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BSS. 5-560087 18 April 2013

RE: Minutes of the Annual General Meeting of Shareholders No. 190 posted on the Bank's website

Dear SCB shareholders,

Please be informed that the minutes of The Siam Commercial Bank Public Company Limited. (the "Bank")'s

Annual General Meeting No.180 has already been posted on the Bank's website at www.scb.co.th.

In this regard, should there be any shareholder wishing to raise any guesticn or give any comment,
the shareholder may do so within 3 May 2013 through the Bank’s company secretary at e-mail:

company_secretary@scb.co.th or 0-2544-4222 and (0-2544-4213.

Yours sincerely,

The Siam Commercial Bank Public Company Limited

.

(Mrs. Siribunchong Uthayophas)

Company Secretary *

Board of Directors and Executive Committee

Board Secretariat and Sharehoider Services Office

Tel. 0-2544-4221-2, 0-2544-4213, 0-2544-4217-8




-Translation-

Minutes of the Annual General Meeting of Shareholdes No. 190
Of The Siam Commercial Bank Public Company Limited
Held on Thursday 4 April 2013
at Mahisorn Auditorium, Ratchayothin Head Office
9 Ratchadapisek Road, Khet Jatujak, Bangkok

Mr. Anand Panyarachun, Chairman of the Board ot®ors, presided as the Chairman of the
meeting. The directors, executives, and auditor attended the meeting are as follows:

The directors who attended the meeting were:
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12.
13.
14.
15.
16.

Mr. Anand Panyarachun Chairman of the Boardepedident Director, and
Member of the Corporate Social Responsibility
Committee

Mr. Vichit Suraphongchai  Director, Chairman bétExecutive Committee, and
Member of the Corporate Social Responsibility
Committee

Mr. Maris Samaram Independent Director and @ of the Audit
Committee

Mr. Chumpol NaLamlieng Independent Director @méirman of th&lomination,
Compensation, and Corporate Governance Committee

Prof. Vicharn Panich Independent Director am@i@nan of the Corporate
Social Responsibility Committee

Mr. Chirayu Isarangkun Na Director and Member of the Corporate Social

Ayuthaya Responsibility Committee

M.R. Disnadda Diskul Director and Member of ti@orporate Social
Responsibility Committee

Mr. Sumate Tanthuwanit Independent DirectorMachber of the Audit Committee

Assoc.Prof. KulpatraSirodom Independent Director and Member of the ¥Qdmmittee

Mr. Ekamol Kiriwat Independent Director and Membgthe Audit Committee

Khunying Jada Wattanasirithanmdependent Director and Member of the Corporate

Social Responsibility Committeeand Member of the
Nomination, Compensation, and Corporate Governance

Committee
Mr. Robert Ralph Parks Independent Director and Bemof Nomination,
Compensation, and Corporate Governance Committee
Miss Supa Piyajitti Director and Member of the Naoation,
Compensation, and Corporate Governance Committee
Prof. Thosaporn Sirisumphand  Director and Member dhe Nomination,
Compensation, and Corporate Governance Committee
Mrs. Kannikar Chalitaporn President, Member of theecutive Committee, and
Member of the Corporate Social Responsibility Cotta®i
Mr. Bodin Asavanich Director, Member of the ExegatiCommittee, Senior

Executive Vice President, and Group General Counsel

Six Senior Executive Vice Presidents who attemdntieeting were:
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Mr. Deepak Sarup Senior Executive Vice President, Chief Financidicefr
& Head, Finance Group and Change Program

Mr. Sirichai Sombutsiri Senior Executive ViceeBident, Group Head, Business
Banking Group

Mr. Yokporn Tantisawetrat ~ Senior Executive VResident, Chief Risk Officer

Mr. Yol Phokasub Senior Executive Vice Presidé€ntoup Head, Retail
Banking Group

Mr. Arthid Nanthawithaya Senior Executive Vicestident, Group Head, Wholesale
Banking Group

Mr. Sarunthorn Chutima Senior Executive Viceditent, Group Head, Special

Business Group
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The auditor from KPMG Poomchai Audit Company Lieditwas:
Mr. Supot Singhasaneh License no. 2826

The Chairman expressed his appreciation to theebbhters for attending the
meeting and informed the meeting that 1,703 shideh® were present in person and by proxy,
altogether holding 2,666,815,782 shares equivate8.45 percent of the total issued shares, thus
constituting a quorum of the meeting pursuant t® Anticles of Association of the Bank. The
Chairman then declared the Annual General Meetirghareholders No. 190 open.

The meeting was commenced at 14:00 hours.

Before preceding with the agenda items, the Crarmformed the meeting that
the Bank had a policy to support energy saving elnethe Bank would regulate it air-conditioned
at a higher temperature. The higher temperaturétcmuse inconveniences to shareholders.

The Chairman introduced to the meeting the dirsctthe executive officers, and
an auditor, who attended this meeting, and alsoriméd the meeting that SCG Legal Counsel
Limited was assigned by the Bank to review and ensghe accuracy of proxy appointment,
guorum and vote casting of this meeting.

The Chairman asked the Company Secretary (Mrghudichong Uthayophas) to
inform the meeting the procedural guidelines appés the rules for vote casting on each agenda,
which could be summarized as follows:

e According to Article 38 of the Bank's Articles ofsgociation, a decision or
resolution of the shareholders meeting shall beentadvoting, and one share
shall be counted as one vote notwithstanding theneraof voting.

e Any shareholders, who wish to disapprove or abdtair voting in any agenda
item, must, on an agenda item by item basis, ifletitemselves by raising their
hands after the Chairman asked whether there islargeholder who wishes to
disapprove or abstain the vote (as the case magd#)at the Bank's officers
will then collect the ballots from such sharehotdand record the number of
votes contained therein. It will be deemed that simareholders, who fail to
raise their hands or deliver the ballots to thekBapfficers, cast their approval
votes on such item of agenda.

e In the event where a shareholder appoints a proxgttend and vote on its
behalf pursuant to its intention to vote for ap@ipwdisapproval, or abstinent
vote as marked in the proxy form for the relevayerada item, the Bank will not
hand over the ballots to the proxy in respect ahsagenda item because the
Bank has already recorded such votes as markegkeoified by the shareholder
in advance in the proxy form.

e The vote counting in each agenda item in this mgetould be divided into 3
categories according to the Public Limited Compardet, B.E. 2535 (A.D.
1992) as follows:

o In the event of an agenda item for which a simplgonity vote of the
shareholders who attend the meeting and cast ¥b&s is required, which
are agenda nos. 2, 3, 5, and 6, only the numbappfoval and disapproval
votes cast by the shareholders will be appliechavase number of votes for
calculation purpose exclusive of the number ofiabst votes.

o In the event of an agenda item for which a voteaifless than two-thirds of
the total number of votes of shareholders who dttee meeting is required,
which is agenda no. 4, the total number of voteshef shareholders who
attend the meeting will be applied as the base eumbvotes for calculation
purpose in where all of the approval, disapproaat] abstinent votes will be
included.
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o In the event of an agenda item for which a voteaifless than three-quarters
of the total number of votes of shareholders whenalt the meeting and are
entitled to vote is required, which are agendamahe total number of votes
of the shareholders who attend and are entitladte will be applied as the
base number of votes for calculation purpose inrevladl of the approval,
disapproval, and abstinent votes will be included.

Any shareholder or proxy, who wishes to leave theeting room before the
meeting is over, must register for leaving andrrethe unused ballots at the exit. In this regard,
the total number of shareholders or proxies in eggnda item may vary since some shareholders
or proxies may attend the meeting late or leaviy.ear

Before proceeding with the agenda items of thetimgethe Chairman informed
that at this meeting of shareholders the Bank didarrange an agenda for adoption of the previous
minutes of shareholders meeting, according tortf@mation made at the meeting of shareholders
No0.189. The Bank had already distributed the mmofehe meeting of shareholders No.189 on the
Bank’'s web site since 19 April 2012. The sharehsld®otification was also made through the
Stock Exchange of Thailand. The opportunity wasitbpened up for shareholders to make any
inquiry or recommendation however no shareholdetarany inquiry nor recommendation.

The Chairman then proposed to the meeting tasider the matters on the
following agenda:

Agenda No. 1 To acknowledge the Annual Report of hBoard of Directors.

The Chairman requested the meeting of the sbltefs to consider the published
Annual Report of the Board of Directors in whicle thperational result in the financial year 2012
and other material information are included as showthe Bank’s Annual Report which had been
distributed to the shareholders together with thigce for calling this meeting. In light of thithe
Chairman presented to the meeting the year 201Bligigs, the President (Mrs. Kannikar
Chalitaporn) presented the summary of 2012 operaltiesult, and the Chairman of the Executive
Committee (Mr. Vichit Suraphongchai) presented B943 operational policy, which could be
summarized as follows:

1. Year 2012 Highlights
The Chairman informed the meeting that in 2012 Blank’s performance was

outstanding for three consecutive years with itspmefit at a historic high of Baht 40d#lion, or
increased 28.9% from 2011 It could be said tha $hiccess was due to the Bank’s strategy and
capability building in various aspects which cobl/e served and supported the Bank’s sustainable
growth and achievement of its vision of “To be Benk of Choice for our Customers, Shareholders,
Employees, and Community” with current indicatdmswsing directions to achieve relavant visions as
follows:

To be the bank of choice for our customers

e The amount of the Bank’s customers had been inedeas a continual basis
from approximately 5.6 million in 2004 to 13.5 nol in 2012 while the
number of products holding by customers had beereased from 1.56 per
customer to 1.97 during the same period.

To be the bank of choice for our shareholders:

e The Bank’s market capitalization has been the lgghemong all commercial
banks for six consecutive years. At the end of22(ihe Bank’s market
capitalization was approximately Baht 617 billioar increasing 55.8%
comparison to 2011

e The Bank’s dividend payment had been increasedntongly since 2008 of
Baht 2.00 per share to Baht 4.50 in 2q&2.in following item to be considered
for approval
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To be the bank of choice for our employees

e The Bank's employee engagement was at high level.ah employee
engagement poll carried by Gallup organizatiorwats found that the Bank’s
over all engagement score in August 2012 was 4or the highest score of 5,
a level of which considered to be in the top rardug throughout the world.

To be the bank of choice for community

The Bank had continually conducted its businest witmmitment to corporate

social responsibility. In this regard, youth deywsient and learning

encouragement, fostering volunteerism, and impguime quality of life and
protecting the environment were focused on. Exampf projects with concrete
success were as follows:

e Youth Development Program for Learning the Sufficke Economy
Philosophy: is a strategic program to support tbeetbpment of potential
schools as “Sufficiency Economy Learning Centeis.”2013, the extended
network of 84 centers would be completed, and wbeldhen handed over to
be under responsibility of the Ministry of Educatio

e SCB Challenge: a series of contest to promote thtential and creative
thinking of youngsters suitable to their ages, &g in particular to team
working in higher education level for their commiigs benefits. The project
has been continually held for 7 years, with mor@anth8,000 young
participants each year.

e SCB, Let's Do Good Campaign: is to promote civiaesness and a spirit of
volunteerism among SCB employee, which the commureeds, continuity
and sustainability are concentrated on. In 2018rettare over 5,700 staff
participating in more than 58 social services ptge

 “Blood Donations in Celebration of Her Majesty tBeieen’s 88 Birthday”
was this year project under which different bloamhation campaigns were
carried out to dedicate merit to Her Majesty thee@u The Bank donated
two blood donation vehicles as well as deliverytie Thai Red Cross 32
millions CC of blood donation. SCB Bank became tiogp financial
institution who could deliver the highest volumebddod donation.

e On environment: The Bank gave priority to environiegorotection and
conservation by working with different networks,r finstance, with Sueb
Nakasatien Foundation on the Western Forest Contpdelogy Management
Project, and jointly working with other public apdivate organizations for
sustainable environment and natural resource marege

On Corporate Governance: the Bank contractedredteonsultants to review

performance evaluation process of the Board of dors in order to improve the quality and
effectiveness of evaluation process. The resulbsnfithe review would be used for further
improving the Board operation.

SCB was a successful business organization wiR Gwareness and adhered to

the concept of being a “good citizen” of the socidthe Bank received more than 60 awards and
recognitions this year.

2. Summary of 2012 Performance
The President informed the meeting that in220the Bank’s growth in its
business operation was outstanding with its mas&ptitalization as at the end of 2012 of Baht 617
billion, 56% increased from that of the end of 20ftfe highest among the group of listed Thai
financial institutions. In 2012, the Bank’s net firef Baht 40.2billion, 28.9% increased from the
year 2011, reflecting in higher Return on Equitg &eturn on Assets in 2012, or 19.9% and 2.0%
increased accordingly. The highlights of 2012 penfance were as follows:




-5-

e Loans:As at the end of 2012, the Bank’s loan was Bah 7 fllion which was
increased by 20 from that of 2011.

e Operating Incomefhe Bank’s net interest income in year 2012 wast Eh
billion, increased by 23% from that of 2011, and tion-interest income was
Baht 41billion, increased by 15%0om that of 2011.

e Operating Expense$he Bank’'s cost to income ratio in 2012 was 41.2%,
decreased from 42.9% in 2011.

e Non-Performing Loan: As at the end of 2012, th@-performing loan was
Baht 35.9 billion or 2.1% of the total amount ofulg which was decreased from
Baht 36.2illion or 2.6% of the total amount of loan in 2011

e Statutory Capital: As at the end of 2012, the Bar&tal capital fund was at the
rate of 16.5%, of which 10.9% was for Tier | cabéad 5.6% for Tier Il capital.
It was still higher than that required by law.

e Retail Business: The Bank was still the market é¥ad several aspects i.e:
1) mortgage loan: with number one market shareppfaimately 30.5% as at
the end of 2012; 2) credit cards: with the marketre of approximately 16.1%,
one of the top three in term of card spending asthat end of 2012;
3) bancassurance: with market share of approxim2®l2% as at the end of
2012; 4) mutual fund business: number two in miutwad business with the
market share of approximately 21.3%; and 5) branetwork: with 1,142
branches and 8,700 ATMs, the largest retail netwotke country.

¢ Wholesale Business: In 2012, the Bank’'s wholesadsnd was approximately
Baht 595 billion increased by 10% from that of 204add the Bank’s wholesale
fee income was approximately Baht 8.3 billion, @ased from Baht 8.4 billion
in 2011 due to a decline in corporate finance fee.

e SME Business: In 2012, the Bank’s SME loans waz@pmately Baht 299
billion increased by 26% from that of 2011, and Benk's SME fee income
was approximately 3.8 billion 43% increased fromt thf 2011.

3. The 2013 Business Policy
Chairman of the Executive Commitggeve ariefing on the 2012 business policy

thatthe Bank was committed to achieving the Bank’sovisimission and core values. The Bank’s
vision underlines its long-term business plan tovjate benefits to all stakeholders, i.e., customers
employees, shareholders, the community and sociéy.Bank believed that they are key factors
for sustainable success. The Bank’s mission isetahe best universal bank in Thailand. The
Bank’s key strategies are to focus on major busirsegments, namely, wholesale lending, SME
lending, mortgage lending, auto hire purchase,iccagds and bancassurance.

The Bank’s core values define its philosophy &udiness direction. The core

values or “iISCB” are :

¢ Innovation: the Bank embraces initiation at alldksvat all time for sustainable
growth.

e Social Responsibilities: the Bank commits to bed@eitizen” in the society
and created benefits to the society.

e Customer Focus: Customers always the Bank's focheretore the
restructuring was done by having an executive mesipte for each group of
customers to deliver products and services acoptdicustomers’ needs.

e Building Employee Capabilities: the Bank set highopty on personnel
management, with recognition that Bank’s successedeaom all employee.

The Chairman further presented the informatiefated to the directors and
executives according to the Bank of Thailand’'s odafe governance guidelines, including
information on remuneration and other benefits, dinectorships at other companies as at the end of
2012, as published in the Bank’s 2012 annual reputwebsite.
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Shareholders made inquiries and recommendatansthe Chairman, Chairman
of the Executive Committee and the President jpir@plied to the inquiries.

1. A shareholder inquired about the Bank’s guidelin@ssition and conditions
regarding the approval of credit to Xayaburi Darm§tauction Project in Lao PDR, since it could
have ecological impacts on Mekong River and theliods of a large number of people, even
though the project was opposed by many governméstsyietnam, Cambodia, United States,
Scandinavian group, whether the Bank’s project uatedn complied with International Finance
Corporation (IFC) standard and the Equator Priesiphnd whether the Bank had any measure in
place to address possible damages to society airdrment that may arise from this project.

The Chairman explained that SCB conducts thanfiral services business. Even
though the Bank has a policy on environmental awmag®n and environmental impact was one of
the factors to consider in project financing, trenB did not have direct expertise and know-how on
the environment. The Bank had to consider and &dkaformation into account before making
credit decisions. With regard to Xayaburi Dam Congton Project, the Board of Directors gave
special attention and directed management to regportprogress on the project financing to the
Board regularly in order that the said project wheroughly reviewed and assessed. The
underlying principle was that any business decismust take relevant risks into account, including
the Bank’s reputation that could be damaged byrenmental impact issues.

Regarding different views on environmental intpathe Bank had an opinion that
the most important opinion was that of the goveminoé Lao PDR which had direct responsibility
for the project. The government of Lao PDR finallgcided to go ahead with the project.
Furthermore, according to the resolution of the dhekRiver Commission, there was no objection
from any other government, including Vietnam andnBGadia. Additionally, the Bank and other
co-lenders had set conditions on approval for plaidicular project, for instance: 1) an approval
from Thai Government for EGAT entering into Powerdhase Agreement from the Projech@)
objection from the government of Vietnam, an&EB) carried out by external experts and disclosed
to the public.

Chairman of the Executive Commiteelained further that Xayaburi dam is the
hydroelectric dam operating by water levels diffees unlike the large reservoir of Bhumibol
Power Dam. Thus power generation by such dam wtlicause floods on near-by residential areas
nor forests. Additionally almost all of hydropowgenerated from this project will be sold to
Thailand and enhance energy security for Thaildniés a renewable source of energy that can
substitute power generation from natural gas inGlé of Thailand that would be depleted in the
next 15-20 years. Hydropower is cleaner than ceaération plant.

The shareholder provided additional informatibat Xayaburi Dam would utilize
water-level differences for power generation tharefit required certain period of time for closing
and opening the dam’s gates. The reservoir arelal cause upstream flooding approximately 50
kilometers from the dam while closing the dam’segatThe shareholder had an opinion that the
experts’ EIA study for the project was not carrat according to international standards. The
Government of Laos insisted on building the danmewvao people opposed it but they did not have
any mechanism to voice their opposition or conceHmnever, the shareholder expected that if
there are other loan applications for other 11 danstruction projects in Mekong Basin, SCB should
consider and make decision based on environmenpaldat concerns other than the Bank’s earnings .

The Chairman further explained that the issuienpiacts from dam construction in
Mekong Basin started 7-8 years ago when China t6ildams and still had policy to built even
more dams in Mekong Basin. Such operation had evere impacts than Xayaburi Dam Project
but no other countries nor organizations could spp8hina’s dams building projects. It was the
same case with building dams in other areas of Mgkgasin, had the host government supported
and relevant EIA carried out by experts, the Baldne could not stop any dam construction
project. Even though the Bank might not approvesofar such project, other foreign banks would
step in and approve loans for the same projecthéunore, in any project implementation, there
always are certain groups who gain some benefiitevdome other groups would face certain
impacts. Therefore the Bank had to take into acceamironmental impacts together with overall
benefits of the society.
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2. A shareholder inquired about the bank’s polbcyrisk assessment and risk
management in the case of loans approval to Saye8teel Industries PLC for acquiring a steel
making plant in the United Kingdom (UK).

The Chairman of the Executive Committee explhirteat Sahaviriya Steel
Industries PLC (or SSI), the largest steel prodircdrhailand, projected the growth of demand for
steel would be increased in response to natior@taenic development therefore supply of steel
had to be secured to cover with such trend. Du8B8¢ acquired a steel making plant in UK, the
market price of steel was good, therefore in otdesupport national business on raw material
supply to cope with economic growth, SCB and KTRided to provide loans to SSI's project.
Later on SSand the said steel making plant faced impacts fglabal financial crisis. The
decreasing market prices of commodity productsuialg steel caused S&id its operation in UK
cash flow issues. However steel prices would flattuaccording to its business cycle of which
would span the period of approximately 5 to 7 yeatspresent, market prices of steel started to
take off again comparing to last year. With reg@ardisk management measures for this particular
case, the Bank had mechanisms capable to handlantlrisks while the Bank still have strong
capital funds and sufficient reservation for releiviasks coverage.

The Chairman added two more points, as follows:

(1) The Bank, while making decision on any loanjget would focus on relevant
risks, and such risks should be acceptable oneshdncase of SSI loan project, the Bank’s
consideration based on SSI's 40-50 years of exgperon steel business while SSI's executives
were very keen on related business. The Bank haduoted inspection before an approval of the
loan and also served as its financial advisor, iging recommendations for resolving any issue
during the said plant acquisition. The Bank appdotre loan to SSI which was a holding company
having stronger financial status than the steelingalplant acquired by SSI. The SSI's debt
financing ability already improved since SSI haded capital from its existing shareholders, major
shareholders and strategic partner while the mamke of steel was increasing.

(2) The Board of Directors and the Bank’s execwiaee working closely. The
Board would set policy and follow up its implemedrda by the executives, including clearly
defining authorization scope of executives mandage,loan ceiling, levels of risk and impacts on
its reputation. The Board directed the executivieg &ll large loan projects had to be submitted for
consideration by the Board on a monthly basis. Bo&rd would take great care such cases by closely
reviewing and providing recommendations benefitialvaluable executives’ implementation. The
Board of Directors had duties to protect interesisonly of the Bank but also of shareholders and
customers.

3. A shareholder inquired how the Bank prepaleyto handle risks arising from
real estate bubble and what are risk coverage mesaguresponse to such risks, as well as the Banks
strategy for competition with ASEAN countries whHanmed to take over Thai commercial banks as a
consequence of AEC integration.

The President informed that Thailand loan grow#ipt increasing for 2-3 years
continuously, while other ASEAN countries’ loan gegrowing at the average rate of 10% for so
many years, but Thailand loan growth rate had fais¢ off. Real estate business was expanding
continuously due to consumers behavior change fearting a house to buying condominium. The
Bank’s housing loans approval process had beerstadjuaccordingly, as well as much stricter loan
collection. For loan approval, customer’s data wdog¢ analyzed so that the Bank would know its
customers, together with more efficient loan cditat process in place. As a result of strict
measures in both loan approval and collectionBédugk’s NPL was decreasing.

4. A shareholder suggested that the Bank bramk lmueue ticketing system at
each branch as well as providing drinking water emairs in waiting areas.

The Chairman acknowledged and directed the eixesuto further consider and
address the case as appropriate.
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Since there was no question raised by any shatehdhe Chairman proposed to
the meeting of shareholders to acknowledge the AnReport of the Board of Directors without
having to pass resolution.

The meeting acknowledged the Annual Report oBib@&rd of Directors as
proposed.

Agenda No. 2 To consider and approve the financiaktatements for the year ended
31 December 2012

The Chairman proposed the meeting of the shidei®to consider and approve
the Bank’s financial statements for the year en8&dDecember 2012 as shown in the Annual
Report, which had already been audited by the axgjiand distributed to the shareholders together
with the notice for calling this meeting, as follew

Consolidated Financial Statements 2012 2011 Ch@rereent)
Increase (Decrease)
Net profit attributable to the Bank’s 40,220 36,273 10.9
equity holders (Million Baht)
Net profit per share (Baht) 11.83 10.67 10.9
Book value per share (Baht) 64.02 54.68 17.1

Since there was no question raised, the Chaitimam proposed to the meeting of
shareholders to approve the financial statememtshio year ended 31 December 2012 as per the
details above.

After due consideration, the meeting of shdadrs, with the unanimous votes of the
shareholders who attended the meeting and castvittes, resolved that the financial statements for
the year ended 31 December 2012 be approved ptitsuhe following number of votes:

Approval votes 2,750,279,935 equivalent to 100.00
Disapproval votes 0 equivalentto 0.00
Abstinent votes 4,449,900

Agenda No. 3 To consider and approve the allocatioof profits from the Bank’s operational
results for year 2012 and the dividend payment.

The Chairman requested the President to giveldétaresentation to the meeting in
respect of this agenda item.

The President then informed the meeting that te@kBhad, according to the
Bank’s unconsolidated (bank only) financial statategthe Bank has net profit for the year end 31
December 2012 in the amount of Baht 38,879 milljre net profit attributable to the Bank’s
shareholders as shown in the consolidated finastaééments was Baht 40,220 million) and has no
accumulated loss. Therefore, the Bank can pay eiiddo the shareholders pursuant to Section 115
of the Public Limited Companies Act, B.E.2535 (AI®92) and Article 3(1) of the Bank’s Articles
of Association.

In this connection, the Bank has a policy to gaydend at the rate of approximately
30-50 percent of each annual net profit (accordtintipe consolidated financial statements) by taking
into account the long-term return to the sharehsldEor the past 2 years, dividend payments in
comparison with those being proposed for 2012asifellows:



2012 2011 2010
(Proposed Year
Consolidated net profit (Million Baht) 40,220 3637 24,206
Dividend(Baht/share) 4.50 3.50 3.00
Total dividend payment (Million Baht) 15,296 11,89710,198
Dividend pay-out ratio (% of consolidated net piofi 38.0 38.3 421
Remarks: 1. Dividend payment for 2012 was derived from retdirarnings.

2. Dividend pay-out ratio for 2011 is calculated frdme amount of paid dividend in comparison
with the consolidated net profit exclusive of erndinary profit

After due consideration the Board proposed thetimg of shareholders to consider
and approve the dividend payment from 2012 operatioesults to holders of preferred and
ordinary shares at the rate of Baht 4.50 per shiar@unting to a total of Baht 15,296 million. The
dividend was paid from retained earnings.

In this regard, as the interim dividend of BaliQlper share amounting to a total of
Baht 3,399 million was distributed to the holdefgeferred and ordinary shares on 21 September
2012, the holders of preferred and ordinary shaikkshen be paid the remaining dividend of Baht
3.50 per share. Such payment of dividend will llenonly to the shareholders entitled to receive
dividend according to the Bank’s Articles of Assimn, whose names are in the shareholder
register book as of the date on which the listhaireholders entitled to dividend are determined,
which is 19 April 2013. The list of shareholderdl We collected in accordance with Section 225 of
the Securities and Exchange Act, B.E. 2535 (A.2) Dy closing the shareholders register book
for suspension of share transfer on 22 April 20T8e Shareholders may request to receive such
dividend within a period of 10 years and the dindgayment shall be made on 3 May 2013.

The dividend payment at the above-mentioned (iatgeased by Baht 1.00 per
share from Baht per share in 2011) amounting taa bf Baht 15,296 million, equipvalent to 38.0
percent of the Bank’s consolidated net profit foe tyear 2012 is consistent with the Bank’s
dividend payment policy.

Moreover, the Bank does not allocate its netiprfodbm the 2012 operational
results as a legal reserve fund since the Bank foét the mandatory legal reserve fund prescribed
by laws and the Bank’s Articles of Association.

As there was no question raised by any sharehdlte Chairman then proposed to
the meeting of shareholders to approve such didigeryment and acknowledge the non-allocation
of profit from 2012 operational results as perdeé&ils above.

After due consideration, the meeting of sharedrsldwith the majority votes of the
shareholders who attended the meeting and castvibtess, resolved that such dividend payment be
approved and the non-allocation of profit from 2@id&rational results be acknowledged pursuant
to the following number of votes:

Approval votes 2,747,017,035 equivalent to 99.88%
Disapproval votes 3,260,900 equivalent to 0.12%
Abstinent votes 4,449,900

Agenda No. 4 To consider and approve the directorsemuneration for the year 2013 and
the directors’ bonus based on the year 2012 operatial results.

The Chairman informed the meeting that the Boasdigned the Nomination,
Compensation and Corporate Governance Committe®risider the directors’ remuneration for
the year 2013, and the director's bonus based eny#ar 2012 operational results in order to
propose to shareholders meeting. The ChairmaheofNibmination, Compensation and Corporate
Governance Committee (Mr. Chumpol NaLamlieng) weesdfore requested to give presentation to
the meeting.
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The Chairman of the Nomination, Compensation arap@rate Governance
Committee then proposed to the meeting of shareh®kt consider and approve 3 categories of the
directors’ remuneration for 2013, i.e. remuneratandirectors, remuneration of members of the
Board Committees for 2013, and the director's bdmased on the 2012 operational results as per
the following details:

1. 2013 Remuneration of Directors: proposed Hzahe as those of the current
rates, i.e. Baht 1.2 million per director per y@aht 100,000 each per month), and, in case of the
Chairman of the Board, Baht 1.8 million per yeaaliB150,000 per month), to be paid quarterly.

2. 2013 Remuneration of Board Committee Mawsibe

2.1 The Executive Committee: No remuneration pkey&d any member since
all current members of the Executive CommitteetlageBank’s executives;
2.2 The Audit Committee: proposed the same ragdbhase of the current rates
as follows:
2.3.1 Monthly Fee:
o Chairman Baht 75,000 per month
o0 Member Baht 50,000 per month per member
2.3.2 Attendance Fee: Payablsyant to the actual number of meeting
attendances by the relevant member.
o Chairman Baht 15,000 per attendance
o0 Member Baht 10,000 per attendance per member
2.3 The Nomination, Compensation and QCatpo Governance Committee:
proposed the same rates as those of the currestastfollows
2.3.1 Monthly Fee:
o Chairman Baht 45,000 per month
o0 Member Baht 30,000 Baht per member
2.3.2 Attendance Fee: Payablesyant to the actual number of meeting
attendances by the relevant member.
o Chairman Bahtl5,000 per attendance
o0 Member Baht 10,000 per attendapee member
2.4 The Corporate Social Responsibilityrbattee:proposed the same rates as
those of current rates, as followers.
2.4.1 Monthly Fee:
o Chairman Baht 45,000 per month
0 Member Baht 30,000 per month per member
2.4.2 Attendance Fee: Payableyamnssto the actual number of meeting
attendances by the relevant member.
o Chairman Baht 15,000 per attendance
0 Member Baht 10,000 per attendance per member

3. Bonus payment for directors based on 2012atip@al results: proposed at the
rate of not more than 0.5% of dividend, which is fame rate as those of 2011 operational results.
The Board will determine the appropriate amourivaifus payment which shall not exceed the rate
set forth above and such bonus will be allocatedreyirectors at the Board’s discretion.

In this connection, the Board of Directors hamsidered and concurred with the
the Nomination, Compensation and Corporate Govemaommittee that the meeting should
consider and approve the rates of remuneration emipers of the Board and the Board’s
committees for the year 2013 and director bonugdams the year 2012 operational results as
recommended since they are appropriate and rdfiectlirector’s duties and responsibilities, and
they are based on criteria comparable to thoseargkllisted companies and major commercial
banks as well as the business trend.
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Since there was no shareholder raising angtoue the Chairman then proposed to
the meeting to approve the said remuneration of neesnof the Board and the Board’s committees
for the year 2013 and bonus based on the 2012 tapeahresults.

After due consideration, the meeting of sharééid, with the votes of not less than
two-thirds of the number of the shareholders whenated the meeting, resolved that such proposed
directors’ remuneration for 2013, and bonus basedhe 2012 operational result be approved
pursuant to the following number of votes:

Approval votes 2,694,579,606 equivalent to 97.82%
Disapproval votes 55,485,891 equivalent to 2.02%
Abstinent votes 4,454,400  equivalent to 0.16%
And Ineligible to vote 116,127 equivalent to 0.00

Agenda No. 5 To consider and elect the directors ireplacement of those retired by rotation

The Chairman informed the meeting the voting pdures in this agenda item that
each director would be proposed to the meetingeasame time. Thereafter, the shareholders and
proxies, who wish to disapprove or abstain theitingh would have to mark on the ballots
previously distributed to shareholders and proypesr to attending the meeting and identify
themselves by raising their hands so that the BaoKicers would then collect the ballots and
record their votes to elect directors on an indnaidby individual basis.

In this connection, the Board of Directors hadsigiseed the Nomination,
Compensation and Corporate Governance Committe®@runate the directors in replacement of
those to be retired by rotation for approval byrshalders meeting. The Chairman of the meeting
then asked the member of the Nomination, Compesaind Corporate Governance Committee
(Khunying Jada Wattanasiritham) to inform the megetfor the Chairman of the Nomination,
Compensation and Corporate Governance Committeedieg the the details of this agenda item.

Khunyin Jada Wattanasiritham presented to theingeen the election of directors
in replacement of those to be retired by rotatiwat there were 6 directors who were to be retired
by rotation namely:

1) Mr. Sumate Tanthuwanit  Independent Director andmider of the Audit
Committee
2) Mrs. Kannikar Chalitaporn President, Member of Ewecutive Committee,
and Member of the Corporate Social Responsibility
Committee
3) Prof. Thosaporn Sirisumphand Director and MembahefNomination,
Compensation, and Corporate Governance Committee
4) Mr. Anand Panyarachun  Chairman of the Board ot@ors, Independent
Director, and Member of the Corporate Social
Responsibility Committee
5) Prof. Vicharn  Panich Independent Director and Ghaim of the
Corporate Social Responsibility Committee
6) Mr. Chumpol NalLamlieng Independent Director and i@han of the
Nomination, Compensation, and Corporate
Governance Committee
The Nomination, Compensation, and Corporate Gmarere Committee had
arranged for the procedures for nominating directorreplacement of those who will be retired by
rotation as follows:
1. Allowing minority shareholders to nominate gfiedl candidates for the
directorship. However, no minority shareholder hamminated any qualified
individual for consideration.
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2. Asking the retiring independent directors abthgir willingness to be re-
appointed, and asking the major shareholder to matmiits representative in
replacement of that retired by rotation.

3. Asking the directors to propose any qualifietididates to be further elected
and appointed as directors by shareholders.

4. The Nomination, Compensation and Corporate Garere Committee the
considers and screens the list of proposed camrdidegtfore proposing the list of
nominated candidates to the Board to consider amqtdpose to the meeting of
shareholders for election by taking into accouetdhalifications of directors as
specified by applicable laws, the Bank’s ArticldsAssociation, and the Board
Charter as well as the endorsement by the regylatghority.

After due consideration, the Nomination, Compensati and Corporate
Governance Committggoposed to the Board to propose to the meetinigeofhareholders that the
following 4 retiring directors should be reelecteccontinue their office, namely (1) Mrs. Kannikar
Chalitaporn; (2) Mr. Anand Panyarachuimdependent directgr (3) Prof. Vicharn Panich

(independent directgrand; (4) Mr. Chumpol NaLamlienghdependent directgrand also propose

the meeting to elect Mr. Prasan Chuaphanich asxdependent director to replace Mr. Sumate
Tanthuwanit; and to elect Pol. Gen. Adul Sangsing&s a director to replace Prof. Thossaporn
Sirisumphand since the 4 directors, including Mradan Chuaphanich and Pol. Gen. Adul
Sangsingkeo, were qualified, having appropriateeggpces and ability beneficial to the Bank.
They, additionally, fulfilled all conditions for director as prescribed by relevant laws, Bank’s
rules, and Charter of the Board of Directors, as ahdorsed by relevant regulatory agencies.

The Board of Directorgvithout participation by any director having inteietherein

had considered the proposal from the Nominationm@msation and Corporate Governance
Committee and concurred that the 4 directors toetieed by rotation in the year 2013 should be
reelected to continue their office, namely (1) Mfannikar Chalitaporn; (2) Mr. Anand Panyarachun
(independent director); (3) Prof. Vicharn Panichdépendent director); and (4) Mr. Chumpol
NaLamlieng (independent director), and that Mr.sBra Chuaphanich should be elected as an
independent director to replace Mr. Sumate Tanthuwand that Pol. Gen. Adul Sangsingkeo should
be elected as a director to replace Prof. Thosapwisumphand.

A shareholder raised question and the Chairmeanified as follows:

1. A shareholder inquired in the case of the RoWahi Police Commissioner
General, proposed as a director, whether he hadare knowledge, experiences and capability that
would be beneficial to the Bank, and whether hisvidedge, experiences and capability were
consistent with qualifications of the Ministry oinance’s candidate.

The Chairman informed the meeting that majoritgreholders, including the Crown
Property Bureau or the Ministry of Finance for Vpslh Mutual Fund 1 entitled to propose
individuals to be elected as the Bank’s direct@sleem appropriate. In the past, the Ministry of
Finance would nominate its civil officials, but é&t the Ministry of Financenominate one
candidate from outside for election as a dired@r.this point the Bank did not have right to object
nor support the candidate nominated by the Crovapétty Bureau or the Ministry of Finance for
Vayupak Mutual Fund 1 who were majority sharehaddd@he Bank’s relevant committee only had
duty to verify qualifications of individuals nomiteal whether there was any conflict with relevant
laws.

Since there was no shareholder raising anytipmeshe Chairman then proposed to
the meeting of shareholders to elect directorgacement of those to retire by rotation.

After due consideration, the meeting of sharééid, with the majority votes of the
shareholders who attended the meeting and caswitites, resolved that such proposed directors be
re-elected and elected pursuant to the followinglmer of votes on an individual per individual basis
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1. Mrs. Kannikar Chalitaporn The meeting resolved apgroved to re-elect her to
continue his office with the majority votes of thleareholders who attended the
meeting and cast their votes as follows:

Approval votes 2,749,115,456 equivalentto 99.98%
Disapproval votes 545,637  equivalent to 0.02%
Abstinent votes 5,002,324

2. Mr. Anand Panyarachuimdependent directorThe meeting resolved and approved

to re-elect him to continue his office with the oray votes of the shareholders who
attended the meeting and cast their votes as fellow

Approval votes 2,733,102,919 equivalentto 99.77%
Disapproval votes 6,225,098 equivalent to 0.23%
Abstinent votes 15,335,400

3. Prof. Vicharn Panichindependent directorThe meeting resolved and approved

to re-elect him to continue his office with the ovdty votes of the shareholders
who attended the meeting and cast their votesliasvin

Approval votes 2,744,933,319 equivalentto 99.83%
Disapproval votes 4,733,898 equivalent to 0.17%
Abstinent votes 4,996,200

4. Mr. Chumpol NaLamliengndependent directorThe meeting resolved and approved

to re-elect him to continue his office with the ondly votes of the shareholders who
attended the meeting and cast their votes as fellow

Approval votes 2,714,247,525 equivalentto 98.69%
Disapproval votes 35,965,992 equivalent to 1.31%
Abstinent votes 4,449,900

5. Mr. Prasan Chuaphanicindependent directorThe meeting resolved to elect

him as a director to replace Mr. Sumate Tanthuwaitiit the majority votes of
the shareholders who attended the meeting andhaastotes as follows:

Approval votes 2,749,262,319 equivalentto 99.99%
Disapproval votes 404,898 equivalent to 0.01%
Abstinent votes 4,996,200

6. Pol. Gen. Adul Sangsingkeo: The meeting resoteeelect him as a director to
replace Prof. Thosaporn Sirisumphand with the nigjootes of the shareholders
who attended the meeting and cast their votesliasvi

Approval votes 2,745,809,340 equivalentto 99.86%
Disapproval votes 3,826,914 equivalent to 0.14%
Abstinent votes 5,027,163

Agenda No. 6 To consider and appoint the auditorsral fix the audit fee.

The Chairman informed the meeting that the Bohad assigned the Audit
Committee to consider, select and propose to theehblders in this meeting for approval on the
appointment of external auditors and fixing the iaidde. The Chairman also requested the
Chairman of the Audit Committee (Mr. Maris Samaraminake the presentation to the meeting.

The Chairman of the Audit Committee proposeth® meeting of shareholders to
consider and appoint the auditors and fix the deeéitas follows:
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1. Appointment of the Auditors from KPMG Poomchaidit Company Limited,
namely: Mr. Supot Singhasaneh, license no. 2828JroilCharoen Phosamritlert, license no. 4068,
or Miss Pantip Gulsantithamrong, license no. 4288he auditors of the Bank for the financial year
2013. The said auditors and KPMG Poomchai Audiim@any Limited had not had any
relationship or interest or transaction with thenBahat may create a conflict of interest with the
Bank, the Bank’s subsidiary companies, executivesajor shareholders or any persons related
thereto, and the Bank of Thailand had granted arior these 3 auditors for the financial year
2013.

KPMG Poomchai Audit Company Limited is the aadiof all of the Bank’s
branches and subsidiary companies except the Bagpresentative office in Yangon, Myanmar in
order to comply with the regulations for supervistommercial banks in the country where such
representative office is located.

2. To consider fixing the Bank's audit fee f@13 at Baht 14.31 million, and
acknowledging the 2013 preliminary audit fee fog Bank’s subsidiary companies of Baht 10.35
million, amounting to a total audit fee for 2013 agproximately Baht 24.66 million in respect of
the Bank and its subsidiary companies, includinghawledging other service fee for 2013 in the
amount of Baht 6.04 million.

Having considered the matter, the Board conduwéh the proposal of the
Audit Committee that the meeting of the sharehalderapprove such appointment of the auditors
for the financial year 2013 and fix the audit feestated.

A shareholder raised question and suggestion, @mairman of the Audit
Committee explained as follows:

The shareholder suggested that the Bank shopldces the auditor every 3 years,
so that the Bank would received different viewsrfrauditors. The Bank could consider choose
smaller and not so famous audit company so that @thditors would have opportunity to learn and
create more capable personnel for the country.

The Chairman of the Audit Committee informedttthee Bank already had a policy
to selection new audit firm every 3yBars. As for this year, the Bank reviewed four onagudit
firms and decided to choose KPMG Poomchai Audit Gany Limitedas the Bank’s auditor. For
smaller firms, it would not be feasible to seldetrh since small firms could not handle all services
required for auditing large bank with constant gitow

Since there was no shareholder raising anytigmeshe Chairman proposed to the
meeting of shareholders to approve such appointofahte auditors and the proposed audit fees for
the financial year 2013.

After due consideratiorihe meeting of shareholders, with a majority votehe
shareholders who attended and cast their voteslvegsthat such appointment of the auditors and
audit fees for the year 2013 be approved purswathiet following number of votes:

Approval votes 2,744,640,730 equivalent to 99.84%
Disapproval votes 4,321,899 equivalent to 0.16%
Abstinent votes 4,452,900

Agenda No.7 To consider and approve the amendment to Clause #4f the Bank’s
Memorandum of Association in order for it to be inline with the conversion of
preferred shares into ordinary shares in the year @12.

The Chairman requested the President to intbermeeting on the amendment to
Clause 4 of the Bank’s Memorandum of Associationnter for it to be in line with conversion of
preferred shares into ordinary shares in 2012.
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The President informed the meeting that the Baatkissued preferred shares in the
amount of 6,191,239,927 shares in year 1999. @&a of preferential rights of preferred shares
was 10 years commencing from 10 May 1999 and sewh tlready expired on 10 May 2009.
However, the holder of preferred shares may coatitai file an application for conversion of
preferred shares into ordinary shares during thegdixed by the Bank. In year 2012, there were
459,660 ordinary shares converted from preferredeshby the holders of preferred shares. The
shareholders were therefore proposed to grant agpoo the amendment to Clause 4 of the Bank’s
Memorandum of Association in order for it to be sistent with the conversion of preferred shares
into ordinary shares as required by the rules sebyp the Ministry of Commerce by replacing the
existing text to read as follows:

“Clause 4 The registered capital Baht 70,000@@®, (Seventy Thousand Million Baht)

Divided into 7,000,000,000 share&Seven Thousand Million shares)
At par value per shareBaht 10 (Ten Baht)
of

Consisting of:

ordinary shares of  3,415,491,642 sharegThree Thousand Four Hundred
and Fifteen Million Four
Hundred Ninety-One Thousand

and Six Hundred and Forty-Two
shares)

preferred shares of 3,584,508,358 shaf@$ree Thousand Five Hundred
and Eighty-Four Million Five
Hundred and Eight Thousand
Three Hundred and Fifty-Eight
shares)”

There was no question raised in the meetingChairman then proposed to the
meeting for to approve the amendment to Clause theoBank’s Memorandum of Association in
order for it to be in line with the conversion afeferred shares into ordinary shares in 2012 as
stated above.

After due consideration, the meeting of sham@d, with the votes of not less than
three-quarters of the shareholders who attendethdating and were entitled to vote, resolved that
the amendment to Clause 4 of the Bank’s MemoranduAssociation in order for it to be in line
with the conversion of preferred shares into ondirenares in 2012, be approved pursuant to the
following number of votes:

Approval votes 2,747,537,271 equivalentto  99.79%
Disapproval votes 0 equivalent to 0.00%
Abstinent votes 5,877,600 equivalent to 0.21%

The Chairman thereafter informed the meeting @idhtitems of the agenda as
specified in the notice for calling the meeting &estompletely considered, and invited the
shareholders to raise any question or give recordatam.

There were shareholders raising question and ngivicomment and
recommendation, and the Chairman, Chairman of #exive, annd the President jointly replied
and informed the meeting which could be summarazetbliows:

1 A shareholder recommended that the Bank shouddhathe minutes of previous

meeting of shareholders in the notice calling tharesholders meeting. The said minutes should be
taken in fine details as well as an evaluation faegarding quality of the meeting should be preghare
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The Chairman informed the meeting that minutéragkor recording meeting
proceedings would depend on different methods byeshch company. There was no clear agreed
standard for minute-taking. To record every thingletails, including each question and comment
raised by all shareholders would make the minutasecessary lengthy and might cause
controversies, the Bank, therefore, took the ceneiseting minutes.

On the issue of having no separate agenda itemdoption of the minutes of
previous meeting of shareholders on the agendaChiagman already informed this matter during
the previous shareholders meeting that there isesqgairement under any applicable law that the
Bank has to obtain a resolution passed for adopifotine previous shareholder meeting. In this
regard, the minutes of the meeting would be dissated and made available to the shareholders
on the Bank’s website within 14 days from the megtdate. The shareholders’ notification had
also been made through the SET. This gave shamssolopportunity to inquire or give any
comment thereon. However there was no sharehodiging any inquiry or giving any comment.
The Chairman directed the Bank’'s Company Secrdtanotify shareholders about availability of
meeting’s minutes on the Bank’s website in theokwlhg notice calling the shareholders meeting.

As for the meeting evaluation form, the Bank wibtdke the case for further
consideration.

2. A shareholder inquired whether or not the Bhak to pay any contribution to
the Bank of Thailand to pay the debt of interesthed Financial Institutions Development Fund
(FIDF) arising from financial crisis, and other ¢dbutions to reserve funds.

Chairman of the Executive Committee informed tlatrently the Bank’s
current contribution to the FIDF for the purposedefosit protection for customers of financial
institutions of which was not related to the congaion of damages in the past. The amount of
contribution to the FIDF would be calculated acaogdto the volume of money deposits in each
financial institution.

3 A shareholder inquired whether there was anytfeattduring the great flood the

Bank approved loans to large customers than m@atatbmers.

The President informed that the Bank of Thailaaticredit allocation for flood
relief for the Bank to remedy and help bank’s costos for adaptation and going through the flood
crisis. The Bank considered allocating the saidditras appropriate without using sizes of
borrowers into account, and the approval had tenbde only at the head office. However, due to
limited amount of the said loans, some borroweghtmot received loans from the Bank.

4. A shareholder inquired how much of the Bank®ined earning eligible to pay
corporate tax at different rate of 30%, 23% and 20%

Mr. Krieng Wongnongtae, Executive Vice Presiddfihancial Reporting and
Controls, informed that the Bank’s taxable fromngag at the rate of 30% was more than Baht
100,000 million.

5. A shareholder inquired that Thailand loan ghowill continue for how many years

The President informed that according to the Bafnkhailand’s announcement,
in 2012 the overall market loan growth rate wagpértent, while the Bank’s loan growth rate was
at 20 percent for two consecutive years. The reagomgh growth in loan market came from
continuous adjustment of Thai economy while NPlioratas decreasing. The growth rate could be
maintained in the future or not depend on Thai enwn situation. It is expected that this year the
growth rate would be high thanks to the governnmargstment.

The Chairman explained further that the Bank praglent and thorough loan
approval process by taking into account approprate of return, manageable risks and other
relevant factors.

6. A shareholder inquired why in the financiahtetments, the Bank increased it
allowance for doubtful accounts, given that the N¥&s decreasing.

The President informed that the Bank set allowaioc doubtful accounts as a
mechanism to cope with adverse economic situation.

7. A shareholder recommended that the Bank shshdev voting results on screen
and provide sufficient refreshment for shareholders

The Chairman assigned the management to furtdmesiger the matter.
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8 A shareholder recommeded that the Bank shouldigtulbiformation to retired
staff and requested that the Bank’s subsidigioesnstance, SCB Securities, Ltarganize seminars on

investment to investors.

The President acknowledged and informed thaBtmek assigned staff to take
care retired staff. Additionally, there was reguigrdated information available on the Bank’s
website. On the seminar on investment, it was organregularly, the Bank would consider
organizing the said seminars as appropriate.

Since there was no other question raised by aagekblder, the Chairman then
expressed his appreciation to the shareholderatfending the meeting and for their view and
suggestion given in the meeting which the Boardld/dake into consideration, and then declared
the meeting closed.

The meeting was adjourned at 16:30 hours.

Chairman
(Mr. Anand Panyarachun)

Company Secretary
(Mrs. Siribunchong Uthayophas)



