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Sesen IHAUANIANAN MNNNHNNEY (Cause of Termination)
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ﬂTi%N!!‘i\‘NTH!!‘U‘Uﬁﬁ1ﬁuﬂ§$ﬂ$!3ﬂ1 (Fixed term

Employment contract)
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(Check list on Employment Agreement)

1. Position
2. Location of work
3. Obligations, Duties & Job description

ssignment and reshuffle

. Salary & Benefits

. Probation period

. Tax deduction

. Working hours & working days

. Leave & Holidays
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10. Year-end bonus payment
11. Advance notice

12. Causes of termination
13. Personal data protection
14. Confidentiality clause

15.

on-disclosure clause

6. Non-competition clause

17. Governing law
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10

jauanisznune (Insurance agreement)

UsenuzIm (Life Insurance)

UssniIur@ang (Property Insurance)
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11.8ua5UdINNINE (Warehouse Contract)
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12. uﬁ]JU 3 aUseni (Guarantee Agreement)
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14. Feuanuwesnscunuanig ( Authorized Dealer
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15. FuQ15ua19naaRua (Original
Equipment Manufacturer #5a OEM)
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(Power of Attorney %38 P/A)
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KDV vtyfy’l (Title of Contract)
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df B2 (Sale Contract)

é‘f WBININE (Lease Agreement)

v

AUL31% 8 (Hire Purchase Agreement)

I TINH (Employment Agreement/Service Agreement)

€

ty’lgﬁdﬁ'l?laa (Hire of Work Agreement)
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ty’lfi?l&l (Loan Agreement)
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a1@11lszn (Suretyship Agreement)

2197%a9 (Mortgage Agreement)
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W1 ILLNK (Agency Agreement)
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eée ege e@e

anilsznuwdwadane (Property Insurance
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1. B2VDIAUUIDY ©)

(Names of another Contracts)
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11.
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Agreement %38 IT Service Agreement Lilwah

STV 18dWAI1IERIN9UIEING (Sales of Goods)

S Ba2181AT09INT UAZIRUINITANAILATBIINT
(Purchase & Installation Agreement)

S1919159911 3212191 92N (International Hire of

Service Agreement)

SUUIANAINWNITWTIAIII (Secondment Agreement)
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3. Wnudsdaa (Date of Contract)
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mMsvtisdanauauia(Power of Attorney)lussyszing

aaslnluaaluiasusasisaziinan i iuda lnele

(o4

BUIFaNaUdIUIA(Power of Attorney)

2 lueUsEnas a9a It iuNIIaga LS
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1.1 Notary Public - lagtaInun Notary

1.2 Legalization - lagdmininada
deny ludseineiig 9



PELAN

Certification of Notary

State of Colorado, County of Elpaso, U.S.A. On this
12th day of November 2019, Before me, the
undersigned notary public,personnally appeared Peter
Whitford, proved to me through satisfactory evidence
of identification,which is passport no............... to be the

person whose name is signed on the preceding or
attached document and acknowledged to me that he
signed it voluntarily for its stated purpose.

................................................... Signature of Notary Public

..................... Commission expiration date of Notary Public
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MOU (Memorandum of Understanding)
%38 LOI (Letter of Intent)
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7. Contracts documents :

¥ A YY1 @
fYtu19193s Vo aty 01!W9U@ﬂ1ﬁ§31ﬁﬁyﬁy1

(J
U = = |

o w |
‘ﬂ‘]J‘]J‘L!TnGIJHE‘ﬂl! UV 1NUULINE ‘I’iﬁ@ﬁ!@ﬂﬂ"lﬁﬂl!“]

U Y

< 1 Ad! <\ Y L
zﬂamﬂumuﬁuwmammmaﬂn"lﬂ 15U

v

C

“ For convenience purpose, the Parties wish to
have a single agreement that contains the general
terms and conditions that apply to all product
purchases by Buyer from Seller during the terms

and entire duration of this agreement.”
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O/ Q

v
Y v A

daanla A

B Contract Documents : The following are formed

as parts of this agreement,

1. General Terms and conditions

2. Specification
3. Scope of works and delivery
4. Invoicing and Payment

S. Unit price rate
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JIA VAN

B < Tp the event of a conflict between the
terms and provisions of any documents or
attachment or Code of conduct, the terms
and provisions of this agreement shall

prevail.”



8. Definitions and Interpretation :
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B «product” means
B « A ffiliate” means
B <“Renewal term” means

B < Appropriate stock” means
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9. NMF5UUsTLAUUILNITUTFAIOU

(Warranty and Representation )

® J59UseaaADa9n1558y  Warranty Clause
138 Representation Clause L3ludquan tive
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Example :

v v o ' J
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Example :

Warranty Clause : &0 UNUIBHIALAIDIEII

B Distributor: L34 “Distributor shall be responsible
for all customer service within the Territory and
shall undertake or arrange all service or repairs on

roducts sold by Distributor in the Territory.
Distributor shall purchase and maintain an
appropriate stock of parts and/or assemblies at
Distributor’s premises. Distributor’s conduct of its
service and repair activities will be such as to
enhance the reputation of (the Company) and the
products in the Territory.




Example : Manufacturer:

Manufacturer: L3

The Manufacturer warrants that all
products, manufacturing delivery and
supply to the Distributor shall be in all
respect of the safety measurement of the
Thai F.D.A.
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Warranty and Representation
o = v (Y4 v 2N
NNYIYaNNU “mwaaunwﬂigmﬂ

Example: Licensing and Trademark Agreement

A. Licensor’s Representation, Warranties and Covenants

(1) The Licensor hereby represents, warrants and
covenants the following:

1.1) It is a corporation duly organized, existing and in
good standing under the laws of USA, with full
right, power and authority to enter into and
perform this Agreement and to grant all of the
rights, powers and authorities herein granted,

1.2) the execution, delivery and performance of this
Agreement does not conflict with, violate or
breach any agreement to which the Licensor is a

party,
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1.3) this agreement has been duly executed
and delivered by the Licensor and is a
legal, and binding obligation enforceable
against the Licensor in accordance with its

term,

1.4) the Licensor does not provide any

warranties in respect of the safety, efficacy

or efficiency of the Products; and

all marketing materials supplied by it to the
Licensee shall be accurate in all material

respects as at the date of delivery.
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B. Licensee’s Representation, Warranties and

Covenants

(2) The Licensee hereby represents, warrants and covenants the

following:

2.1) It is a corporation duly organized, existing and in
good standing under the Laws of Thailand with full

right, power any authority to enter into and perform

this Agreement and to grant all the rights, powers,

and authorities herein granted;

2.2) the execution, delivery performance of this Agreement
does not conflict with, violate, or breach any

agreement to which the Licensee is a Party;
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2.3)

2.4)

2.5)

this agreement has been duly executed and
delivered by the Licensee and is a legal, valid, and
binding obligation enforceable against the Licensee

in accordance with its term,

it shall comply with all applicable laws, decrees,
and regulations of any municipal authority and

government agency,

it has sufficient financial resources to enable it to
fully satisfy and comply with its obligations under
this Agreement, including prompt payment of the
minimum annual license fee for the entire term of

this agreement,



olmlC

OMeGMORDCLASS 2.6) the Licensee shall not during the term of this
agreement and for a period of two(2) years
following the expiration or termination of this
Agreement, without the Licensor’s prior written
consent, directly or indirectly assemble,
manufacture, produce, develop, distribute,
service, dispose, promote or sell any other similar
products in the Territory, other than the
Products,

2.7) the Licensee shall maintain accurate and fully
detailed records evidencing all manufacturing,

sales and delivery of Products to customers;,
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2.8) it shall permit the Licensor and the properly
authorized agent of the Licensor access to,
review and make copies of the record of the
Licensee in relation to the sale and

distribution of the Products; and

2.9) it shall make all reasonable efforts to promote

and facilitate the sale and distribution of the

Products in the Territory.
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N135uUUsenwaw waan1suaaIawlaalsais

(Implied Warranty and Representation)

Q/
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10. @12 vaddwa (Term of Contract)
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11. M3AaaIYHWAN
(Extension of time on term of Contract)
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(Amendment of the Contract)
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Q/

GEITETM
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13. N1SEAZAND (Waiver) Va9
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® > unlasia9mnasing (Price of the B.0.Q.)
£ © .
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Example: “The failure or delay by the Company to

enforce at any time or from time to time on any
one or more of the terms or conditions of this

Agreement shall not be a waiver of any such term

or condition or of the Company’s right, thereafter
the company shall be eligible to enforce each and

every term and condition of this Agreement.”
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(Assignment)
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Assignment:

Example

B < The Vendor shall not assign or sub-contract

its rights and obligations under this Agreement
0 another person or the third person without
prior written approval and consent of the

Purchaser.”
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15. N1SINHVIAINNAL

(Confidentiality Clause)
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Confidentiality Clause Twaan

v v

Example: “Confidentiality Clause” : (Trademark Agreement)

During the term of this Agreement and for a period of ten(10)
years after its expiration or termination, the Licensee shall
eep confidential and shall not disseminate, disclose or
reveal to others or use for any purpose other than as

expressly authorized herein, any confidential information
supplied by the Licensor or its employees or representatives
and identified as confidential (“Confidential Information”).
The Licensee shall ensure that its employees, agents and
contractors shall likewise maintain the secrecy of
Confidential Information, and shall comply with the
confidentiality and non-use provisions of this clause”
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Confidential Clause
(Trademark Agreement)

Example:

(1) The obligation of confidentiality shall not apply to the extent that the
Licensee can establish that the Confidential Information at issue:

1.1) entered the public domain without the Licensee’s breach of any
obligation owed to the Licensor;

1.2) was permitted to be disclosed by the Licensor’s prior written
consent;

1.3) became know to the Licensee from a source other than the
Licensor, other than by breach of a confidentiality obligation
owed to the Licensor;

1.4) was disclosed by the Licensor to a third party without restriction
on its disclosure; or

1.5) was independently developed by the Licensee without breach of
this Agreement.
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(2) A disclosure of Confidential Information may
be made pursuant to a requirement of law,
or of judicial or administrative process,
provided that the Licensee shall promptly

inform the Licensor in advance of such

disclosure so that the Licensor may seek an
injunction, protective order or other
available legal protective measure regarding
disclosure of the Confidential Information.
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Confidential Clause
(Employment Agreement)

The Employee is aware of and acknowledges
that the unauthorized disclosure of Confidential
information of the Company may be highly

rejudicial to the Company’s interests and is an
invasion of privacy and improper disclosure of
the trade secret.

In this regard, the Employee agrees, accepts
and warrants as follows:



(1) During the period of this Agreement
and two(2) vyears after the date of
expiration, cessation or termination of the
employment, the employee shall not
disclose to any person any trade secret,
industrial secret, financial information,
operation information, marketing
information or any proceedings which are

confidential and the employee has become
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aware during the employment, and shall fully
keep secret of such confidential information
and shall not use such information in any way
which may cause damage or result in loss
whether directly or indirectly towards the
Company and/or its parent company, branch
companies or related affiliates. Failing which
the employee agrees to compensate the
Company at the sum of THB........... , being

penalty for such violation.
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(2) The Employee shall not, without prior consent of
the Company, during his/her employment with the
Company and for the period of two(2) years after

expiration or termination of the employment, caused,

solicit, act as consultant to, interfere with other
Company, being partner of other Company or entice
away any person who is/are employee(s) of the
Company to work with other company which run its

business in competition with the Company.
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(Non-Competition Clause)
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Example: WANIUIINAAF WA/ AU UL

“ OEM Agreement or Employment Agreement”

“The Contractor/Employee shall not at any time during the
eriod of the employment and for a period of two(2) years
after the expiration or termination of the Employment of

whatever reason, do or permit any of the following without

prior written consent of the Company;

(1) either solely, jointly, or on behalf of any other person,
firm or corporation, directly or indirectly carry on or be
engaged or be partnership or concerned in any other
business, trade or occupation which competes directly with
the business carried on by the Company;
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(2) assist any person, firm or company whether for a
consideration or not with management, operational or
technical advice in relation to any business competing

directly with the business carried on by the Company; and

(3) either on his own account or for interest of any

person, firm or company solicit or entice away from the
Company or directly or indirectly employ any person who
has been working with Company to leave from the service of

the Company.
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Example: “ The Agreement expresses fully

the understanding between the parties and
all prior agreements, representations,

memorandum of understanding,

appointments, Letter of Intent, oral or
written, are hereby expressly cancelled.
This Agreement shall replace all prior
agreements and may be modified only in

writing signed by both parties. ”



Entire Agreement

Example:

The parties agree that prior LOIl, MOU and any
documents either written or verbal are hereby
conformed as part of this Agreement.

Example:

All prior Agreements, in writing or oral, shall
be integral part of this Agreement.

Example:

Any documentation, LOI or MOU which have
been agreed by both parties shall be
considered as part of this Agreement.



Example:

B “This Agreement sets forth and shall constitute

the entire Agreement between the parties and

shall supersede any and all promises, agreement,

emorandum or any other statements whether
written or oral made by one party to the other
provided that any variations made under this
Agreement shall constitute as part of this

Agreement.”
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Example:

B «“The schedule and Annexure as well as

.O.U and L.O.1I. made between the

parties attached to this Agreement shall
effect, enforceable and be construed as an

integral part of this Agreement.”
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18. analaidauyal nialavaulalavas

S0I11U198 (Severability)
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“Severability”

Example:

“Should any clause, sentence, provision,
paragraph or part of this Agreement, for
any reason whatsoever, be adjudged by
any Court of competent jurisdiction, or be
held by any other competent authority In
the Territory having jurisdiction in the
premises, to be invalid, unenforceable or
illegal,




such judgment or holding shall not affect,
impair or invalidate the remainder of this
Agreement but shall be confirmed in its
operation to the Clause, sentence, provision,
paragraph or part of this Agreement directly
involved in the matter, and the remainder of
this Agreement shall remain in full force and
effect.”
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Example:

B < The invalidity or unenforceability or
illegally for any reason whatsoever of any

part of this Agreement shall not prejudice or

affect the validity or enforceability of the
remaining part, such remaining part shall be
construed as legally binding with full

enforceability at all times.”
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19. n1sa@IA1uannan? (Notice)
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Example:

If either party breaches or defaults in the
performance or observance of any of the material
provisions of this agreement, and such breach or
default is not cured within 30 (thirty) days following
notice provided by the other party specifying the
breach or default and notifying the other party to
rectify such breach or default, the non-defaulting
party shall have the right to terminate this
agreement, effective with 30 (thirty) days further
notice to the defaulting party.



olmlC

OMEGANORLDCLASS

Q 1 S Y 1 . L I
AI2e1d NITUADIAI Notice Iﬂtlﬂ

U ¥ o 1 1 a” 6 s A -] P=|
um%mszmmwasnﬂ%m NIMHAWA 1 139 2 9IA

U/
oS A v

v e v Y -~ a Y9y o A )
Llﬂﬂiﬁﬁdﬁﬁaﬁ%ﬂ'\m’l&ltﬂ?m’l %99 Stock aumlamumuauwmnmnu
7] ¥ = > (] 1 s A Q/
w29 Il niaInenlina s an
v v 1 = o 1 v
W9 119 performance bond nawadNanNINIINDAINI

uﬁ’fﬂﬁ"na Bank Guarantee fiE]%?l?’]‘i&@hd’)ﬂﬂ’]%d’)ﬂtt‘iﬂ@ﬂ&d Bill of
quantity

Y A a\

-y @ P A a A P o
woﬂmmmsazm (31131} 1%ﬂ§'ﬂbﬂ$l,&lﬂ'ﬂﬂﬁel%l,ﬂiaﬂﬂad'lﬂﬂ'liﬂ'l

a a a £
KIDAVdAND

0

(>

wad lAAMaEHLaa (Consent) TN IhAUITZUABIVIANNDRL DN

v v

= 1 P [~ U
AnanWI18nbI Llwan



‘ﬁagﬂumsda A1UaNNA"

(Address for giving notice)

B3 |n6 ludygiralsszunoguas

1 v e
agwne 2 dhaly lnsaan

u

B 155 inadszlanitlvn1sdasniteda
uannana (Notice) lilnNA& QAN

*V

€ e

= |

1 R v 1
et lnnIniaasasnitssauan
NAIAINA AN



olmlC

OMEGANORLDCLASS

Example : Notice

B Any notice, consent, or approval permitted or required under this agreement
shall be in writing and shall be sent by registered, first class mail or by facsimile
transmission, to the address set forth below or to such other address that the

parties may hereafter specify:
If to the Licensor: ABC Co., Ltd.
The Annex Building, 1579 Norton Rose

Normandy Avenue, CA91103, USA.

If to the Licensee: XYZ Co., Ltd.
17/8 Soi Somjai, Ploenchit Road
Lumpini, Pathumwan, Bangkok 10330, Thailand

If correctly addressed, any such notice shall be deemed to be delivered to the

recipient.
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20. Change of Address

Q/
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B
=
3]

Any change or move or alter of the
address of either party specified in the
contract shall be informed to the other

party for the purpose of sending notice.
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21. Uszlow nIaanauunwlwnsiavingua
(Consideration)
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1. MIMABAAIADVUNBULULIIAINEA7 (fixed price)
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LA3R9%NAN13ANTILTW Exclusive right, a1uwa % (Joint Venture

Agreement)
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(Licensing Agreement), ﬁq;mu’]ﬁ’al,m%ﬁf'mﬁ'lﬂ (Distribution Agreement)
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Exclusive Right Acceptance (Distributor Agreement)

“The Distributor hereby accepts
appointment as the grantor’s official authorized
distributor and exclusive right provided in the
territory of Thailand and agrees to perform its

undertakings under this agreement. It is mutually

agree that the Grantor shall not appoint any other

authorized distributor other than the Distributor in
the territory of Thailand without written consent of
the Distributor”
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22. BandsznNis lNISBIILH b

(Security/Bank Guarantee)
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23. MRWBALIAT LNIIBITEATA DU

(Term of Payment)
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Term of payment =) Default of payment

4

Breach of contract

4

Termination
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24. 3uuulunsziszainauunm
(Method of Payment)
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1)  Letter of Credit (L/C) Y Revocable Letter of Credit
2) Bill of Exchange Irrevocable Letter of Credit

3) Credit Checks

4)  Wire TT (N135lanldnHI%511A13)

5) Cash payment
Etc.
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(Cost & Expenses)
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(Cost and expenses arising form defaulting party)
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27. NMINAFUAILATNIIUANLANF AN

(Breach and Termination of Contract)
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Example:

Loan Agreement

B Facility : A 25 month Facility of up to the USD
equivalent of Baht 580 million, available in

tranches as follows:

Tranche A : An amount of USD equivalent of Baht

300 million Term Loan.

Tranche B: An amount of USD equivalent of Baht

280 million Revolving Facility.
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Events of Default :

The Facility will become repayable on demand by the
Lender at any time after the occurence of any of the

following events:

Non payment of any principal, interest, fees or expenses

(i)

when due to the Lender;

Non payment by the Borrower, the Personnel Guarantors
or the Corporate Guarantor of any other indebtedness or

financial obligation when due;

Non compliance with, or breach of, any condition
precedent, covenant, undertaking or representation and

warranty made to the Bank by the Borrower;
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Any change in the ownership of the Borrower or the
Corporate Guarantor without the Lender’s consent;

The physical or mental incapacitation of any of the
Personal Guarantors for a period of more than 30 days;
and

The Borrower ceases to carry on business or become
unable to pay its debt or there is any material change in
the financial condition of the Borrower or the Corporate

Guarantor.
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28. mmﬁ?{ﬂaﬁﬂ (Force Majeure)

Dealing with the unexpected :
Effectively implementing

Force Majeure into Contracts

situation
clrcumstance
event

etc.



What is the unexpected
Situation/Circumstance/Event?

!

In term of legal word, it is called
“Force Majeure”
%50

“MOFAINE”
%58
«Act of God”
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What Is Force Majeure?
wagnIdufeazls

L) | et A g
“LIAFAAIAE” 1@ L‘Vi(?ﬂﬂ ‘) a%azmﬂﬁu

=

& A A ea & [~ AV 1 o Y,
N6 vl Rpandane Lﬂ%tﬁ@;ﬂ&@'ﬁﬂ@ﬂﬂﬂﬂ

Y1 Ky . 'y Y
u,amaqﬂﬂagmaaﬂszaumaglﬂa%maoﬂsza‘um@;
b L LAVANIITZHNAISIIATINENAIT DN
ATARN ﬂTﬁ'ﬁ)ﬂnqﬂﬂaglugﬂmuazmazmi%ﬁw’




olmlC

OMEGANORLDCLASS

¢ a o VY 1
avalsznauvoy 4.8 “L‘Vi(?]ii;i{ﬂ'aﬁil” \lﬂl,l,ﬂ

Y,
a R (=N

t:i =~ v a\
L%@Jﬂ%%ﬁtﬂﬂ?l% wmmzelwwawu

(~f g 1 o
WWwtran Liaradagnle

q

Y, A Y e Q
Ltuqﬂﬂaﬂmaaﬂszaum@; mainaﬂszaum@;

AL IAIANIIAILAINHNIENATEIIANNANAIS

4

oqfﬁ'cu QC?

LAAWHN ﬂa%mﬂm%agjﬁ




Force Majeure

Is a standard clause found In
construction and supply contracts, it
exempts the contracting parties from
fulfilling their contractual
obligations for causes that could not
be anticipated and/or beyond their
control. These causes usually include
act of god, etc.
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Force Majeure is used for Exemption clause
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Avolid critical risk in construction contract
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Exclusion Endorsement

War and Terrorism exclusion endorsement

Not withstanding any provision to the contrary
within this insurance or any endorsement thereto
it is agreed that this insurance excluding loss,

damage, cost expense to whatsoever nature

directly or indirectly caused by resulting or in
connection with any of the following regardless of
any other <cause or event contributing

concurrently or in any other sequence to the loss;
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(1) War, invasion, acts of foreign enemies,
hostilities or warlike operations (whether
war be declared or not), civil war, rebellion,

revolution, insurrection, civil commotion

assuming the proportions of or amounting

to an uprising, military or usurped power, or

(2) Any act of terrorism,
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For the purpose of this endorsement an act of the
terrorism means an act, including but not limited to
the use of force or violence and/or the threat thereof,
of any person or group(s) of persons, whether acting
along or on behalf of or in connection with any
organisation(s) or government(s), committed for
political, religious, ideological or similar purposes
including the intention to influence any government

and/or to put the public, or any section of the public,
in fear.
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Avoidance of critical point regarding
“Force Majeure”
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“(1) If and to the extent that the operator
suffer a delay during the construction
period as a result of the event of Force
Majeure then it shall be entitled to an
extension for the time for completion date
in accordance with sub-clause........... 7
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(2) The contract period shall be extended by a
period of time equal to the period of interruption

caused by an event of Force Majeure.”

Effects of an Event of Force Majeure

Either party shall be excused from performance
and shall not be in default in respect of any

contractual obligation.
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29. a5 (Penalty) 1130 Indemnity clause
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(30814 Indemnity clause 1%

B < The Contractor agrees to indemnify and save

the Owner harmless against all loses and

damages to the existing facilities of the Owner
nd third party property located at the work site

and their consequential loses including injuries
or death and property damages, legal fees, and
attorney’s fee by reason of liabilities imposed or
claimed to impose by laws arising out under this
contract by Contractors, or its employees or its

sub-contractor, if any.”
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NISINRBAANT YR BIRIIN G

(Punitive Damages)
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Example :

(W) U | s QU (W)
B S99 1599 HITHINY UIEN neni
a v A ¢ o
uIEngdealils muwalnly npuanalne

U3 ALl Governing Law

*%* This Agreement shall be construed under,
interpreted in accordance with and

governed by the Laws of Thailand.
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Example : Choice of Jurisdiction

Any dispute arising out from this
agreement shall be subject to Thai
Laws and handled in Lawsuit In the

Civil Court of Thailand”
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31. N33 UVDNWINNIILADN (Dispute Resolution)
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Example

Arbitration clause:

“Should there be any dispute arising out
of this contract, the parties agree to settle
the dispute by arbitration proceeding.
Either party is entitled to raise the dispute
to the Arbitration for its arbitral award in
accordance with the Arbitration Act B.E.

2545”



olmlC

OMEGANORLDCLASS

32. §IUN8VDIF U NNDINITAIWIN InaaIan

(Signature Block)
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Practical steps to prevent and minimize the

risks and number of claims
Negotiate for settlement of disputes out of Court.

Filing a lawsuit.

Arbitration.

1 = = . .
718171 @234 clause awILAAAINTS W3 Arbitration

q

clause TudaIM19gInavaIIw nIa ki nazwala?

adIawalaaains Asazls

What is the clause that agreed by both parties
for settlement by Arbitration?
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Arbitration Clause
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anayanlanains As venanadlvisziy
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Resolution
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- Must be evidenced in writing

- Signed by both parties

- Arbitration clause must be specified in the Contract.
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(Both parties have to expressly specified that which rules
shall be governed)
L%
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SIRNITRAIRLASITA (TAI) 381381 Thai Arbitration
Institute’s Rule
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> lnldngszidiauaas icc ¥38138n71 ICC Rules

> Gl‘mf.‘gﬂgiztﬁ £112UaJd AAA (American Arbitration Association)

> Tnlgngsndsuzasaaiwanilagainisdsalils wia SIAC
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LULERANIZNA)
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(Arbitration proceeding)
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num%’wsﬁ'ﬁ% 2,000 a1UINU bil A128n15 1 N
725,000 + 0.01% YBIAIN

ALN%AN 2,000 A1HUIN



olmlC

OMEGANORLDCLASS

N1FUAINIDWIILAAAINS

(Appointment of the Arbitrators)
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U

QU | = d' < LY
AleeanaaylannaINsnsginalnaiundayan

B a0

1. AN Waterbeau VS. Thai Government
= = U/ ° O

D). AAIND9IN099A31 ( Kingsgate) VS. Thai Government
0 o v 2,’ = T

B3 aaueilaiuasnasiny 2.aynliims

4, ﬂﬁmafjmumm‘lmwrmé (Hopewell project)

B 5 aamaaiuInand (Toll Way )

6 . af NN, FIBOIDALUNG
B 7. 76 Thai-Laos Lignite Co. Ltd VS. Hongsa Co. Ltd.

B 50050 21NZNTIN A1 “A19M9IH” uazuf a.5.4.0
N.F. 2552 (2009) : Avoidance of the Arbitration Clause
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How to prepare yourself when dispute arising:

P~ | (oW d' Y A =) c%
MNIILAFIELNAILNDNYDNNINLINAAY W

Steps to be taken: YA DWANIBHNT

Examine and review all documentary evidence

in relation to the dispute

M3 NAIINIRNANLNYIVAINUTDNNIN

Collect all documentary evidence that could

be able to prove to your benefit of the case

e A& &
SAUTINNY L NFITNIRNANL T w52l axih
AaAR
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Summarize facts of the case in sequential.
-V (~4 A o o 6
asqa]wamamama\lmmum@lmsm

eeting and discussing with Lawyer and provide
factual details of the case to your lawyers.

Y (Y (~1 a =
ﬂﬁ'&“’q&lﬂﬂ‘ﬂ%qﬂﬂ?qNLLﬂ&‘LﬂqﬂaLﬂQﬁliﬂ‘[ﬂﬂagtaﬂﬂ

Collects all relevant documents and exhibits for

submission to your lawyer.

FIUIINRANIMNIRNAFIN U LALANW LA
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6. Consult lawyer and seek for strategy of the case.

ﬂ?ﬂuﬂﬂ%ﬂﬂﬂ'sﬂutﬁa%']ﬂaqﬂﬁﬂumsdaé’ 129 NV
sranplagainimsalal

a Y =
*NInAad ﬂ'ﬁﬁaﬁﬂﬂ

(1) Filing claim in Court (n50w13i& Arbitration clause)

(2) Filing claim by Arbitration proceeding (ﬂ‘sﬁlﬁ

Arbitration clause)

(3) Filing statement of defense (n3anWay)
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Negotiating Commercial
Contract

for
Non-Legal Managers
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(Achieving a win-win deal by negotiation)

n13LRAasadAaasls (Negotiation)
N33R TDI UNILDI NITLIBAIIUAT YR

wawwm (Dlspute) FERIVUAAR 2 thedwlilnsasiasle
mesmn% auanildswunalslominm uazwanaia
mmaﬂm‘nﬂammwn%

(~4 1 V) o
1) amaww;m #I0 NAMINLABLANAIINIb LD D WV
UAAAAILG 2 {1

Qq
2) a&@slangnIzuInms

3)  ATTUIBNITNANABNITLITINABDIDY

nﬂ' ¥ a1l (-
4) LNDWRI1YBEAIINNW

9
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Q/

¢ 1
(ﬂfl'lligﬂﬂﬂﬂaﬂﬂqilﬂiﬂqmaiaﬂﬁa
win-win Situation
* lasasnislundiadasdnin idralaunw dralazus
Ltﬁiﬁuzﬁ%ﬂﬁ%fﬁi@:
#1209 N3 lABDYRTINN waziiiwiinalovasiigasdig

1 =
N353 059N 2 gﬂu,fufu

1. Distributive bargaining

& 1 i 1 ] .
WWwn1stesanaasasniehauniaziasne (win-lose
situation)

2. Integrative bargaining

[~ 1 { & 1 1 o
1HN1949 59100 3DINNIFIHNYTWEIINA® (Win-win
. . = 11 QU
situation) #3a laiddalauw
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Integrative bargain

il%:ﬁ’llﬂi:i:
1) NISHANNAIWBLBIAATINN AT

v vV A
Ltﬂﬂfy‘lfi'] LLACUBNNIN

{ Y 1 s
2) alnlanistaanlua 13un21 Jaanad
#WI0VDYAULLIUIMNIT 13D Integrative

agreement

3) %\‘iﬁ’llﬂéﬁ win-win situation
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Integrative bargain:

[~ 1 a
B N5 UIBNISLIVNADIDY LAY DNANNE W
LWIAIMNAAIINNY BAYNBAAKINIIDDN

BN WAAKRINIITZI LY DNNIN
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1 A A > 1 1 v 1 v ~
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Ny 2 B]']El Gla\‘iﬂ&lﬂ{lﬁ]sl%ﬂ']ilﬁliﬁl'lLWG?%GU?.IQ‘W‘W']‘YI

(Voluntary process)
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© o 1 ~
Lﬂﬂﬂﬂﬂi%ﬂ’]‘ilﬁ)‘iﬁ]’]@la‘saﬂ A 3aAd

Y o o Y A Y A -
1ﬁﬂﬁ'ladﬂ'lﬂ§yﬂﬂﬂ'.)'l&l@laﬂﬂ'li‘nu,ﬂﬁliﬁ (Demand position) ‘

U IN IR LAAIMNADINTITNUNDIIVBINI 2 H8 Tagsuneng
2 g

suNWsLNans1u Demand position

gl 2 o A v a . & '
AANAINADINIINUNDIY (Demand position) 2a9Ns 2 A e
%1517

¥ = |
=) NITVLAQ MAAN

-y A A A -y v Y A .
Thninaidandn 9 tiaundan uazsziuzgainn (Find
other options) WAZAINIINYA LANILNIILIIIADIDY

m) vnadenaunTaymlnla
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Q/
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(Manageable questions)
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1. arnxdanstia (Open-ended question)
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2. enaanuuile (Open question)

=< 0 A6 ¥ v a (=
NN ﬂ']ﬂ’]&l‘lflel‘l/i Eﬂﬂﬂttﬂﬂﬂﬂ?ﬂ&ﬂﬂtﬁ%

29819 1T% DINI:

a\ (~4 1 q V)
ANANLAD 219 LSLAYIN U BLE WAV DILIT/
o - a\ (~4
Lﬂ%mmadﬁ‘lﬁé’mauuammwmmm%




olmlC

OMEGANORLDCLASS

) 6 v [ < o a A o
3. ﬂ’]ﬂjuﬂel?fﬁa\lt?fﬂ@ﬁ)?‘ﬂ'] Wuaa NI Ing

M8 LT 9INI:

) Lﬂﬂ&ltﬁﬂ’)ﬁ'\i\]tﬁaﬁﬂ'ﬁﬂaﬁﬁ’]ﬁ wa’lwammmmm
’JWNﬂﬂLﬁutﬂﬂ’JﬂUﬂmTﬂu lﬂ‘lr‘i'i’ﬂl&l

*N19%2N import MNUUY GadlFIaEa
o v 1 [~ = v |
& Wnad1ad 3 whau azundamadials
1) nuduliwarenay

2) wlasy scope Wnszanludszinea lowsa la



olmlC

OMEGANORLDCLASS

o d” A U =
4. ANDNNINDNNTILNDANKEIINYUALLD Elﬂsl%ﬂ']itﬁ]'iﬁ]'l

M2 Y19LT W DININ:

dll = (W d” ai U =\ 1 (W] 1
maadmsﬂsnﬂj‘awumtg'a ALANINDAIIA
1Z10aA13190 6 A5 WLN LS

5. ﬁ'm']m%aﬂszl,a‘iu@_l,ﬁmn

M2 Y19LT W DININ:

ﬂﬂbﬂﬂ’)’l?lﬂ LldauadlIN mmunwsaa %#30
mmf’ﬂmma\l%%a malsma



olmlC

OMEGANORLDCLASS

aanafilaiaas1E lwn15160 0509

Y o 1 d” a 1 o [~ 1
TFaranad19th aavAnNARaULT e 191572
1) qmwmmuﬁaumm%ﬂuLﬁagﬂ"&w%ahj
/aaly

% 1 < [~f [ [ = d' [V [-7] = | ]
Qmmaamsnam*mmﬂ%mamnmwammnqmawamﬂm Tonsala
/a8 ly

qmaﬂ'i'l LSIRYLIRDIINNWNIWIBNDK I LI

| T Lanqﬂﬁnh

1 dl %] 1 w a = | 1 = | 1
winfiaanuan amldzsaasaadnuaien lavsala
[ unhhan W lNgaNKRIDN
AMITEANTLUZDLaUaVBILTIWI B bl 20 lraaum g lwini
U Qs qu ]
| D1 UINHAD 1.
Y] 1 o W Py 1 [V 'Y= Y]
aamlazaasudaiaualh mmumminqﬂnﬂﬂamtm

lé'umaiﬁaaqﬂ



W I & A o @
n13yunsaesninaId A

!

laadne antsrazWelana 25%

A ~ A Y
Y Lﬁaﬁﬂﬂ%a%mﬂiﬁﬁﬁ

Y

1 1 (vt
LWS’]&ﬂ%ﬂ’J%slﬁty?liaiJ%mﬂ%aﬂﬂ
1 U
NﬂﬂﬂQﬂgﬂb




olmlC

OMEGANORLDCLASS

AIT LHNISLDIINDTAINNRNLNATAI

U

Y, I :
-maaﬁaﬁnmwﬁamma&la LA
U A 1 o [ = v
-mamlwmaamﬂ ®I0ABINIINA

) simﬂm%

) simmmiﬂ
-mﬂﬁ’tmﬁmuauﬁa%

» a9 1909 19




olmlC

OMEGANORLDCLASS

-Ladaﬁaam'hwmwmmté"s adsrilanid Baa
o @ 1 [~
SIRIT W wsaww‘lvzmaﬂ% Tagdalniln
N9 share wauamaﬂsiﬂ%ﬂ%mimsm

ABIDY '

B 15 Ll wan g un1snaYaIB nEgRribe A3
meaaﬂfmﬂwwmmﬁnamaﬂ LULNITULEAS
ananiiu Tnalaldarsaal




olmlC

OMEGANORLDCLASS

°ffa ﬂ')ii&"?ﬁi%ﬂ']ilﬁ)iﬁﬂ

L

¥ o ) = 1 AQ!
WINNAAKRY (blame) BNASHWY

1 1 1 3 1 6
B 81927 Dnelgnrike LNNUSEEaun1Tok

U = = =\ 1 1 [} 1
AU UL ﬂﬂ%t%dttﬁﬂdﬂ@ L5191 b
aneay
Ql

-y -y P 1 2 o o
HBINDINY KIaNAaANIIENd NI1INISNINLAE NI
A 2 X eV

‘wa’]ﬂ?ladaﬂ&hEl%%ﬁ?l%&d’]ﬂ%f@luﬁﬁ%’]




mﬂﬁﬂmi%'nﬂ"a@: 19591

(Golden Listening Rule)

1l

N1 ﬁ@:msmﬂizﬁ’ﬂa é’mmsmuﬁﬁmﬂ
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AMBINILNLEAIDIAITNNAS 1D Lisn1TN

1. A2INDIAN (eye contact)
;Y LY .
2. 1211 1na (close distance)
3. lanaunazsuan (vocal expression) %30

WENAH (head nods)

I & A a
4. LEMININSLIBAATHAT LN (friendly
expression)

5. ANHE (touch)
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5. lailaarsnatlunisne
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Persuasion strategy
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= A U VU A
6. LEWALUZLLATZTHINIILADN mmmﬂzym LASUBNNIN

1mﬁaﬂﬂ‘ﬁa?¢!ﬂ (create solutions and find options)

1 ¥ p=| w =
INNVDANAI LLAaZ/1ivD azyty'lﬂiz%ﬂsz%auﬂaadmw

Q/

¢ @ U 1 = v A &
ﬂ%mﬂaﬂﬂmaﬂﬂi Ltaziﬁ@lmi@’naaﬂauumﬂ%
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NINLADNNEN qﬂ Ltazﬂa&l‘m\lﬂ

RIWIH Ltazﬁﬁﬁa@lﬂaﬂﬁ@:miﬁﬂﬂ@&%ﬂ&ﬂi%ﬁdﬁu

(Implement the Compromise Agreement with win-win

situation)



Conclusion

N13328UTaNNINLAY

N13bnaLNAaY (Conciliation)
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ternative Dispute Resolution
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LNAINAINNENAT 1D

(Voluntary agreed)
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(Arbitration)

(Arbitration clause)
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nsvalnliansaxndadgman
tyty’lm(l‘aty’lfmqmiﬁ (Arbitration clause)

| l

N.3.1. au;zy'lfmqmms New York

N.¢l. 2545 Convention
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nmslavafaadaiNava i

UTIAUAINAITVUIA (Award)
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olmlC

OMEGANORLDCLASS

Cautions to avoid risk elements on
commercial contract drafting

AaInantagsteduEas InnII9sunIaa L
U = 1
1. No loophole (adlaifzaslniuasngnans)

. . U 1 Y A v
2. No clause of interpretation (maﬂammawnammaa
= d' ¥ a - U
AaaLasa N2 lara/laian ladaaa)
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Y =K i
No clause of Vague contents (maaluﬁwaﬂaﬂmﬁ
ARNLATD WID [NTALN)

A20819 17w IFTaaNanLaazdlIgdgIN1saAa N
Uszlaznandaanannlansa nsadanala 2 ne (uas
FINRATINWUIN)

No clause of incompliance contents (maﬂv(adadilaﬂ’a'lu
HasasliuanidaslaiUfiaenadypld)

Enforceablllty (Gla\‘ladﬁﬂ’lwuaﬂu) i Aunydsulwnsas
RASaN Wsaunasinedwle

Event of Default ((ﬂaasmmmmamswmamm'ﬂﬁ
BALD LB SWULWGINﬂﬁﬂJﬂJ'{‘I'J 10 °ll§) L‘.IJ%@I%




Questions & Answers




ANAHWIN

Workshop 1: N340 391& QAN

Negotiating and Discussing Commercial contract

for drafting and revising the contract

Workshop 2 : N33 198N

Drafting the assigned contract by using the

guidelines and principles for contract drafting
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Thank You

Mr. Wasantachai Watanavongvisudhi

Partner

ILCT Ltd.
U3 Nilsnengnangaina 31na

International Legal Counsellors Thailand Ltd.

175 Sathorn City Tower, 18t Fl., South Sathorn Rd., Tungmahamek
Sathorn, Bangkok 10120, Thailand
Tel: 66 2 679-6005, Fax: 66 2 679-6041, www.ilct.co.th

E-mail: wasantachaiw@ilct.co.th; Mobile phone: 089 233-6621
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