 

and I or an underwriter and to enter into, sign In, amend, negotiate 

agreements and I or other documents including to contact or provide 

information or submit evidences to authorities, and perform all other 

necessary acts relating to the offer and sales of such debent1,1res. 

Agenda 16 : To consider and grant permission for the bank to Issue 

warrants to purchase common shares in the amount not exceeding 1,000,000 

units with maturity not over 7 years for sale to Investors both local and I or 

foreign and / or for sale to the selected Investors and / or 17 types of 

institutional investors according to the announcement of the Securities and 

Exchange Commission and the Stock Exchange of Thailand. 

•I 

However, the Board of Directors or any person assigned by the Board of 

Directors would be authorized to set the amount, the selling price, the time 

period of sale and payment together with the rules, conditions and detalis 

concerning the sale of warrants as deemed appropriate and I or to sell In 
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combination with the subordinated debentures or non-subordinated 

debentures or any type of debentures or in combination with preferred shares 

section a by selling the whole amount at one time or in Instalments when the 

suitable opportunities arise and at the appropriate time periods by keeping in 

mind for the bank lo gain the most benefits, however, the Bank will follow the 

provisions of the commercial banking act, rules, regulations, and other related 

acts. 

The Chairman explained to the meeting that the warrants to purchase 

common shares in the amount not exceeding 1,000,000 units with maturity 

not over 7 years requested for approval at this meeting were a type of 

instruments which the Board of Directors deemed suitable to mobilize the 

bank's capital funds. The important features of the warrants to purchase 

common shares appeared in details in the Appendix 6. On the attached 

document page 1, item 3 which had been sent to the shareholders, there was 

missing one zero so, the Chairman requested the meeting to make a 

correction to 1,000,000 units. 

The meeting was requested to consider and approve. 

The meeting considered and granted permission for the Bank to adopt the 

Issuance and offer the warrants to purchase common shares In the amount 

( 

not exceeding 1,000,000 units with maturity not over 7 years lo be offered ( 

and sold to the market with details as follows : 

1. Type of the exercise of warrants 

2. Maturity 

3, Number of Offering 

4. Offering par value 

The exercise of warrants to purchase 

common shares of Thal Mllltary 8ank 

Public Company Limited. 

7 years since the exercise or Y.(arrants 

were Issued. 

Not exceeding 1,000,000 Units. 

To be fixed In the future according to 



5. Method of offering 

6. Offering Denomination 

7. Offering Price 

( 8. Condition and the offering period 

9. Number 9f allocation common share: 
( 
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the conditions and the market situation 

at the time of sale or offer for sale at 

Bahl 0. 

Sell together with non-subordinated 

debentures of Thal Military Bank to the 

Preferred Share Subordinated 

Debentures Thai Military Bank PLC 

Fund (TMB S.UPERCAP) 

The exercise of warrants 1 unit able to 

buy common shares (the number shall 

be specified later) 

10 bah! per ordinary share. 

The warrant holders shall exercise their 

rights In purchasing the Bank's common 

shares at the determined price at one 

time or In parts at different time. Such 

right can be exercised continuously on 

every business day or last day of every 

month or every quarter or every year 

until the maturity date of war~ants. The 

notification of right exercise wlll have to 

be made at least 15 days prior to the 

date of right exercise. 

Not exceeding 50,000,000 common 

shares calculated to be In the estimated 

amount of 5% of the bank's total paid-up 

shares based on the amount of shares 

issued and paid-up of 1,014,867,600 

shares not Including the amount of 

shares reserved for the right excerclse 

not exceeding 30%.of the amount of 

shares issued and paid-up at the 

present. 



10. Redemption of the offering 

11. The dilution effect 
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The Bank shall amend Its offering both 

price and offering denomination In 

accordance with the calculation method 

as further specify upon the situation 

announced by the Securities and 

Exchange Commission and Stock 

Exchange of Thailand and / or other 

relevant authorities. For Instance, once, 

The change of face value has been 

caused by the combination of share or 

separation of share or the lilank paid all 

dividends or partly of new lssuecj share 

to shareholders or the other case which 

caused the exercise warrant's holder 

obtain any worse benefit, etc. 

The Issuance of the exercise of warrants 

shall not effect to any shareholder at 

that time of Issuance but It shall have 

the dilution effect when the exercise of 

warrants were vsed. In case the right of 

all warrants are exercised, the effect to 

the shareholders would depend on the 

price of right exercise which would be 

determined at the limo of the warrants' 

Issuance. Therefore, such price Is still 

not finalized. However, In the event that 

the current paid capital which equivalent 

to 1,014,867,600 shares, the Bank shall 

Issue new common shares In the 

amm.mt of 50 million shares which shall 

cause effect to shareholders' proportion 

which Is all proporti~n of original 

shareholder, at that time shall decrease 

about 5% calculated by all company's 

shares which Is 1,014,867,600 shares 

( 



12. Secondary market of the exercise: 
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(before !he offering), the proportion of 

the original shareholder Is 100% and the 

amount of the company's share Is 

1,024,867,600 shares (affer !he 

offering), the proportion of !he original 

shareholder Is approximately 95%. 

This exercise of warrants shall not be 

used to of warrants register In any 

securllles and exchange market. 

However, the Board of Directors or any person assigned by the Board 

of Directors would be authorized to set the amount, the selling price, the time 

( period of sale and payment together with the rules, conditions and details 

concerning the sale of warrants as deemed appropriate and / or to sell in 

combination with the subordinated debentures or non-subordinated 

debentures or any type of debentures or in combination with preferred shares 

section a by selling the whole amount at one time or in instalments when the 

suitable opportunities arise and at the appropriate time periods by keeping in 

mind for the Bank to gain the most benefits, however, the bank will follow the 

provisions of the Commercial Banking Act, rules, regulations, · and other 

related acts. 

( i 

Agenda 17 : To consider and give concurrence to matters which are inter 

related. The Meeting will be requested to consider and give concurrence to 

matters which are inter-related. As the offer to sell the preferred shares for 

capital Increase to the selected Investors which have the characlerslics or are 

included in the 17 types of institutional investors according to the 

announcement or the Securities and Exchange Commission and the Stock 

Exchange as mentioned above, the Bank may offer to sell to the major 

shareholders (shareholders holding more than 10% or ihe Bank's paid-up 

capital) in offerring lo sell shares to the mentioned major shareholders, it is 



considered to be inter related according to the regulations of the stock 

exchange which will require the concurrence of the shareholders' meeting. 

However, the concurrence of the matters which are Inter-related will 

require not less than 3/4 of the total votes of the shareholders or proxy 

holders who attend the meeting and have the right to vote. The votes of the 

major shareholders who have the interest in the share purchase will not be 

counted: In this event, the major shareholders who have the interest In the 

share purchase will not have the right to vote. 

The Chairman clarified that the approval of this matter is according to 

the announcement of the Securities and Exhange Commission and the Stock ( 

Exchange as mentioned above, In the case of the Royal Th91 Army(RTA) or 

TV channel 5 Co., Ltd. or person or juristic person holding shares more than 

10% of the Bank's paid up capital who wants to purchase preferred shares for 

capital increase under group A and/or group B. They may do so since it is not 

against the annoucements of Stock Exchange of Thailand. 

The Chairman requested the meeting to consider and approve. 

The meeting considered and unanimously resolved to adopt and 

accept other businesses which related to the subject as presented by the 

Board of Directors. However, the proxy holders of the Royal Thai Army and ( 

TV channel 5 Co., Ltd did not vote on this agenda. 

·I 
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Agenda 18 Other Matters 

The Chairman Informed the meeting that the Bank of Thailand had 

specified that the Flnanclal Institutions should report any benefit given to 

Directors or Executive Offlcers from the level of First Vice Presidents or the 

equivalent upwards. 

' 
The meeting had been advised accordingly. 
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The Bank and the subsidiary companies had not given the right lo directors and execulive 

officers from the levels of department managers or equivalent upwards to buy 01 hold shares. 

The Bank and the subsidiary companies had no obligations under the employment contracts with 

directors and executive officers from the levels of department managers or equivalent upwards. 

The meeting acknowledged the above. 

The Chairman asked whether the shareholders would like to enquire on any matter. 

Mr.Termphan Bunnag, a shareholder, Informed the meeting that he would like to report lo the 

Chairman of the Board of Directors (the Chairman of the meeting) and the shareholders that there was a ( 

senior executive officer of the Bank (name undisclosed) who had acted In unethical manner by making 

personal gains, persuaded the customers to hand over 100,000 shares In one case and 200,000 shares In 

another case free of charge, the bank executive officer would advise the customers, who owned many 

pieces of land, lo sell shares in the Stock Market and promised lo Ond buyers for several 100 rals of land. 

He would request that the company's capital registered by the customers al only Bhl. 10 million be 

Increased lo Bhl.100 million, part of which would be In the hands of the executive officer of this Bank. 

The Chairman requested that Mr. Termphan Bunnag showed the evidence so that he would 

know who was that executive officer, what he had done In order to conduct an audit arid he would not 

allow any one to reap personal gains. Mr.Bodi Chunnananda, who had been appointed an audit director, 

would definitely not permit anybody to commit a wrongful act. Therefore, he Insisted that Mr. Termphan 

Bunnag submitted the evidence to him. 

One lady handed over the documents to the Chairman and the Chairman In turn, passed them to 

Mr.Bodi Chunnananda, the Chairman of the Audit Committee. 

General Arthlt Kamlong-ek, a shareholder, enquired tha Board of Directors on 3 matters 

as follows: 

1. Whal was the difference between the Bank's capital Increase and borrowings from the 

government. 

2. Was there any security In raising Tier 1 capital through the Bank's mutual fun(!. There 

was confidence In the Bank's Issuance of the subordinate(! debentures. 

( 
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3. At present, every business must release news to the public. Therefore, the Bank must put 

more effort In public relat!ons. If the Bank remained silent, the shareholders would lose 

conlidence. The Bank's public relal!ons could be In any form. 

General Arthlt Kam!ong-ek expressed his appreclat!on to the Board of Directors and the 

President, who were the main pillars of the shareholders' conndence. They were able to explain clearly 

with princlples. He encouraged them not to be despaired In facing dlrflcu!lles and not to give up the Bank, 

otheiwise the shareholders would lose confidence. 

The Chairman assigned Mr.Thanong Bldaya, President to response to the enquiries or General 

Arthit Kamlong-ek. 

Mr.Thanong Bidaya, President responded to General Arthit Kamlong-ek's enquiries as follows: 

In applying for the financial assistance under the official Tier 1 capita! scheme, the Bank would 

comply with the procedures specified by the government under the 14 August 1998 scheme. which would 

require the applying bank to reduce the capital which would affect the shareholders. On the Bank's 

Issuance of Super Caps as approved by the shareholders In order to increase the lier 1 capital, the Bank 

had acted on its own initiative. At the same time, the Bank had explored several ways to Increase lhe tier I 

capital, such as if the Bank was able to raise the tier I capital. the government would provide support to 

our Sank or not. Nevertheless. the method to raise the Bank's lier I capHal must not cause any loss or 

benefits to the shareholders. 1r the Bank should decide to proceed In anyway, II must request the prior 

approval from the shareholders. 

The Issuance or Super Caps through the TMB Mutual Fund was to follow the legal procedures. 

The TMB Mutual Fund was the vehicle to sell the unit trusts, Super Caps, on behalf or the Bank. There 

would be a binding contract that all the sate proceeds of the unit trusts could not be used by the Mutual 

Fund but all of them had to deliver to the Bank immediately. The Mutual Fund would not be able to do 

anything which was not speclned In the contract. The Bank would, In turn, disburse the Interests and 

returns from the unit trusts to the Investors of the unit trusts. Therefore, It was assured that the Bank's 

Super Caps had reliability. 

The Bank's public relations would like to explain that the Bank had been performing this duty all 

along but the foreign investors had received negative Information about the Bank. Most of the large•sized 

banks appointed foreign flnnaclal Institutions as advisors, which would create attractive Images of the 

banks in the eyes of the Investors. However, the small-sized banks would have Images Inferior to the 
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actual facts. Therefore, the Bank might also need to tiave a foreign financial Institution as advisor. At the 

present, the Bank had not yet decided to hire any Institution but had begun to contact some of them. The 

Bank had already prepared a complete and factual Information to be scrutinized by the foreign Investors In 

order to be transparent and to create confidence to the shareholders. Currently, the Bank received more 

conndence from the Investors as evident In the Bank's rising share price. However, the suggestion was 

appreciated and useful and It would be Implemented accordingly. 

A shareholder enquired when would the Super Caps be sold. 

Mr. Thanong Bldaya explained that the Bank had to wait for the approval from the Securities and 

Exchange Commission. He expected that the approval from the Securities and Exchange Commission 

would be obtained around the middle of May 1999. 

A shareholder enquired whether lhe Bank's subordinated debentures could be Included In the 

capital fund or not. If they could become capital fund, In which tier they would be Included. 

Mr. Thanong Bidaya, President pointed out that the fund from subordinated debentures could 

not be included in the Bank's capital fund. 

No other shareholders raised any question. The Chairman declared the meeting closed. 

The meeting closed at 16.45 hours. 

Signed General Wlmol Wongwanich 

Chairman of the Meeting 

Signed Mr.Sornphote Passherat 

Assistant Secretary to the Board 

of Director and Minute Taker 
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