Mega International Commercial Bank Public Company Limited
36/12 P.S. Tower, Asoke, Sukhumvit 21, Bangkok 10110, Thailand.
Tel: 2592000-9 Fax: 2591330, 2613660, Swift: ICBCTHBK

Terms of Reference (TOR)
Project for the Review and Revision of Legal Agreements

of Mega International Commercial Bank PCL

1. Project Title :

Project for the Review and Revision of the Bank’s Legal Agreements, including the review of
legal procedures relating to all types of credit transactions.

2. Objectives :

To review, revise, and prepare various legal agreements currently used by the Bank, and to
review credit-related legal procedures so that they are complete and legally compliant with
applicable laws, the Bank’s regulations and internal rules, as well as the regulations and
notifications of the Bank of Thailand.

This project also includes training for credit officers to enable effective use and
implementation of the documents and legal instruments, with the objective of reducing the
Bank’s legal risks.

3. Scope of Work :

The scope of work comprises three main components, as follows:

Part 1: Review and Revision of Existing Agreements and Related Documents
The initial list includes, but is not limited to, the following:

Term Loan Facility Agreement

Credit Facility Agreement

Syndicated Loan Agreement

Personal Loan Agreement

Fixed Deposit Pledge Agreement

Promissory Notes for Loan Drawdown (P/N for Drawdown on Packing Loan,
Trust Receipt)

A

7. Bill Discounting Agreement
8. Business Security Agreement

9. Letter of Guarantee (L/G) issued by the Bank at the request of customers

10. Mortgage Agreement and Mortgage Supplements



11. Guarantee Agreement (for corporate and individual guarantors)
12. Debt Restructuring Agreement

Part 2: Training on Credit-Related Legal Procedures

Training for credit officers on credit-related legal procedures in order to enable effective use
and implementation of the agreements and legal instruments.

Part 3: Joint Implementation with the Bank

Joint operational work with the Bank in applying the outcomes of the review and revision
work in practice.

4. Work Plan and Timeline :
The project shall be implemented according to the following phases and completion timelines:
Phase 1: Review of credit-related legal agreements and supporting documents
Commencement no later than 1 February 2026
Completion no later than 28 February 2026
Phase 2: Submission of the summary of findings and proposed revisions
No later than 30 April 2026
Phase 3: Training of credit officers on the use of agreements and legal instruments
No later than 31 May 2026
Phase 4: Joint implementation with credit officers in actual operations

No later than 30 June 2026

5. Deliverables :
The Consultant shall deliver the following:

1. Revised agreements in both hard copy and electronic formats

2. Executive Summary Report on the revisions (Thai and English versions)

3. Arecord of amendments, additions, or revisions made to the agreements, together
with supporting reasons

4. A training plan for the Bank’s credit officers

5. Ajoint implementation plan with credit officers for applying the deliverables in
practice



6. Qualifications of the Consultant :

The Consultant must be a juristic person engaged in the business of legal consultancy or legal
practice and must have been registered for a period of not less than five (5) years.

The Consultant shall nominate a principal researcher who has successfully completed not less
than two (2) research projects. The titles of such research projects and the commissioning
entities shall be specified; however, submission of the research reports is not required. In
addition, companies wishing to participate in the contract revision and amendment program
should possess the following additional qualifications:

1. Atleast 10 years of experience in such procedures.

2. Atleast 3 years of experience in banking or finance.

3. A minimum of 3 years of experience in the contract review process for the individual
responsible for the process.

7. Submission Period for Proposals

The Consultant shall submit a work plan demonstrating how the scope of work will be
completed, together with a professional fee proposal, to the Bank at Loan Management
Department or by registered mail (the Bank does not accept submissions via electronic
systems), no later than 31 January 2026.

8. Other Conditions
8.1 Ownership and Intellectual Property

All works, documents, deliverables, and credit-related legal procedures submitted or carried
out by the Consultant under this TOR shall be the exclusive property of the Bank.

8.2 Confidentiality

Any information received by the Consultant from the Bank or the Bank’s personnel in any
form for the purpose of performing this TOR shall be deemed confidential information of the
Bank. The Consultant shall not disclose or use such information for any external purpose. The
Bank reserves the right to notify the Consultant in writing to return or destroy any such
information.

8.3 Expenses

Except for documents or information provided by the Bank, the Consultant shall bear all
expenses incurred in performing the work under this TOR. Only where strictly necessary for
the completion of the work, and with the Bank’s prior written consent, may the Bank provide
documents or bear certain operational expenses. Regarding operating expenses, if the bank
needs to issue additional funds, approval must be obtained from the bank prior to the
operation.



8.4 Effectiveness of TOR

This TOR shall become effective and binding between the Consultant and the Bank only upon
the Bank’s written acceptance of the Consultant’s proposal.

8.5 Fees and Taxes

The Bank shall pay the Consultant’s fees in the amount and manner agreed upon. The Bank
shall be responsible for value-added tax (VAT) and shall withhold income tax at source at the
rate prescribed by law.

Mega International Commercial Bank PCL
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