Gauasan ¢e/weod

(594

@ <
?lauuﬁﬂm"ladmum\‘mg]%msl

N wo&E/w&od AUNNUANZNITNNING BN
©9 INHIEY bEod

509 2pvufineNuAUNNNgINg

(38U BATMIAULIFNUNS

v = v A o L a o dd‘ v lﬂ' I

AN WiNFadINENEMIAUIFUUNIN b wo/wEld FNIUN 9o HINAN bEod

a d v A= <

fanaNeE Tuinanuiunengang

MufidineEMIAMLSTIUATUIIN N5ENTHMIATINBNUNIUTIEN
Runugammnssuuialssmalngashmsdiudunnsinmsssuhalssmeaianmaysas
LazITMUINS WARBINIBNITUITENNTEUIZNINY S2nAUTTaNAENTIUANNTAUNIN
nguinafiumsusesuaziiududaui maiayudeuiurasusstnansisusnaud
innazmsaanwisdatmuliidhdedaiuldnsshlulosgndasnunguunannissms
n3ENINMIAaI I inNuAMznsINMsNg B NMITURinANUHAEUGINED ¥INMS
Aasanifiadainginisalasnanlignassanysalannngvanailasyansuaied
us9HN9 szl iamsadslsisasli@esiianysel anamnuaguiaiy

daif ddnnuaaznssumsngeimldfinsaniamiuiinanudiuma

nguananannuEasiliaSauaaduanwiautunisdaiasmiiiumsaalu

YBUFNANNTUD DD

(Wevga waNane)

La‘ll']%ﬂ']’iﬂm‘&iﬂi'iuﬂ’]iﬂi]ﬂﬁﬂ']



(COPY) Office of the Juridical Council,
Bangkok, Thailand

April, 1963

The International Finance Corporation,
Washington D.C., U.S.A.

Gentlemen,

With regard to the requirement of the International Finance
Corporation for legal opinions certifying the legality of the increase of share capital of
the Industrial Finance Corporation of Thailand, the offer of new shares for public
subscription and the issuance of prospectus to subscribe for the shares, the opinions
are as follows:

1. Regarding the increase of share capital, it appears that the
Corporation has summoned two extraordinary general meetings in respect of which
notices of the summons were sent by post to every shareholder whose name appears
in the register of shareholders. At the first extraordinary general meeting on the 28"
November, B.E.2505 (1962), a resolution was unanimously passed to increase the
share capital of the Corporation to Baht 100,000,000 divided into 100,000 shares of
Baht 1,000 each (see Annex I) and at the second extraordinary general meeting on the
13" December, B.E. 2505 (1962) another resolution was passed to confirm the former
resolution (see Annex Il). It can therefore be taken that the Corporation has obtained
the special resolution as required by the Civil and Commercial Code (see Annex l1lI)
and by Section 7 of the Industrial Finance Corporation of Thailand Act, B.E. 2502
(1959) (see Annex TV).

2. As regards the offer of new shares for public subscription and the
issuance of prospectus to subscribe for the shares, it appears that the Corporation has
issued a prospectus inviting the subscription for the shares, and has registered it
before the Registrar of Companies. Although the prospectus has been registered, it
cannot be taken that the registration has been made under the requirement of section
1223 of the civil and Commercial Code (see Annex llll), because Section 8 of the
Industrial Finance Corporation of Thailand Act, B.E. 2502(1959) confers a special
power on the Corporation to offer the shares for public subscription at such time, in
such manner and at such number as it may prescribe without having to comply with
the Civil and Commercial Code. Section 8 in an exception to the Civil and
Commercial Code in this matter. Besides, Section 10 of the Industrial Finance
Corporation of Thailand Act, B.E. 2502 Z1959) which provides that the provisions of
the Civil and Commercial Code concerning limited companies shall apply to the
Corporation mutatis mutandis in so far as they are not contrary to or inconsistent with
the Industrial Finance Corporation of Thailand Act, B.E. 2502 (1959) (see Annex V)
means that the provisions of the Civil and Commercial Code shall apply only to cases
where the Act does not provide otherwise. Therefore, when the Act does provide
otherwise, i.e. it gives special power to the Corporation to offer shares, the
Corporation is exempted from complying with the provisions of the Civil and
Commercial Code in this respect.

To sum up, the increase of the share capital of the Corporation, the
offer of new shares for public subscription and the issuance of prospectus to subscribe
for the shares have been legally made.



Yours respectfully,

(Signed)  Yut Sangoudhai
(Dr. Yut Sangoudhai)
Barrister-at-Law (Thailand)
Dr.lur. (Berlin University)
Secretary-General of the Juridical Council

Certified true copy
(Ssigned) Tom Pouthai
(Nai Tom Pouthai)
Secretary of the Office of
The Juridical council.
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             ้เรื่องนี้สมบูรณ์ ความทราบอยู่แล้วนั้น 
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ขอแสดงความนับถืออย่างสูง

(นายหยุด  แสงอุทัย)
เลขาธิการคณะกรรมการกฤษฎีกา





(COPY)	Office of the Juridical Council,
	Bangkok, Thailand

April, 1963

The International Finance Corporation,
Washington D.C., U.S.A.

Gentlemen,

With regard to the requirement of the International Finance Corpo
             ration for legal opinions certifying the legality of the increase of share capital of the Industrial Finance Corporation of Thailand, the offer of new shares for public subscription and the issuance of prospectus to subscribe for the shares, the opinions are as follows:
1. Regarding the increase of share capital, it appears that the Corporation has summoned two extraordinary general meetings in respect of which notices of the summons were sent by post to every shareholder whose name appears in 
             the register of shareholders. At the first extraordinary general meeting on the 28th November, B.E.2505 (1962), a resolution was unanimously passed to increase the share capital of the Corporation to Baht 100,000,000 divided into 100,000 shares of Baht 1,000 each (see Annex I) and at the second extraordinary general meeting on the 13th December, B.E. 2505 (1962) another resolution was passed to confirm the former resolution (see Annex II). It can therefore be taken that the Corporation has obtai
             ned the special resolution as required by the Civil and Commercial Code (see Annex III) and by Section 7 of the Industrial Finance Corporation of Thailand Act, B.E. 2502 (1959) (see Annex TV).
2. As regards the offer of new shares for public subscription and the issuance of prospectus to subscribe for the shares, it appears that the Corporation has issued a prospectus inviting the subscription for the shares, and has registered it before the Registrar of Companies. Although the prospectus has b
             een registered, it cannot be taken that the registration has been made under the requirement of section 1223 of the civil and Commercial Code (see Annex IIII), because Section 8 of the Industrial Finance Corporation of Thailand Act, B.E. 2502(1959) confers a special power on the Corporation to offer the shares for public subscription at such time, in such manner and at such number as it may prescribe without having to comply with the Civil and Commercial Code. Section 8 in an exception to the Ci
             vil and Commercial Code in this matter. Besides, Section 10 of the Industrial Finance Corporation of Thailand Act, B.E. 2502 Z1959) which provides that the provisions of the Civil and Commercial Code concerning limited companies shall apply to the Corporation mutatis mutandis in so far as they are not contrary to or inconsistent with the Industrial Finance Corporation of Thailand Act, B.E. 2502 (1959) (see Annex IV) means that the provisions of the Civil and Commercial Code shall apply only to c
             ases where the Act does not provide otherwise. Therefore, when the Act does provide otherwise, i.e. it gives special power to the Corporation to offer shares, the Corporation is exempted from complying with the provisions of the Civil and Commercial Code in this respect.
To sum up, the increase of the share capital of the Corporation, the offer of new shares for public subscription and the issuance of prospectus to subscribe for the shares have been legally made.
Yours respectfully,

(Signed
             )      Yut Sangoudhai
(Dr. Yut Sangoudhai)
Barrister-at-Law (Thailand)
Dr.Iur. (Berlin University)
Secretary-General of the Juridical Council



Certified true copy
(Ssigned) Tom Pouthai
           (Nai Tom Pouthai)
Secretary of the Office of
    The Juridical council.
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