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Agreement

between

the Government of the Kingdom of Thailand

and

the Government of the Federal Republic of Germany

concerning Financial Cooperation



The Government of the Kingdom of Thailand
and

the Government of the Federal Republic of Germany,

in the spirit of the friendly relations existing between the Kingdom of Thailand and the

Federal Republic of Germany ,

desiring to strengthen and intensify those friendly relations through financial cooperation in a

spirit of partnership,
aware that the maintenance of those relations constitutes the basis of this Agreement,
intending to contribute to social and economic development in the Kingdom of Thailand,

referring to item 2.2.1 of the Summary Record of the intergovernmental negotiations on

development cooperation dated 21 October 1998,
have agreed as follows:

Article 1

(1) The Government of the Federal Republic of Germany shall enable the Government of the
Kingdom of Thailand to obtain from the KfW, Frankfurt/Main, a loan totalling up to EUR
15,338,756.44 (fifteen million three hundred and thirty-eight thousand seven hundred and
fifty-six euro and forty-four cent, equivalent to DM 30,000,000 - thirty million Deutsche
Mark) for the project SME Promotion Programme, if on examination it has been found eli-
gible for promotion.

(2) The project specified in paragraph 1 above may be replaced by other projects if the Gov-
emment of the Kingdom of Thailand and the Government of the Federal Republic of
Germany so agree.



(3) This Agreement shall also apply if, at a later date, the Government of the Federal Repub-
lic of Germany enables the Government of the Kingdom of Thailand to obtain from the Kfw
loans or financial contributions for the preparation of the project specified in paragraph (1)
above or financial contributions for attendant measures necessary to implement and support

the project specified in paragraph (1) above.

Article 2

(1) The utilization of the amount specified in Article 1 (1) of this Agreement and the terms

and conditions on which it is made available, as well as the procedure for awarding contracts,
shall be governed by the agreement to be concluded between the recipient of the loan and the
KfW, which shall be subject to the laws and regulations applicable in the Federal Republic of

Germany.

(2) The commitment to grant the amount specified in Article 1 (1) shall lapse if the relevant
loan agreement is not concluded within a period of § years after the year in which the com-

mitment was made. The deadline for this amount shall be 31 December 2006.

(3) The Government of the Kingdom of Thailand, where it is not itself the recipient of the
loan, shall guarantee to the KfW all payments in euro to be made in fulfilment of the bor-

rower's liabilities under the agreement to be concluded pursuant to paragraph (1) above.

Article 3

The Government of the Kingdom of Thailand shall exempt the KfW from all taxes and other
public charges levied in the Kingdom of Thailand in connection with the conclusion and

implementation of the agreement referred to in Articie 2 (1) of this Agreement.



Article 4

The Government of the Kingdom of Thailand shall allow passengers and suppliers free choice
of transport enterprises for such transportation by sea or air of persons and goods as results
from the granting of the loan, abstain from taking any measures that might exclude or impair
the participation on equal terms of transport enterprises having their place of business in the
Federal Republic of Germany and grant any necessary permits for the participation of such

enterprises.

Article 5

(1) The following loans shall be reprogrammed with the following amounts and used addi-
tionally for the project specified in Article 1 (1) of this Agreement, if on examination the
project has been found eligible for promotion:

1. The amount of EUR 3,426,341.49 (three million four hundred and twenty-six thou-
sand three hundred and forty-one euro and forty-nine cent) from the loan totalling
DM 30,006,000 (thirty million Deutsche Mark, equivalent to EUR 15,338,756.44 -
fifteen million three hundred and thirty-eight thousand seven hundred and fifty-six
euro and forty-four cent) envisaged in the Agreement of 8 November 1996 between

the Contracting Parties concerning Financial Cooperation in 1995,

2. The amount of EUR 1,339,386.79 (one million three hundred and thirty-nine thou-
sand three hundred and eighty-six euro and seventy-nine cent) from the loan totalling
DM 40,000,000 (forty miillion Deutsche Mark, equivalent to EUR 20,451,675.25 -
twenty mitlion four hundred and fifty-one thousand six hundred and seventy-five
euro and twenty-five cent) envisaged in the Agreement of 10 January 1990 between

the Contracting Parties conceming Financial Cooperation,

3. The amount of EUR 1,148,660.35 (one million one hundred and forty-eight thousand
six hundred and sixty euro and thirty-five cent) from the loan totalling DM
50,000,000 (fifty million Deutsche Mark, equivalent to EUR 25,564,594.06 - twenty-
five million five hundred and sixty-four thousand five hundred and ninety-four euro

+



and six cent) envisaged in the Agreement of 9 February 1989 between the
Contracting Parties concerning Financial Cooperation;

4  The amount of EUR 38,634.50 (thirty-cight thousand six hundred and thirty-four
euro and fifty cent) from the loan totalling DM 35,000,000 (thirty-five million Deut-
sche Mark, equivalent.to EUR 17,895,215.84 - seventeen million eight hundred and
ninety-five thousand two hundred and fifteen euro and eighty-four cent) envisaged in
the Agreement of 2 May 1986 between the Contracting Parties concerning Financial

Cooperation.

(2) The financia! contribution of DM 10,000,000 (ten million Deutsche Mark, equivalent to
EUR 5,112,918.83 - five million one hundred and twelve thousand nine hundred and eighteen
euro and eighty-three cent) envisaged in the Agreement of 7 August 1981 between the Con-
tracting Parties shall be converted into a loan and reprogrammed in its entirety and used addi-
tionally for the project specified in Article 1 (1) of this Agreement, if on examination the

project has been found eligible for promotion.

Article 6

This Agreement shall enter irito force on the date of signature thereof.

DONE at Bangkok on 30 September B.E. 2548 (2005) in duplicate in the English and German

languages, both texts being equally authentic.

For the Government of the For the Government of the
Kingdom of Thailand Federal Republic of Ggrmany
(Dr. Thanong Bidaya) (Dr. Christoph Bruemmer)

Minister of Finance Ambassador



Abkommen
zwischen
der Regierung des Konigreichs Thailand
und
der Regierung der Bundesrepublik Deutschland
iiber

Finanzielle Zusammenarbeit



Die Regierung des Koénigreichs Thailand
' und

die Regierung der Bundesrepubiik Deutschland -

im Geist der bestehenden freundschaftlichen Bezichungen zwischen dem Kénigreich
Thailand und der Bundesrepublik Deutschland,

im Wunsch, di_ese freundschaftlichen Beziehungen durch partnerschaftliche Finanzielle

Zusammenarbeit zu festigen und zu vertiefen,

im Bewusstsein, dass die Aufrechterhaltung dieser Beziehungen die Grundlage dieses

Abkommens ist,

in der Absicht, zur sozialen und wirtschaftlichen Entwicklung im Kénigreich Thailand

beizutragen,

unter Bezugnahme auf Nummer 2.2.1 des Verhandlungsprotokolls der

Regierungsverhandfungen fiber Entwicklungszusammenarbeit vom 21 Oktober 1998 -

sind wie folgt {ibereingekommen:

Artikel 1

(1) Die Regierung der Bundesrepublik Deutschland erméglicht es der Regierung des Ko
nigreichs Thailand, von der Kreditanstalt fiir Wiederaufbau (KfW), Frankfurt am Main,
fiir das Vorhaben "KMU-Férderprogramm" ein Darlehen in Héhe von bis zu
15.338.756,44 EUR (in Worten: fiinfzehn Millionen dreihundertachtunddreif |
igtausendsiebenhundertsechsundflinfzig Euro und vierundvierzig Cent, nachrichtlich in
DM 30.000.000,--, in Worten: dreiflig Millionen Deutsche Mark) zu erhalten, wenn
nach Priifung dessen Férderungswiirdigkeit festgestellt worden ist.



(2) Das in Absatz 1 bezeichnete Vorhaben kann im Einvernehmen zwischen der
Regierung des Kénigreichs Thailand und der Regierung der Bundesrepublik
Deutschland durch andere Vorhaben ersetzt werden.

(3) Falls die Regierung der Bundesrepublik Deutschland es der Regierung des K&
nigreichs Thailand zu einem sp¥teren Zeitpunkt ermdglicht, Darlehen oder
Finanzierungsbeitriige zur Vorbereitung des in Absatz 1 genannten Vorhabens oder
Finanzierungsbeiirige fiir notwendige Begleitmafinahmen zur Durchfiihrung und
Betreuung des in Absatz 1 genannten Vorhabens von der KfW zu erhalten, findet dieses

Abkommen Anwendung.

Artikel 2

(1) Die Verwendung des in Artikel 1 Absatz | genannten Betrages, die Bedingungen, zu
denen er zur Verfiigung gestellt wird, sowie das Verfahren der Auftragsvergabe
bestimmt der zwischen der KfW und dem Empfinger des Darlehens zu schlieende
Vertrag, der den in der Bundesrepublik Deutschland geltenden Rechtsvorschriften

unterlieg!.

(2) Dic Zusage des in Artikel ] Absatz 1 genannten Betrages entfillt, soweit nicht
innerhalb einer Frist von acht Jahren nach dem Zusagejahr der entsprechende
Darlehensvertrag geschlossen wurde, Filr diesen Betrag endet diese Frist mit Ablauf des
31. Dezember 2000.

(3) Die Regierung des Konigreichs Thailand, soweit sie nicht selbst Darlehensnehmerin
ist, wird gegeniiber der KfW alle Zahiungen in Euro in Erfiillung von Verbindlichkeiten
des Darlehensnehmers auf Grund des nach Absatz 1 zu schlieflenden Vertrages
garantieren.

Artikel 3

Die Regierung des Konigreichs Thailand stellt die KfW von sdmtlichen Steuern und
sonstigen dffentlichen Abgaben frei, die im Zusammenhang mit Abschluss und Durchfti



hrung des in Artikel 2 Absatz 1 erwidhnten Vertrages im K6nigreich Thailand erhoben

werden.

Artikel 4

Die Regierung des Konigreichs Thailand tibertésst bei den sich aus der Darlehensgewi
hrung ergebenden Transporten von Personen und Giitern im See- und Luftverkehr den
Passagieren und Lieferanten die freie Wahl der Verkehrsunternehmen, trifft keine Mal}
nahmen, welche die gleichberechtigte Beteiligung der Verkehrsunternehmen mit Sitz in
der Bundesrepublik Deutschland ausschlieBen oder erschweren, und erteilt
gegebenenfalls die fiir eine Beteiligung dieser Verkehrsunternehmen erforderlichen

Genehmigungen.

Artikel 5

(1) Die nachfolgend genannten Darlehen werden mit den nachfolgend genannten Betrd
gen reprogrammiert und zusétzlich fiir das in Artikel 1 Absatz 1 genannte Vorhaben

verwendet, wenn nach Priifung dessen Férderungswiirdigkeit festgestellt worden ist:

1. Das im Abkommen vom 8. November 1996 zwischen den Vertragsparteien ii
ber Finanzielle Zusammenarbeit 1995 vorgesehene Darlehen in Héhe von
30.000.000,-- DM (in Worten: dreifig Millionen Deutsche Mark, nachrichtlich
in EUR 15.338.756,44, in Worten: fiinfzehn Millionen
dreihundertachtunddreiBigtausendsiebenhunderisechsundfiinfzig Euro und
vierundvierzig Cent) mit einem Betrag in Hohe von 3.426.341,49 EUR (in
Worten: drei Millionen
vierhundertsechsundzwanzigtausenddreihunderteinundvierzig Euro und
neunundvierzig Cent);

2. das im Abkommen vom 10. Januar 1990 zwischen den Vertragsparteien tiber
Finanzielle Zusammenarbeit vorgesehene Darlehen in Hdhe von 40.000.000,--
DM (in Worten: vierzig Millionen Deutsche Mark; nachrichtlich in EUR
20.451.675,25, in Worten: zwanzig Millionen vierhunderteinundfii-



nfzigtausendsechshundertfiinfundsiebzig Euro und fiinfundzwanzig Cent) mit
einem Betrag in Hohe von 1.339.386,79 EUR (in Worten: eine Million
dreihundertneununddreifigtausenddreihundertsechsundachtzig Buro und

neunundsiebzig Cent);

3. das im Abkommen vom 9. Februar 1989 zwischen den Vertragsparteien tiber
Finanzielle Zusammenarbeit vorgesehene Darlehen in Hohe von 50.000.000,--
DM (in Worten fiinfzig Millionen Deutsche Mark; nachrichtlich in EUR
25.564.594,06, in Worten: flinfundzwanzig Millionen
filnfhundertvierundsechzi gtausendfiinfhundertvierundneunzig Euro und sechs
Cent) mit einem Betrag in Hohe von 1.148.660,35 EUR (in Worten: eine
Million einhundertachtundvierzigtausendsechshundertsechzig Euro und fu

nfunddreibig Cent);

4. das im Abkommen vom 2. Mal 1986 zwischen den Vertragsparteien Uber
Finanzielle Zusammenarbeit vorgesehene Darlehen in Hohe von 35.000.000,--
DM (in Worten: fiinfunddreifig Millionen Deutsche Mark; nachrichtlich in
EUR 17.895.215,84, in Worten: siebzehn Millionen achthundertfil
nfundneunzigtausendzweihundertfiinfzehn Euro und vierundachizig Cent) mit
ginemn Betrag in Hohe von 38.634,50 EUR (in Worten: achtunddreif§

igtausendsechshundertvierunddreifig Euro und funfzig Cent).

(2) Der im Abkommen vom 7. August 1981 zwischen den Vertragsparteien tiber
Finanzieile Zusammenarbeit vorgesehene Finanzierungsbeitrag in Héhe von
10.000.000,-- DM (in Worten: zehn Millionen Deutsche Mark; nachrichtlich in EUR
5.112.918,83, in Worten: fiinf Millionen einhundertzwolfiausendneunhundertachtzehn
Euro und dreiundachtzig Cent) wird in ein Darlehen umgewandelt und reprogrammiert
und in voller Héhe zusitzlich flir das in Artikel 1 Absatz 1 genannte Vorhaben

verwendet, wenn nach Priifung dessen Forderungswitrdigkeit festgesteilt worden ist.

Artikel 6

Dieses Abkommen tritt am Tag seiner Unterzeichnung in Kraft.



Geschehen zu Bangkok am 30. September 2005 in zwei Urschriften, jede in deutscher
und englischer Sprache, wobei jeder Wortlaut verbindlich ist.

Fiir die Regierung des Fiir die Regierung der
Konigreichs Thailand Bundesrepublik Deutschland

e %u/m <

(Dr. Thanong Bidaya) (Dr. Christoph Bruemmier)

Finanzminister Botschafter



Loan Agreement

dated 30 SEP 2085

between

KfW, Frankfurt am Main
(!IK Il)

and the

SMALL AND MEDIUM ENTERPRISES (SME) DEVELOPMENT BANK, Bangkok
("Borrower") of Tha bow” e

for

EUR 26,000,000.00

- SME Development Program -



-2 -
On the basis of the agresments dated August07,1981, May 02, 1986,
February 09, 1989, January 10,1990, November 08, 1996 and an agreement still to be
concluded between the Government of the Federal Republic of Germany and the
Government of the Kingdom of Thailand on Financial Cooperation ("Government
Agreement"), the Borrower and KfW hereby enter into the following Loan Agreement. -

Article 1

Armount and Purpose of the Loan

1.1 KiW shall extend to the Borrower a Loan not exceeding

EUR 26.000.000.00

in a Portion [ not exceeding

EUR 2,209,268.69,

a Portion Il not exceeding

EUR 38,634.50

and a Portion lll not exceeding

EUR 23,752,096.81

(collectively referred to as “Loan").

1.2 The Borrower, when making use of the Loan for the first time, shall use the
Loan exciusively to fund loans ("Sub-loans") to be granted by the Borrower for
the purpose of financing investments and related working capital of privately
owned and managed small and medium sized enterprises which are subject to
the criteria set out in this Agreement (“Sivitzs”) in all sectors in Tsunami affected
provinces and in the provinces of the Deep South as well as in the agro-
industry countrywide ("Projects”). By a separate agreement, the Borrower and
KfW shall determine the details concerning the implementation of this loan
agreement (“Separate Agreement”).



1.3

1.4

-3 -

The Borrower shall use partial amounts of each outstanding Loan, which shall
be recovered by way of repayment on the Sub-loans, within the framework of
the Borrower's general investment financing, observing the principles
established in Articles 8.1, 8.2 a), and 8.2 b).

Taxes and other public charges to be borne by the sub-borrowers and import
duties shall not be financed from the Sub-loans.

Article 2

Disbursemernt

2.1

. 2.2

KfW shall disburse the Loan in accordance with the progress of the Projeqts
and upon request of the Borrower. In the year 2005, the disbursement to the
Borrower shall not exceed the amount of EUR 10.0 million. By a separate
agreement, the Borrower and KfW shall determine the disbursement procedure,
in particuiar the evidence proving that the requested loan amounts are used for
the purpose stipulated in this Agreement.

KW shall have the right to refuse to make disbursements after
December 30, 2007.

Article 3

Commitment Charge, Interest, and Repayment

3.1

3.2

The Borrower shall pay a commitment charge of 1/4% p. a. on undisbursed
loan amounts. The commitment charge shall be computed for a period
beginning three months after the signing of this Agreement and ending at the
date at which disburseinents are debited.

The Borrower shall pay interest on Portion | of the Loan at a rate of 0.75% p. a
and on Portion Il and Portion Ill of the Loan at a rate of 2.0% p. a. Interest shall
be charged from the date at which disbursements are debited fo the date at
which repayi.=nts are credited . - KfW's account s; =cified in Article 3.2



L4 -

The Borrower shall pay the commitment charge, interest, and any additional -
charges on arrears pursuant to Article 3.5 semi-annually on June 30 and on
December 30 for the half-year then ending. The first commitment charge shall
be due together with the first interest payment.



-5
4 The Borrower shall repay the l.oan, if the Loan is disbursed in full, as follows:

December 30, 2015 36.000,00 7 579.000.00 ©615.000,00 | EUR

June 30, 2016 36.000,00 579.000,00 £15,000,00 | EUR
December 30, 2016 36.000,00 £758.000,00 €§15.000,00 [ EUR
June 30, 2017 36.006,00 578.000,00 615.000,00 | EUR
December 30, 2047 36.000,00 579.000,00 §15.000,00 [ EUR
June 30, 2018 36.000,00 579.000,00 615.000,00 | EUR
Decemnber 30, 2018 36.000,00 579.000,00 £15.000,00 | EUR
June 30, 2018 36.000,00 §79.000,60 615.000,00 | EUR
December 30, 2019 38.000,00 1.000,00 579.000,00 816.000,00 | EUR
June 30, 2020 36.000,00 1.000,00 579.000,00 616.000,00 } EUR
December 30, 2020 38.000,00 1.000,00 579.000,00 616.000,00 | EUR
June 30, 2021 36.000,00 1.090,60 57%.000,00 618.000.00 | EUR
December 30, 2021 36.000,60 1.000,00 578.000,00 §16.005,00 | EUR
June 30, 2022 36,000,800 1.000.00 579.000,00 616.000,00 | EUR
December 30, 2022 36.000,00 1.000,00 579.000,00 §16.000,00 | EUR
June 30, 2023 36.000,00 $.000,00 579.000,00 616.000,00 { EUR
December 30, 2023 36.000,00 1.000.00] - 579.000,00 616.000,00 | EUR
June 30, 2024 36.000,00 1.080,00 5§79.000.00 616.000,00 | EUR
December 30, 2024 36.000,00 1.000,00 576.000,00 616.000,00 { EUR
June 30, 2028 36.000,00 1.000,00 §79.000,00 616.000,00 | EUR
December 30, 2025 36.000,00 1.000,G0 579.000,00 616.000,00 1 EUR
June 30, 2026 36.000,60 1.000,00 579.000,00 616.000,00 { EUR
December 30, 2026 36.000,00 1.000,00 579.000,00 616.000,00 | EUR
June 30, 2027 36.000,00 1:000,00 575.000,00 616.000,00 | EUR
Decembar 20, 2027 36.000,00 1.000,00 579.000,00 616.000,00 [ EUR
June 30, 2028 36.000,00 1.000,00 579.000,00 616.006,00 | EUR
December 30, 2028 36.000,00 1.000,00 §75.000,0C §16.000,00 { EUR
June 30, 2028 38.000,00 1.000,00 575.000,80 616.000,00 | EUR
December 30, 2029 36.000.00 1.600,00 580.000,00 617.000,00 | EUR
June 30, 2030 36.000,00 1.800,00 580.0C0,00 617.000,00 [ EUR
Cecember 30, 2030 36.000,00 1.000,00 580.000,00 817.000,00 | EUR
June 30, 2031 36.000,00 1.000,00 580.000,00 617.000,00 | EUR
December 30, 2031 36.000,00 1.000,00 580.000,00 617.000,00 | EUR
June 30, 2032 36.000,00 1.000,00 588.000,00 617.000,00 | EUR
December 30, 2032 36.000,06 1.064,00 5§80.0C0,00 617.000,00 1 EUR
June 30, 2033 36.000,00 1.000.00 580.000,00 617.000,00 | EUR
December 30, 2033 36.000,00 2.000.00 580.006,00 618.000,00 | EUR
June 30, 2034 36.000,00 2.000,00 580.000,00 618.000,00 | EUR
December 30, 2034 36.000,00 2.060,00 580.000,60 618.000,60 | EUR
June 30, 2035 36.000,00 2.000,00 580.000,00 €18.000,0C | EUR
Cecember 30, 2035 36.000,00 2.634,560 580.096,81 618.731,31 | EUR
June 30, 2036 36.000,00 386.000,00 | EUR
December 30, 2036 36.000,00 36.000,00 | EUR
June 30, 2037 36.000,00 36.000,00 { EUR
December 30, 2037 36.000,00 36.000,00 | EUR
June 30, 2038 36.060.00 36.000,00 | EUR
December 30, 2038 36.000,00 36.000,00 | EUR
June 30, 2039 38.000,00 36.000,00 { EUR
| December 30, 2038 37.000,0G 37.0600,00 | EUR
June 30, 2040 37.0G0,00 37.000,00 | EUR
December 20, 2040 37.000,00 37.000,00 | EUR
June 30, 2041 37.000,00 37.000,00 | EUR
Decembrer 30, 2041 37.000,00 37.000,00 | EUR
June 30, 2042 37.000,00 37.000,00 | EUR
December 30, 2042 37.000.00 - 37.000,00 | EUR
June 30, 2043 37.000,00 37.0600,00 [ EUR
December 30, 2043 37.000,00 37.000,00 | EUR
June 30, 2044 37.000,00 37.000.00 { EUR
Decernberso, 2044 37.000,00 37.000.00 | EUR
dJune 30, 2045 37.000,00 37.0C0,00 | EUR’
37.268,8%
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Unless the Loan is disbursed in full, the amount to be repaid under this Article
shall be the actual Loan amount disbursed and received by the Borrower. In
case the Loan is not disbursed in full, the amount to be repaid will be amended
to reflect the actual borrowed sum of the repayment with a similar
proportion/percentage of repayment as if it were disbursed in full. If any of the
repayment dates above are not a business day in Thailand and in Germany,
such repayment date shall be postponed to the next business day.

If any repayment instalments are not at the disposal of KfW when due, KW
may increase the rate of interest on arrears to the base rate plus 3 % p.a. for
the period beginning with the due date and ending at the date at which such
repayments are credited to the account of KfW specified in Article 3.9. The
"Base Rate" is the interest rate disclosed by the Deutsche Bundesbank as base
rate at the rate applicable on the relevant due date. In the case of interest
arrears, KW may claim damages. Such damages shall not exceed the amount
arrived at if interest were charged on such interest arrears at the base rate
prevailing at the due date plus 3 % p.a.

Commitment charge, interest, and any charges on arrears pursuant to
Article 3.5 shall be computed on the basis of a 360-day year and 30-day
months.

Undisbursed or prematurely repaid loan amounts shall be credited in aequal
proportions against all outstanding repayment instalments unless KfW at jts
owr: discretion determines a different offsetting mode in a particular case,
especially in the case of amounts of lesser volume.

KW shall be entitled to credit, at its discretion, payments received against
Payments due under this Agreement or under othar loan agreements concluded
between KfW and the Borrower or under other loan agreements concluded
between KfW and the Borrower.

The Borrowar shall remit Al payments in euro to KRW's account
No. 31.7566.5336 at KW, Frankiurt am Main (BLZ 500 204 00, SW.L.F.T.:
KFWIDEFF), no sectoff of counterclaims azgainst such payments being
permitted.
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Article 4

Suspension of Disbursements and Premature Repayment

4.1

4.2

4.3

The Borrower may at any time

a)

b)

cancel any loan amounts not yet disbursed, and

repay the Loan in whole or in part in advance of maturity.

For avoidance of doubt, the Borrower shall not be liable for any charge
(including commitment charge pursuant to Ardicie 3.1 herein) fee, costs,
expenses, damages due to its canceliation or prepayment under this Article.

v

KW may not suspend disbursements uniess

a)

b)

d)

the Borrower or the Guarantor has failed to perform its obligations to
KfW to make payments when due,

obligations under this Agreement, under separate agreements
pertaining {o this Agreement or under the Guarantee Agreement have
been violated,

the Borrower is unable to prove that the loan amounts have been used
for the stipulated purpose, or

extraordinary circumstances arise that preciude or seriously jeopardize
the purpose of this Loan or the performance of the payment obligations
assumed by the Borrower under this Agreement.

if any of the situations specified in Article 4.2 a), b) or c) has occurred and has
not been eliminated within a period specified by Kfw, which shall, however, be
at least 30 days, KfW may.,

a)

in the cases specified in Article 4.2 a) or 4.2 b), demand the immediate
repayment of all outstanding loan amounts as weit as the payment of all
interest accrued and all other incidental charges:
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b) in the case specified in Article 4.2 ¢), demand the immediate repayment

of such loan amounts as the Borrower is unable to prove to have been
used for the stipulated purpose.

Article 5
Costs and Public Charges
5.1 The Borrower shall make all payments to be effected under this Agreement

without any deduction for taxes, other public charges or other costs, and shall
pay the transfer and conversion costs accruing in connection with th

disbursement of the Loan.

5.2 The Borrower shall bear all taxes and other public charges accruing outside the
Federal Republic of Germany in connection with the conclusion and execution
of this Agreement.

Article 6

Guarantee

As security for this Loan, the Kingdom of Thailand (Guarantor) shall enter inio a
S€parate guarantee agreement (“Guarantee Agreement”) with Kfw.

Article 7

Validity of this Agreement and Representation

7.1 In due course prior to the first disbursement, the Borrower shall furnish to KfwW
evidence satisfactory to KfwW proving that

a) the Borrower has met all vequirements under Thai law for the valid
assumptlion of all the Borrower's obligations under this Agreement;

-
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7.3

EXHPJ

-g.-
b) the Guaranfor has me! 2zl rzquirements under the Cu:r:mors
constitttional and other laws for the valid assumption of zll the

Guarantar's obligations undsr the Guarantas Agrzsment

resident of the SME Develcpment Bank of Thailand znd such psrsons as
esignated by him or her to KW and authorized by spescimen signatures
suthenticated by him or har shall regresant the Borrower in the exscution of this
Agresment. The power of recresentation shall not expira until its express
the Berrower authorized at the time has

T

0
w

.

)

f1)

'—0\

revoceation by the representailive
been racsived by KiW,

Amendmentis or addenda to this Agreement and any notices and siatzmants
deliverad by the coniracting pariies under this Agreement shzall be in wrn ng and
signed by an auincrised represenialive of each party. Any such rnotice or
statemeni shall have bean received once it has arrived at the following addrass

o]
of the corresponding contraciing party or at such other address of the

cerrespending coniracting parly as notified to the other contracting party:
Far KN Kivw
Posifach 11 11 21
60048 Franxiun am Mzin
gderzl Rezublic of Cermany
Fax: +4C €2 7431-2844
For the Berrowar Smell end Medium Entsrorises
- ' Develegcmeant Bank C’/?chn Lot (LG
4735 w..»llDutﬂ‘/O BICC FEOOF

Sri Ayudhyz Rd.
Retchachevi, Bangkox

Kingdom cf Thailand )
Fax: +58-2201-3744 .o

Article 8

on of the Lezn Agresment

.1

Thes Prcjecis must be economically, financizally and techmcclfy sound ang must
be cansidered particularly worthy of promoticn both for economic and far

[a R
[{]]
Py
o
O

ment policy rezsons.
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The Borrower shell

a)

b)

d)

g)

" the accomelishment of the purpese of this Agresmant

ensurz thet the sub-borrowers prepare, implement, operete and
mzintzin the Projects in conformity with sound financial and enginesring

practices;

grant the Sub-loans in accordance with scund banking practices. The
Borrower shzli fix the rates of interest on Sub-loans with due rggard for
the national intersst level, and shall determine the other tarms and
conditions with due ragard for the nature of the Project to be financed;

dishurse the Sub-loans only in accordance with the progress of the

Projects;

and zll such information and repcris cn ihe
siipulated use of the Loan as weil &s on the implemaniation of the

of its own accord prempily inform KivW of any and zll medifications of its

}

Chartzr end By-Laws, of all changss of other regulalions applicable to
the Borrower, of any and alil changss in the Borrowsr's management,

and of any and 2l circumsiances that preclude cr seriously jeopardize

submit to KW, immeadiately upon thsir complglion, the Borrowsr's
annuzl regens and the pertinent cariified balance shests and proiit and

loss accounts together with the necsssary explanatary notes; -

enable KW or its represantatives within the business hours of the
Borrawer to inspect any and all bocks and records pemnent to the Loan
and its uilization as well as any and all auditing and accountznt's
reports of the Borrower's own departments and exismal auditors and
I furnish to KW any and all such information as KiwW may
nably request providad that KiW shall inform the Barrowsr of itS

information request at least 7 business days in advance and

i
=¥
m

2280
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h) use its best efforis to obtain cooperation from the SMEs and as long as
payment obligations exist under Sub-loans, the representaiivas of Kiw
- at the rsquest of KW together with representatives of the Berrower -
may at any time verify the proper use of tha loan amcounis glso by
visiting the sites of the Projects, and may look intc the sub-borrowar's
financial situation and statement of earnings. If for any reason ths sub-
barrowers ar SMEs do not allow the inspection, such refusal will net be

a2 breach of the Barrower's obligations under this Agreement.

The Borrower and KW shall determine the detaiis pertaining to Articis 8.2 a),
8.2 b) and 8.2 d) in the Separatz Agresment.

Article 9

Miscailzneous Provisions

§s]
e

The Borrowsr shzll ensurs that the persons charged by the same with the
preparztion and implementation of this lcan, the processing of Sub-loans and
with rszguesting disbursemants of lcan zmocunts do not demand, Zssume,

ciner

O
-

render, crant, promis2 or obizin a promise of unlawiul payments
advaniages in connection with these tzsks.

if eny cf tha provisicns of this Acresment is invalid, zli othar provisicrs snzil
remain unaffected thersby. Any gap resulting thersfrom shzll be filed by 2
provisicn consistent with the purpese of this Agrsamean ‘

3
[6}]

Al
=

The Borrower may not assign or transfer, pledgs or marigags zny clai
this Agrezment.

his Agreament shall be governed by the law of the Federal Republic of
CGermany. The place of periormance shall be Frankiurt am Main.

All disputes arising from this Agresment and a!l disputes on the validily of this
Agreemsnt and of the Arbitration Agreement that cannot be settled amicably
betwesn the contracting parties shall be submitted to arbitration procesdings in

CCordance with the Arbiztion Agrezment Jforming an,intsgral part of this

LI .
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a5 This Loan Agreement shall not enter intc force until all Government
Agrazements on which it is based have entared into force.

Dcng in two originals in the English language.

Frankiurt am Main, ) Bangkok,
this 30 SEP 2069 this 30 SEP 2009
K SME Development Bank of lhalfe”

. /)
| /(/L/\,J 2> = %@”q S e




Guarantee Agreement

dataq < 0 SEP 2005

. KfW, Frankfurt am Mazain
("KM

znd the

KINGDOM OF THAILAND
("Guaranter™)

Kiw, Frankfurt 2m NMazin

("R
and th= -

L AND MEDIUM ENTERPRISES (SME) DEVELOPMENT BANK, Bangkok

é'% (/—": P é:'rb/.c 2 ——tf"_

("Borrowesr") e

EUR 25,000,000.00

- SME Development Pregram - .

1
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By the agreemeant dated ("Loan Agresment”), KW has unds
extend to the SME Development Bank (“Borrowsr") a loan not exceeding

aken t

EUR 26.000.C000.00

on condition that the Guarantor gives z guzrantss for the Borowser's Dayvmer
obligations under said Loan Agreement as follows:

Article 1

The Guearantor hereby consents to all provisions of the Loan Agresment and granis an

znd all psrmissicns that may be necsssary for the implemsniztion of the Loz
n

[§N]

Ariicle

2.1 Weivihg all objections znd dafznces to the Loan Agrszmeni. the Guzranio
narsby gives the indespendent and irravocable guarantss to KW for the duw
pericrmances of gll paymeant coiicztions undar the Loan Agrzsment.

2.2 Acco dngly the Guarantor shzll mzakz any and &l paymenis dus frem 0
Borrower undar the Loan Agresment without dalay upen first defmand of KW
and as far as such payments cdus from the Borrower have not besn mzda whe:
due. The Guarantar's paymant obligations shall not depend on KiW first givin

notice to, or demanding payment from, the Borrower or on KiW bringing actio

or tzking any other steps agzinst the Borrower or on KW proving that th
Borrower is in default.

2.3 Tre Guzrantor shzll make all paymenis in eurc to KfWw's accoul

No 31.7566.5336 at KfW. Frankfurt am Main (BLZ 500 204 00, S.W.LF.T
KFWIDEFF), no sstoff of counterclaims agamsL such payments bein!



power cf represantalion

3.1

3.2

3.3

Article 3

—_—

Tha Minister of Finance of the Kingdom of Thzailand and such persons eas
designated by him or her to KW and =zuihcrised by specimen signatures
authenticated by him or her shall reprasent the Guarantor in the exscution of
this Agreement. The powser of representation shall not expire until its express
revocation by the representztive of the Guaranter authorised &t the timsa has
besn received by K.

Amendmenis or addenda to this Agrasment znd any notices anc sizizments
sliverad by the contracting paﬁiss under this Agresment shell be in writing and

coniracting pany of 2! such oinher addrzss cf the
correspending coniracting pariy s nolified (o the otner coniracling pafty:
For KW Ky
Postieen 11 11 41
8043 Frankium am Main
Feczsrzl Reputlic of Carmany
Fax +4C 8% 7431-2CG44
For the Guzranier: Ministry of Finzncs
zmz V] Roed
ngkox 10450

—1 -1 030
|

(4]

M 1y
Y
I |
A %
'
1

Amendmsants of or addendzs to, the lLoan Agresment shal reguire 108
Guarantor's consant only if and to the exisnt that they affect the paymen

obligations guaranteed in Arlicle 2.



miscellaneous Provisions

4.1

4.2

4.3

I any of the provisions of this Agresment is invalid, all other provisions shall
remain unaffscted thersby. Any gap resulting therefrom shall be filsc by a
provision consistent with the purpose of this Agreement.

This Agreement shall be governed by the law of the Federal Rzpublic of
Germany. The pluce of performance shall be Frankiurt am Main.

All disputes arising from this Agresment and all disputes on the velidity of this

0 ecp 7 105 mzda

ot Lwd—

N

Agreement and of the Arbitration Agresment dated
netween the Guarantor, the Borrowsr and KW that cannol be sellled a ami a::ly
din

€43

behveen the contracting parties shall be submitted o arbitration procesdings
sccardance with the Arbitration Agresment forming an integral part of this

/—\greement‘
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Done in two originals in the English ianguage.
£
:
3
;

%Frankfurt am Main, Bangkok,
itnis 3¢ SEP 2005 this 30 SEF 2005

P KV

v
\

Kingdom of Thailand
representad by the

!L/ - /Zé‘za&/ ' Ministry ofL;irn/anc)e

pes




Arbitraticn Agreement

With reference to Ariicle 8.5 of the Loan Agreement

betwesn

KfW, Frankfurt am Main
("KAN

and the

SMALL AND MEDIUM ENTERPRISES (SME) DEVELOPMENT BANK, Bangkok
(“BOI'FOV'J:—.“-“) l."/ ,"'-{e:;-g;‘,»/ [:Z_

P 2305

m

dated 30§
and with refarence to Article 4.3 of the Guarantes Agreemant
ebveen KW
and

KINGDOM OF THAILAND

MINISTRY OF FINANCE

dated 3 0 SEf 2005

- SME Developmenti Pregram -

KW, the Borrower and the Guarantor heraby agree on the following:



Article A

All disputes arising out of or in connsction with the Loan Agrsameni, Sepa'rate
Agrsement and from the Guarantee Agreamant and all disputes on the validity of the
Loan Agreement, Separate Agreement, the Guarantas Agresment and the Arbitration
Agresment that cannot be settled amicably by the contracting perties shall finally ang
exclusively be decided and ssitled by an Arbitration Tribunal,

Article 2

The parties to the arbitration procesdings shall be the Guarantor and the Borrower on
the one part, and KW on the other part. KIW shall have the right to bring an action
agezinst the Guarantor and the Borrower separatel y or jointly. Similarly, the Guaranto

"1

and the Berrower shall have the right to separztely or jointly bring an acticn sgains
KW,

—

v

zll consist of thres erbitrators agoointed as follows:
one arbitrator shall be appointed by the Guarantor alone cr, if the Guzranter
&s- hot intsrvened or hes not ye! intzrvened in the proceading, by the
Borrower, a second arbitrator by KiVY, and the thir

bz appointed by agreement of the part

d arbitrator ("Chairmen”) shall

M
w
0O
A
=i
—t
b |
M
e
0
-l
1]
[72]
—n
{13
o
)
[{®]
)
M
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=
3
[e)]
O

days aitsr receipt of the reques: for arbitration by the responcant

of either party by the prasident of the International Chamber of Commarce of,
iziling zppointment by him, by the chairman of the Swiss Nztonz! Commitizs of
ne International Chamber of Commarce. If any of the parijes fzils to szcoint an
rator an behalf of the pary in

L

arbitrator, the Chairman shall appoint such arbit

3.2 Incase any arbitrator appoiniad pursuant to the foregoing pravisions wishes to
resign or beccemes unsbls to act as arbitrator his succassor shall be a;pmmed

in the same manner as the criginal arbitrator. Tha successor shall have &ll the

powers and duties of said original arbitrator. .

.
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Article 4
A Arbitration proceedings shzll be instituted by the submission of = Written,
statement of claim by one party to the other. Such statement of claim shall stag,

oY

= riature of the claim, the remady or compensation regussied, and ths Nzme

of the arbitrator appointed by the claimant, provided the clzimant is authoriseq
to eppoint an arbitrator pursuant to Article 3.1 hersof.

) Within 30 days upon receipt of such statement of claim, the respondant shaj
notify the claimant of the name of the arbiirator appointed by him, provided the
respondent is authorised to appoint an arbitrator pursuant to Article 3.1 harsof,

Article B

Thes Arbitration Tribunal shall convens &t suc fixzd by the Chairman.

n g
Jnlzss the peariles have agreed on the place of pr OCEEdIﬂGS, such place
shall glso be dstermined by the Chalrman. The la; g erbitration proczadings

te £nglish.

he Arbirrztion Tribuna! shell dscids eon its own compstancs. | shall dstsrming s

-1

cczdure eccording to generglly recocnizad ru

szriizs shell be afforded an orzl hearing in & regu:‘ar sitting. The Arbitration Tribunal
nay. howsver, reach a decision notwithstznding any fzilure to 22z2zr on the g2 Of
dither party provided that such default has received a progsr notice of arsitralion
sroczeding. All decisions of the Arditrztion Tribunal shzll reguire ths zpprovzi-cr &t lzzs:
Wie] .‘:"::"bl":‘-:“:O»'S

e Arbitration Tribuna! shall deliver its award together with its rsasons thereferz IP
viling, An award signad by at jeast two arbitrators shall constitute tn award of the

Toltration Tribunal, however, the raascn for the omitted arbitrator's Slgr" ture shall glso

°% si2ad. Ezch party shall receive 2 signad counterpant of the award. The awzrd shal



LA
E.be binding and final. By signing this Agresment both parties assume the obligatign te
comply with such award. T

v

Article 8

8.1 The pariies shall agree on the remunaration of the arbitrators and such persgn.
as shall be required for the conduct of ths arbitration procesdings.

b

8.2 (f the pariies fail to agres beforz the Arbitration Tribunal convenss, the
Arbitration Tribunal shall fix an adequate remuneration. Each party shall baar it
own expenses: arising from the arbitration proceedings. The costs of the
Arbitration Tribunal shall be borne by the party against which the award i
rendered. If neilther parly oblzins a {full award the cosis shzall be borne
propertionally by the parties.

8.3 The Artitration Tribuneal shzll dafinitely decide on &ll guestions concerning
costs
8.4 The peafiles shzll be jointly and severally lizble for the payment of the

remunsration to tha persons sgeciiied in Aniicle 8.1.



For KiW:

For the Guarantor:

For the Borrowsr,

Kiw

Postiach 11 11 41

500486 Frankfurt am Mazin
Federal Republic of Germany
Fax, +49 69 7431-2844

Ministry of Finance
Ramaz V! Road
Bangkck 104C0
Thailand
, Telefax: 00862 - 273 9168

Small and Medium Enterprises
Development Bank ¢f laercw.’
475 Sriphinyo Bldg., 9" Floor,
Sri Ayudhyz Rd.
Ratchadhevi, Bangkok
Kingdom of Thailand

ax: +68-2201-3744
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'Done in three originals in the English language.

Frankfurl am Mair,
this 3 0 SEP 2609

Bangkok,
this 3 0 SEF 2005

Kingdom of Thailand

- reprasented by the

Ministry of Finance

b
7
i

cl'e
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