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No.Gor.Mor/09/017

Subject:
To:

Attachment:

The Board of Directors of The Ayudhya Insurance Public Company Limited at a meeting
No. 2/2009 held on February 27" , 2009 passed resolutions to make an appointment of the
Ordinary Shareholders’ Meeting No.59 should be stipulated on Tuesday, April 21* ,2009 at
14.00 hrs. at the conference room on the 9" Floor, Bank of Ayudhya Public Company Limited
Building, Ploenchit branch, located at No. 550, Ploenchit Rd., Lumpini, Pathumwan, Bangkok.

April 2™ 2009

Notice of the date of Ordinary Shareholders’ Meeting No.60

The Shareholders
The Ayudhya Insurance Public Company Limited

1. Copy of the Minutes of the Ordinary Shareholders’ Meeting No.59
held on April 22™ , 2008

2. Annual Report for 2008

3. Appendix 1-7 supporting documents for consideration Agenda 1-7
respectively which are considered to be a part of the notice of the
date of Ordinary Shareholders’ Meeting No.60

4. Proxy Form

5. Registration Form with Barcord

6. Map of the location of Shareholders’ Meeting No.60

The agenda are as follows:-

Agenda 1

Agenda 2

Agenda 3

Agenda 4

To consider and adopt the Minutes of the Annual General Meeting of
Shareholders No. 59 held on April 22", 2008.

The Board of Directors’ opinion: The minutes of the Annual General
Meeting of Shareholders was in accordance with the board resolution, this
subject should propose to shareholders’ meeting for adopting the said
minutes.

To acknowledge the Board of Directors’ Annual Report

The Board of Directors’ opinion: Board of Directors’ Annual report
depicted the 2008 company operating results, this subject should propose to
the shareholders’ meeting for acknowledgement.

To consider for approval of the Company’s Balance Sheet and Profit &
Loss Statement for the year 2008ended December 31%, 2008;
The Board of Directors’ opinion: The financial statements had been audited

and certified by authorized auditor. Therefore, this subject should propose
to the shareholders’ meeting for approval.

To consider for approval of the profit allocation for the year 2008
and to acknowledge the payment of interim dividend;
The Board of Directors’ opinion: The figures of the profit allocation for

the year 2008 was appropriated and should propose to the shareholders’
meeting for approval the allocation of the profit for the year 2008 and
acknowledge the payment of the interim dividend in accordance with
the proposal.



Agenda S To consider the election of directors to succeed those completing
their terms
The Board of Directors’ opinion: Its appropriate to re-elect 4 directors
namely: Messrs. Surachai Prukbamroong, Rowan D’ Arcy , Metha Suvanasarn
and Savang Tongsmutra who retire by rotation to become Company’s
directors for another term .

Agenda 6 To consider the remuneration
The Board of Directors’ opinion: Its appropriate to submit to the
Ordinary Shareholders to approve the adjustment of remuneration which
comprised of transportation and compensation as follows:-
1 Transportation fee for directors
1) Chairman of the Board of Directors at Baht 40,000 each month;
2) Chairman of Audit Committee and Chairman of Nomination &
Remuneration Committee  at Baht 38,000 per person each month;
3) Chairman of Executive Committee at Baht 35,000.- each month
4) Member of Audit Committees at Baht 35,000 per person each month;
5) Member of Nomination & Remuneration
Committee at Baht 35,000 per person each month
6) Other Directors at Baht 30,000 per person each month.

With effective 1% January 2009 onward.

2. Remuneration for Directors

The total remuneration of all directors had been stipulated at Baht
4,200,000.- per year that would be the company’s expenditures for
this purpose; and would be under the Remuneration Committee
consideration.

The rate of remuneration for directors had been stipulated as per the
above mentioned No. 1 and No. 2 would be applied continuously
unless the Board of Directors would have otherwise proposed and
received the approval from the shareholders’ meeting.

Agenda7 To consider the appointment of the auditor and stimulate the
amount of audit fee;
The Board of Directors’ opinion: The Board of Directors considered
its appropriate to propose to the Ordinary Shareholders Meeting to
appoint Mr. Niti Jungnitnirundr and/or Mrs. Nachalee Boonyakarnkul
and/or Permsak Jirajakwattana of Deloitte Touche Tohmatsu Jaiyos Audit
Company Limited to become the company Auditors for Financial Year
2009, with the audit fee of Baht 1,930,000.- as proposed by authorized
auditor.




Agenda8 To consider other matters (if any).

All the shareholders are therefore invited to participate in the meeting on
the date, time and place mentioned above. In assigning the other person to participate
in the meeting, please send Power of Attorney duly completed and signed together
with revenue stamp to the Secretary of the Board of Directors before the meeting not
less than one day in advance.

In addition, Company determine the list of Shareholders entitled to attend AGM
No.60 and receive dividend on Friday, March 13® , 2009 (Record Date) and gather all
the names under Section 225 of the Securities and Exchange Act 2008 by closing the
register book suspending share transfer (Closing Date) on Monday, March 16", 2009

Yours faithfully,

(Mr.Rowan D’Arcy)
President&CEO
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The Ayudhya Insurance Public Company Limited
Minutes of Ordinary Shareholders’ Meeting No. 59
April 22, 2008

The meeting was held at the Conference Room 9" Floor, Bank of Ayudhya Public
Company Limited Building, Ploenchit Branch, 550 Ploenchit Rd., Lumpini, Pathumwan,
Bangkok.

The Shareholders participated in the meeting personally and by proxies for a total
of 96 persons equivalent to 132,781,942 shares which was equivalent to 53.11 percent of
the entire paid up shares which constituted a quorum.

Mr. Veraphan Teepsuwan  Chairman of the Board
Acted as the Chairman of the meeting

Mr. Suwat Suksongkroh Director and Secretary to the Board of Directors
Acted as the minutes recorder
Ms. Jiratcha Ruplek Assistant Secretary to the Board of Directors

Acted as the minutes recorder
The meeting started at 14.00 hrs.

The Chairman declared the meeting opened and before entering into the agenda, the
Chairman had notified all shareholders to acknowledge the following matters:-

1. The company consisted of 12 directors who came to participate in the meeting as
follows:-

Non-Executive Directors consisted of 6 persons, namely:

1 Mr. Veraphan Teepsuwan Chairman of the Board
2 Mr. Adisorn Tantianankul Director
3 Mr. Chet Raktakanishta Director and member of the Nomination

and Remuneration Committee
4 Mr. Virojn Srethapramotaya Director

5 Mr. Andreas Johann Wilhelm  Director and member of the Nomination
and Remuneration Committee

6 Mr. Suwat Suksongkroh Director and Secretary to the Board of
Directors

Independent Directors consisted of 3 persons, namely:
7 Mr. Surachai Prukbamroong Director and Chairman of the Audit Committee
8 Mr. Metha Suvanasarn Director and Member of the Audit
Committee / Chairman of the Nomination
and Remuneration Committee
9 Mr. Savang Tongsmutra Director and Member of the Audit Committee

Executive Directors consisted of 3 persons, namely:

10 Mr. Rowan D’ Arcy President

11 Mr. Chusak Salee Managing Director

12 Mr. Laksna Thongthai Director and Assistant Managing Director




The company’s senior management and Auditors who participated in the meeting
are made up of the following:-

1. Mr. Nutt  Suthisomboon Deputy Managing Director
2. Capt.Vimonwan Vichitranan Rtn. Asst. Managing Director - I.T. Department
3. Ms.Orathai Rongthongaram Accounting Department Manager

4. Mrs. Nachalee Boonyakarnkul and Mr. Niti Jungnitnirundr auditors from Deloitte
Touche Tohmatsu Jaiyos Audit Company Limited

2. There was a large number of shareholders in the company, being the ordinary shareholders for
250 million shares. In order not to cause any confusion, nor to waste the valuable time of all
shareholders, the company asked for the shareholders’ permission to have the unanimous
understanding that in the resolution of each agenda, if there was no shareholder to oppose or to
have any other opinion, it should be regarded that all shareholders agreed with such proposed
agenda. If any shareholder opposed or had other opinion, the company would distribute the
score voting slip only to such shareholders by counting one share as one vote. The shareholders
may grant his/her proxy to participate and vote on their behalf as appropriate in all respects. The
company would collected and recorded their votes — approve, disapprove or abstain according to
the shareholders’ purposes. The meeting was conducted in accordance with agenda as follows.

Agenda 1 To approve the Minutes of Ordinary Shareholders’ Meeting No. 58 held on April
5" 2007

The Chairman proposed that the copies of the minutes of Ordinary Shareholder’s Meeting
No. 58 which was held on April 5“’, 2007 is attached to all shareholders together with the
invitation letter. Thus, the company had sent the mentioned minutes to all relevant government
concerned such as SET, Office Insurance Commission under Ministry of Finance and Ministry of
Commerce with specified period.

The Board of Directors considered and agreed that the Minutes of the mentioned Shareholder’s
meeting No.58 was corrected in accordance with the resolution.

The Chairman proposed to the meeting for consideration and resolution.

The meeting then considered and unanimously agreed to approve the Minutes of Ordinary
Shareholders’ Meeting No. 58 held on April 5™, 2007 as proposed.

The number of votes as per Agenda 1 as hereunder:-
|2| Approve 132,781,942 votes Disapprove...... -...votes |:| Abstain...... --... votes

Agenda 2 To acknowledge the Board of Directors’ Annual Report

The Chairman proposed that the Board of Directors’ Annual Report for 2007 has
already been printed in Form of Chairman of the Board of Directors to Shareholders in The
Company Annual Report on page 2 which indicated the operating results of 2007 and had
distributed to all shareholders together with the invitation letter.
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The Board of Directors considered and agreed that the Board of directors’ Annual

Report depicted the company operation result for the year 2007 and should be proposed to the
Shareholders’ meeting for acknowledgement.

The Chairman asked for the acknowledgement form the meeting.
The meeting acknowledged the Annual Report according to the Chairman’s proposed.

The number of votes as per Agenda 2 as hereunder:-

EApprove 132,781,942 votes |:| Disapprove...... -...votes |:| Abstain...... --... votes

Agenda 3 To consider the Company’s Balance Sheets and Profit and Loss
Statements for 2007 as at December 31, 2007

The Chairman proposed that the Company’s Balance Sheets and Profit and Loss
Statements for 2007 as at December 31%, 2007, duly audited and certified had been printed in
the Annual Report for 2007, from page 22 to page 53, as distributed to the shareholders with
the invitation letter.

The Board of Directors considered that the auditors had already audited and certified
the financial statements for 2007, which should be then proposed to the shareholders’
meeting for approval.

The Chairman proposed to the meeting for consideration and resolution.

1.Shareholders have asked that Statements of Income for the Annual Report 2007
be generated. Page 26’s subject matter concerns unearned premium reserve increase
(decrease) for previous year. In the Fire section 298,562,399 less (11,030,060), with the
mean account being subtracted, but in the Statements of Income the increase are 309,592,465
if the Unearned premium reserve increase from the previous year is income, then why have it
be Less in the Statements of income in the Annual Report? Please explain.

Managing Director (Mr. Chusak Salee) explained that the Statements of Income in
the Annual Report have Less Unearned premium reserve increase (decrease) in insurance
business that the company had in agreed insurance. The gross premium written has to be held
in reserve at the same time will compare with the previous year, with the reserve becoming
lower than that is Income, if the reserve increase that means the Expenses, (in this case as the
Shareholders mentioned) decrease the reserve and thus have to be considered Income. This is
the calculation for the account of insurance.

2.Shareholders have observed that they have regularly received the Dividend in the
past that was about 7 percent better than the deposits with the Bank. Be thankful for all of the
Managers and their good work and please consider this in part, concerning other reserve
funds totaling 900 million, that has accumulated in the company’s profit and set up in the
account then proposed to director which how can we do for negating this account book? The
balances are fixed to do something but if Company has not done anything, should a special
case be paid of a Dividend that we can do, such as some of Insurance Companies last year
had a similar incident and calculated tentatively will see that Company has the profit more

than 400 million and include with 900 million and the total is 1,300 million. If the Company
will pay the Dividend 5 Baht per share that be Dividend as whole has only paid 1,250
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million. With this think what the Company can do. Therefore to The Board of Director,
please consider whether it that can be done or not. Indeed Company’s balance of money so
do not need to fix reserve funds anymore.

Chairman of Meeting had explained that the reserve funds, the Shareholders had
mention of , equaled 900 million and the Directors had to take this into consideration. If
Shareholder were to look at another point, they will see how much of company ‘s Profit and
company will be paid almost entirely from that dividend ,such as in the last 2 years the
company has almost paid 100 percent for 2007. The company has paid more than 80 percent
from the profit of each year, other reserve funds 900 million, is regarded as capital that
company had made and accumulates. If the company will be paying the other reserve funds
900 million will have to have a good reason otherwise after being paid in this year and could
not get the same income so Shareholders may question why we have to pay, so please
acknowledge that if we pay 900 million. Will they accept if in the next year Shareholder will
get less dividend. For the Spirit of this Board of Directors is not to hoard money but to try as
much as possible to offer to the Shareholder the profit of each year.

Therefore other reserve 900 million, the Board of Directors will have to take into
consideration.

3.Shareholder had suggested amendments on how to become a Shareholder of
Company since the Company is not registered on The Stock Exchange and with there being
so many changes in management and in the Presidency, with the one bright spot being Mr.
Adisorn Tantianankul, who is one of the best of presidents working at company. When Mr.
Adisorn Tantianankul has to retire, because most of insurance premium Bank and some part
acquire from agent. Mr. Adisorn Tantianankul have a good relationship with the agent for so
long , if manage with foreigner Manager and right now we do know that the foreigner has
invest with company and present to Mr. Adisorn Tantianankul has manage on Marketing side
and foreigner Manager has manage on foreign side that be expert in the foreign. Thai
Manager had to understand Thailand Marketing better than foreign Manager counterparts, so
Board of Director please take consideration of this. Furthermore we have Mrs. Sukanya
Supasamuth, who’s an important person on the Marketing side of company as well, who’s
going to be useful to the Board of Directors.

The Chairman said thanked to Shareholder and explained that Company has
invite Mr. Adisorn Tantianankul to be a Director of Company even though has not a half
retire extended but for Mrs. Sukanya Supasamuth that Shareholder had mentioned as well but
Board of Director have to consideration cautiously. The company could not have only Mr.
Adisorn Tantianankul because how can we do if one day he has changed his mind or his
health not able to work and the company adhere to only person but do not early to prepare.
The Company has appreciate with Mr. Adisorn Tantianankul and Mrs. Sukanya Supasamuth
, for Mr. Adisorn Tantianankul has invited to be a Board of Director continually and helping
with company. That’s still has compensation in a Director of Company position.

Therefore informed to shareholders that the main of Shareholders or the minor of
Shareholder are have the relationship with Mr. Adisorn Tantianankul , so that have to look at
the company vision not for personally. The Company have to go on, so when Mr. Adisorn
Tantianankul has to be a Board of Director then acquire the new manager and develop the
Company , that is philosophy of company which performance for Shareholder’s point as he
said , that is the right thing but The Board of Director have to consideration with many
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points. And believe that company have offered to  Mr.  Adisorn  Tantianankul is
appropriately and worth for all of Shareholders of company because company does not
adhere to personally but appreciate with works of person and would like to preservation with
appropriately of scope. In case of Mr. Adisorn Tantianankul is the sample of Shareholders to
see and believe that next year has still be a Board of Director.

4. Shareholder had asked that now have 2 foreigner managers be Board of Directors,
will the company change policy? Please confirm.

The Chairman had answered that The Company could not confirm that we will
change the policy or not, because the Board of Director have to consider which one is going
to be the best for the company against what is going to be the best for the Shareholders. The
Allianz is an insurance Against Loss company and are the second biggest in the world of life
insurance that are subordinate from AIG. In the past they’ve done business in Thailand, in
cooperation with the CP, most notably after the incident at the Word Trade Center in 2001
(case of biggest claim of insurance against loss in the world) when they not only faced the
problem but also had to increase the investment at 200,000 million. Something only a
company with as much strength as the Allianz Company could do. And the Allianz Company
has come in for co-investment.

Therefore whether the company will be foreign or Thai, could not be confirmed as of
yet but the policy is to give most of its benefits to Shareholders and it’s society. If foreigners
are to have a hand in the company, so must we endeavor to get Technology for our use in the
company for propose of increasing the profit / dividend of shareholders. The company is
under Thai Law currently, if outside (foreign) company are to work here, they will have to
work under the umbrella of the same laws, that have insurance against loss act / life
insurance which be one of the legal issues. Moreover to have The Office of Insurance
Commission control and regulate them as they do us, so together, foreigners could help the
Company to grow and create a value that is regarded well for all of the Shareholders.

The meeting considered and agreed unanimously to approve the Company’s Balance
Sheet and Profit and Loss Statements for 2007 as at December 31, 2007 according to the
Chairman’s proposal.

The number of votes as per Agenda 3 as hereunder:-
|2| Approve 132,781,942 votes Disapprove...... -...votes |:| Abstain...... --... votes

Agenda 4 To consider the Profit allocation for the year 2007 and to acknowledge the
payment of Interim Dividend

The Chairman proposed that according to the Agenda 2 on acknowledgement of the
Company’s Operating Result, and the Agenda 3 on the approval of the Balance Sheets and
Profit and Loss Statements, the company’s Board of Directors proposed the allocation of
profit for the year 2007 as follows:-

2007 Operating Results

Profit before Income Taxes 465,614,217 Baht
Less: Income taxes 58.515,656 Baht
Net Profit 407,098,561 Baht
Add: Unappropriated retained earnings brought forward 318,985,644 Baht

Total retained earnings 726,084, 205 Baht
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Less: Interim dividend of 0.65 Baht per share  for

250,000,000 shares paid to shareholders on 162,500,000 Baht
September 14, 2007
Unappropriated retained earnings for allocation 563,584,205 Baht

It is appropriated to make allocation and proposed to Ordinary Shareholders’ Meeting No. 59
as follows:-

Dividends for the second half of year 2007 to the shareholders for 250,000,000 shares

At the rate of Baht 0.75 per share for a total of 187,500,000  Baht

Director’s remuneration 3,900,000 Baht

(Deducted in Profit & Loss Statements)

Statutory Reserve (already available 50 million Baht) -

Other Reserves (already available 900 million Baht) -

Allocation of retained earnings 187,500,000 Baht
Unappropriated retained earnings carried forward 376,084,205 Baht

When adding up the interim dividend for the first-half of the year 2007, effective 1% January
2007 - 30™ June 2007 which the company had paid to the shareholders on September 14"
2007 at the rate of Baht 0.65 (Sixty-five stangs) per share, and the operating results during 1*
July- 31" December 2007 at the rate of Baht 0.75 (Seventy-five stangs) per share, the total
dividend that the company pay for the operation result of the year 2007 would be Baht 1.40
per share. The dividend will be paid to shareholders on Monday April 28", 2008.

The Board of Directors considered that the figures of the profit allocation was
appropriated and should be proposed to Shareholders’ Meeting No. 59 to approve the
allocation of the Profit for the year 2007 and to acknowledge the payment of interim
dividend according to the proposal.

The meeting considered and unanimously agreed to the allocation of the profit for the
year 2007 and acknowledged the payment of interim dividend according to the Chairman’s
proposal.

The number of votes as per Agenda 4 as hereunder:-
|2| Approve 132,781,942 votes Disapprove...... -...Votes |:| Abstain...... -... votes

Agenda S5 To consider the election of the directors to succeed those completing their terms.

The Chairman proposed that the Company’s directors which names had been
registered at the Business Development Department, under Ministry of Commerce consisted
of 12 persons, namely;

1. Mr. Veraphan Teepsuwan 2. Mr. Surachai Prukbamroong
3. Mr. Metha Suvanasarn 4. Mr. Savang Tongsmutra
5. Mr. Adisorn Tantianankul 6. Mr. Chusak Salee

7. Mr. Luksna Thongthai 8. Mr. Chet Raktakanishta

9. Mr. Virojn Srethapramotaya 10. Mr. Rowan D’ Arcy

11. Mr.Andreas Johann Wilhelm 12. Mr. Suwat Suksongkroh

At the Shareholder Meeting No.59, the directors who had to retire in this term were 4
persons namely:-
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1. Mr. Virojn Srethapramotaya (Non-Executive Director)
2. Mr. Luksna Thongthai (Executive Director)

3. Mr. Suwat Suksongkroh (Non-Executive Director)

4. Mr. Chet Raktakanishta (Non-Executive Director)

The proposal will be submitted to Annual Shareholders’ Meeting concerning the
election of directors whose term were due to retire, stipulated procedure under Section 71. of
Public Limited Companies Act, B.E. 2535.

The Board of Directors considered that the aforementioned four directors namely, Mr.
Virojn Srethapramotaya, Mr. Laksna Thongthai , Mr. Suwat Suksongkroh and Mr.Chet
Raktakanishta who had to retire in this term, were well qualified and were recognized as
outstanding performance for the growth of company business thoroughly. The proposal was
made to the Shareholders’ Meeting No. 59 to rotate as the company directors in another term.

Proposal submitted to the meeting for consideration and resolution.

The meeting considered and unanimously agreed to elect the same director who had
to retire in this term, namely:- Messrs. Virojn Srethapramotaya , Laksna Thongthai, Suwat
Suksongkroh and Chet Raktakanishta to be rotated as the company directors for another
term.

The number of votes as per Agenda 5 as hereunder:-
1. Mr. Virojn Srethapramotaya

EApprove 132,781,942 votes |:| Disapprove...... -...votes |:| Abstain...... --... votes
2. Mr.Laksna Thongthai

EApprove 132,781,942 votes |:| Disapprove...... -...votes |:| Abstain...... --... votes
3. Mr. Suwat Suksongkroh

EApprove 132,781,942 votes |:| Disapprove...... -...votes |:| Abstain...... --... votes
4.Chet Raktakanishta

EApprove 132,781,942 votes |:| Disapprove...... -...votes |:| Abstain...... --... votes

Curriculum Vitae of the aforementioned directors who had retired by rotation as follows:-

(1) Mr. Virojn Srethapramotaya (Non-Executive Director)

Age: 56 years
Nationality: Thai
Education Background:  -MBA, Jacksonville State University Alabama U.S.A.
-B.A. — Accounting, Chulalongkorn University
- Certificate - Advance Management Program for Overseas Bankers
Core State Bank and The Wharton School of University of
Pennsylvania, U.S.A.
- Certificate from IOD are as follows:-
1. Directors Diploma (Fellow Member)
2. Director Certification Program (DCP 34/2003)
3. Director Accreditation Program (DAP 4/2003)
Address: 149/15 Soi Prasartsook, Yen-Akart Road, Chongnonsee, Khet Yannawa,
Bangkok 10120

Present designation Director 1998- present
In the Company:



2)

No. of years as
Director

Present Designation
with other
organizations:

Working Experiences:

Board Meeting
Attendance

No of AYUD shares
holding

Age:
Nationality:
Education
Background:

Address

Present Designation
in the Company:
No. of years as
Director

Present Designation
with other
organizations:

Working Experience:

Board Meeting
Attendance

11
11 years (1998 — present)

- Vice President and Chairman of Corporate Banking Committee

Bank of Ayudhya Plc. January 2007- present
- Chairman

Ayudhya Auto Lease Plc. 2004-present
- Chairman

Ayudhya Factoring Ltd. 2007-present
- Chairman

The Thai Bank and Financial Institution 2004-present

- Vice President

Bank of Ayudhya Plc. 2006
- Executive Board, Vice President

Bank of Ayudhya Plc. 2004-2005
- Executive Board, First Executive Vice President

Bank of Ayudhya Plc. 2002-2003
- Executive Vice President

Bank of Ayudhya Plc. 1999-2002
- Director, Chief Executive Board of Directors

Ayudhya Investment & Trust Plc. 2003-2004
- Director

Ayudhya Investment & Trust Plc. 1999-2002
- Director, Executive Director

The Thai Bank and Financial Institution 2000-2003

- Board of Directors’ Meeting In year 2007 — 6 out of 6

None

Mr. Laksna Thongthai (Executive Director )

53 years

Thai

- Bachelor Degree, Industrial Engineering, —Chulalongkorn
University

- Master Degree, Systems Engineering - UCLA, Los Angeles,
U.S.A.

- Ph.D. in Industrial and Systems Engineering, University of
Southern California, Los Angeles, U. S.A.

- Completed Reinsurance and Insurance Management training
courses in France and Germany

- DCP- Thai Institute of Directors (IOD)

19 Soi Ruam Rudee, Wireless Road, Lumpini, Khet Pathumwan,

Bangkok 10330

Director, and Assistant Managing Director 1994 -present

14 years (1994 — present)

- Director
Thongthai Water Pipe & Chemicals Co., Ltd., 1990-present

- Director
Nirvana Company Ltd., 2001- present

- Director

Ayudhya JF Managements Fund Co., Ltd. 1996- 2003
- Board of Directors’ Meeting In year 2007 — 6 out of 6



No of AYUD shares

holding

12
As at 31 December 2007
- 150,000 ordinary shares, or equivalent to 0.060% of paid-up
share capital

Mr. Suwat Suksongkroh (Non-Executive Director)

Age:
Nationality:
Education
Background:

Address:

Present Designation
in the Company:
No. of years as
Director

Present Designation
with other
organizations:

Working Experience:

Board Meeting
Attendance

No. of AYUD share
holding

62 years

Thai

- Bachelor of Law -Thamasart University

- Thai Barristor-at-Law

Certificate from IOD are as follows:-

1) Directors Certification Program-DCP 12/2001

2) Company Secretary Program-CSP 1/2002

3) DCP Refresher Course 2/2006

97 Soi Pikul, South Sathorn Road, Yannawa, Khet Sathorn,
Bangkok 10120

Director, and Secretary to the Board of Directors ~ 1985-present
23 years (1985 — present)

Secretary to the Board of Directors

Bank of Ayudhya Plc. 1982-present
Director
Ayudhya Securities Plec. 1998-present

Secretary to the Board of Directors
And Secretary to Executive Directors Committee
Bank of Ayudhya Plc.

Board of Directors’ Meeting In year 2007 —

1990-2002
6 out of 6

As at 31 December 20074
- 32,000 ordinary shares or equivalent to 0.013% of paid-up share
capital

Mr. Chet Raktakanishta (Non-Executive Director )

Age:
Nationality:
Education
Background:

Address:

Present Designation
in the Company

No. of years as
Director

Present Designation
with other
organizations:

67 years

Thai

- Bachelor Degree , Science (Business Administration), Brigham
Young University, U.S.A.

Certificate from IOD are as follows:-

1) Directors Certification Program (DCP)

2) Audit Committee Program (ACP)

3) DCP Refresher Course 3/2006

3118 Soi Lardprao 101 (Wat Bungthonglang) Klongchan, Khet

Bangkapi, Bangkok 10240

Director, 1994-present

Member of Nomination & Remuneration Committee 2007-present

14 years (1994 — present)

- Director
Bank of Ayudhya Plc

- Director and member of Audit Committee
Siam City Cement Plc.

2007- present

1999- present
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- Chairman
Krungsriayudhya Card Co., Ltd., 2001-present
- Director and member of Audit Committee
Media of Medias Plc. 2003-present
Working Experience: First Executive Vice President
Bank of Ayudhya Plc. 1995-2007
Director and Chief Operation Officer
Bank of Ayudhya Plc. April 2007 — Dec. 2007
- Director
Krungsriayudhya Card Co., Ltd., 1999-2000
- Director
National ITMX Co., Ltd., 2005-2007
Board Meeting Board of Directors’ Meeting in 2007 — 6outof6
Attendance Nomination and Remuneration Committee Meeting in 2007 —

6 out of 6
No. of AYUD share As at 31 December 2007

holding 335,000 ordinary shares (including spouse) or equivalent to
0.134% of paid-up share capital

Agenda 6 To consider the remuneration

At the ordinary Shareholders’ Meeting No.58 which held on April 5", 2007 had fixed
directors’ remuneration as follows:-

1. Transportation fees for directors

(1) Chairman, and Chairman of Executive Officer at

at Baht 25,000 per person each month;
(2) Audit Committee  at Baht 25,000 per person each month;
(3) Other directors at Baht 22,000 per person each month

2. Remuneration of directors

The total remuneration of all directors had been stipulated at Baht 3,900,000.- per
year that would be the company’s expenditures and this amount should be allocated to each
director as appropriated.

Therefore, the above mentioned compensation amount should be applied with
effective from 2007 onward the year unless the Board of Directors would have otherwise
proposed and received the approval from the shareholders’ meetings.

In 2008 The Board of Directors considered its appropriate to submit to the Annual
Shareholders’ Meeting No. 59 for consideration and approved the directors remuneration as
follows which consisted of transportation fees for directors and remuneration of directors:-
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(1) Transportation fee for directors
1) Chairman of the Boards at Baht 40,000.00 per month
2) Chairman of Audit Committee and Chairman of Nomination and Remuneration
Committee at Baht 38,000.00 per person each month
3) Chairman of Executive Committee at Baht 35,000.00 per month
4) Member of Audit Committee at Baht 35,000 per person each month;
5) Director and member of Nomination and Remuneration Committees
at Baht 35,000 per person each month;
6) Other Directors at at Baht 30,000 per person each month.

With effective from 1 January 2008 onward.

(2) Remuneration of directors

The total remuneration of all directors had been stipulated at Baht 4,200,000.- per
year that would be the company’s expenditures for this purpose; and this amount should be
allocated to each director as appropriated.

Consequently, the total remuneration which had been stipulated under (1) and (2)
should be applied thoroughly unless the Board of Directors would have otherwise proposed
and received the approval from the shareholders’ meeting.

The payment of remuneration which consisted of transportation and directors’
remuneration are in accordance with stipulated procedure under Section No. 90 of Public
Limited Companies Act B.E. 2535.

Besides, the vote of this Agenda does not including the Directors who is the Shareholder of
Company which interest with this Agenda that have 4 people and the total is 397,500 shares or
0.16 percentage of total of shares which have been sellable.

Proposal was made to the meeting for consideration and resolution.

The meeting considered its appropriate to approve remuneration for Directors by
breaking down as transportation and remuneration with effective from 2007 operation results and
that would be the company’s expenditures. This amount should be applied throughout the year
sunless the Board of Directors would have otherwise proposed and received the approval from
the shareholders’ meetings.

The number of votes as per Agenda 6 as hereunder:-
IZI Approve 132,781,942 votes |:| Disapprove...... -...votes E Abstain 20,000 votes

Agenda 7 To consider the appointment of the Auditor and to determine the amount of audit fee

The Chairman proposed to the Boards that By virtue of Public Company Limited Act
B.E. 2535 (1992), under Section 120 stimulated that the general shareholders meeting shall
appoint an auditor and determine the auditing fee of the company every year. In appointing the
auditor, the former auditor may be re-appointed.
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According to the ordinary Shareholders’ meeting No.58 held on 5" April 2007 passed
the resolution to appoint Mrs. Natchalee Boonyakarnkul CPA No. 3126 and/or Mr. Permsak
Kerakalwattama. CPA No. 3427 and/or Dr.Subhamit Techanomtrikul, CPA No. 3356 from
Deloitte Touche Tohmatsu Jaiyos Audit Company Limited to become the company auditor for
2007 and fixed the audit fee as hereunder:-

Baht
1) Annual Audit Fee 1,000,000.00
2) Quarterly review of Financial statement per quarter 130,000.00
3) Annual report’s review to be proposed to 70,000.00
the Department of Insurance
4) Annual Audit Fee on Computer Data Assessment 130,000.00
5) Special Report according to the announcement of the 175,000.00

Department of Insurance

The audit fee for the year 2007 amounted to Baht 1,765,000.- as the aforementioned did
not include any other expenditures for the quarterly review and auditing such as transportation
fee, allowances, overtime, insurance fee, which would be calculated according to the actual
payment (if any).

For fiscal year 2008, Mr. Niti Jungnitnirundr CPA No. 3809 and Mrs. Nachalee
Boonyakarnkul CPA No. 3126 and/or Mr. Permsak Jerajakwattana CPA No. 3427 of Deloitte
Touche Tohmatsu Jaiyos Audit Company Limited would nominate to be the company auditor.
Upon consulting among the Audit Committee, it was agreed to propose the audit fee for the year
ended December 31%, 2008 in the amounted of Baht 1,855,000.00 as per the schedule of
comparison from previous year 2007 as hereunder:-

(Unit : Baht)

2008 2007 Amount %0
Increase
1) Annual Audit Fee 1,055,000 1,000,000 55,000 5.50
2) Quarterly review of Financial 420,000 390,000 30,000 7.69

statement of 3 quarters
3) Annual report’s review to be 70,000 70,000 - -
proposed to
the Department of Insurance
4) Annual Audit Fee on 135,000 130,000 5,000 3.85
Computer Data Assessment
5) Special Report according to the 175,000 175,000 - -
announcement of the Department of
Insurance
Total 1,855,000 1,765,000 90,000  5.10

The audit fee for the year 2008 amounted to Baht 1,855,000.- as the aforementioned did
not include any other expenditures for the quarterly review and auditing such as transportation
fee, allowances, overtime, insurance fee, which would be calculated according to the actual
payment (if any).

The Boards considered its appropriate to propose to General Shareholders’ Meeting No.
59 to appoint Mr. Niti Jungnitnirundr CPA No. 3809 and Mrs. Nachalee Boonyakarnkul CPA
No. 3126 and/or Mr. Permsak Jerajakwattana CPA No. 3427 of Deloitte Touche Tohmatsu
Jaiyos Audit Company Limited to become the company Auditors for the year 2008, effective
from January 1%, 2008 till December 31%, 2008 with the Audit Fee of Baht 1,855,000.00
excluded any other expenses incurred according to the actual payment.



16

The above mentioned three auditors are not directors, staff, employees or holding any
other position in the company.

Proposal was made to the meeting for consideration and resolution.

The meeting considered and unanimously passed the resolution to appoint Mr. Niti
Jungnitnirundr, and/or Mrs. Nachalee Boonyakarnkul, and/or Mr. Permsak Jerajakwattana of
Deloitte Touche Tohmatsu Jaiyos Audit Company Limited to become the company auditors for
the year 2008, effective from January 1%, 2008 till December 31%, 2008 for anther term. The rate
of Audit Fee will be Baht 1,855,000 excluding any other expenses incurred according to the
actual payment as per Audit Committee’s proposal.

The number of votes as per Agenda 7 as hereunder:-
El Approve 132,781,942 votes |:| Disapprove...... -...votes E Abstain 20,000 votes

Agenda 8: Other matters (if any)

The Chairman inform that if Shareholders have any questions or suggestion to
The Board of Director please be ask or suggest.

Shareholder had observation and suggest for The Company to consider as allows.-

1. The Income from investment in The Notice of the date of Ordinary
Shareholders’Meeting No. 59, page 7 where the total is 324,884,204 Baht and total of property in
the Balance Sheets page 24 is 5,713,693,404 so take altogether and divide 2 then will get
compensation about 5.92 percent per year , but have a question about rent of building at the head
office that we have to pay about 12 million and the owner of building is a Shareholder of The
Company , when calculated if The Company have to rent for 10 years and the cost will be 120
million , if Company has get the own land for building the Company at cost 120 million (120 x
5.92% per year = 7.1 million x 10 years — 120 , The company have to pay 49 million more) .

When had to compared that Company will lost the chance about 93 million, so shall the
Company Investment able to get the Income 5.92% for each year and will endless for 10 years?

For the rent of building is anticipate that will be increase follow as inflation every 3 years which
have to extend a contract. If Company have building owner, its will get the land owner also.

2. The other reserve funds The Chairman informs the Company has other reserve
funds numbering 900 million. If Company takes all the money 900 million and puts it for
investment to get 6 % per year, the Company will get a benefit of about 54 million per year, if

Company has paid the dividends to Shareholders (900 million) , shareholders will receive 3.60
Baht per share , or Company takes the other reserve funds (900 million) and subtracts for
investment in property at about 5,731 million, the balance is still 4,831 million. If Company has
to take money as listed above and invest it, it still stands to make business profits. If it please the
Board of Directors, as something for them to consider.



17
3. Foreign Shareholders As The Allianz had became to be shareholder of the
company, the question becomes how is a new President (Mr. Rowan D’ Arcy) going to increase
business profits? If considered from the document of Notice of the date of Shareholders’ Meeting
page 11, had mentioned that the all of directly premium written is 73 companies and the total is
74,266,097 Baht so Company will get the market share only 1.49% . How is the new President

(Mr. Rowan D’Arcy) going to retrieve the market share? Through not only spending, lots of
investment quota of the Company becomes the heart of Allianz to got in and do what is going to
give to Shareholders. If in to managing then have not to develop business profits from manage
that will not be worth anything to the Shareholder.

4. The Premium written received As The Company has a lot of Premium written
received from BAY that Shareholders have expect that the Premium written receive will not
drain to other Insurance Company.

The Chairman had thanked the Shareholders for the suggestions and informed
them that given an opportunity, Mr. Rowan D’Arcy, will explain what he will do for the
Company for high profits for the Shareholders and how to increase the overall value of
Company.

The President (Mr. Rowan D’Arcy) had explained to the Shareholders that the first
step would likely be for the Company to grow and see its financial status is strong, allowing the
company to experience growth by other means of distribution. Underwriting is likely to be an
active product available to employees for improving business profits. At this moment however
they have not urged enough. So the foreigners have come and have brought new culture
paradigms and new things to developed and adjusted, that will help with team work and develop
the Company. The thing to worry about is the risk because at this time it’s certainly risky to
venture out, but this is to protect the Company and move forward.

Shareholder had asked Mr. Rowan D’Arcy which product will be stressed because
the company has 4 products; Fire , Marine , Miscellaneous and Motor. But if going to stress the
Motor, it will not be agreed to.

President (Mr. Rowan D’Arcy) has explained that Motor will have to do some of
this but has the same opinion as the Shareholders that the company has to decrease the
importance of Motor, focusing instead on the product that relates directly with people. This new
product will be introduced also.

Shareholder said they were glad that Mr. Rowan D’ Arcy doesn’t pay more attention
to Motor but will inform him that in the period of 3 years, while managing the income of the
company, it should be managed steadily, while he is just brought in to manage. The company has
been given a chance for a new culture, which is a normal thing for each manager who takes on
the position. But would like Mr.Rowan D’ Arcy to make the income from insurance execute not
to focus on the investment because we have much of company funds, if focus on the investment
the shareholders are not delight with that but if focus on the insurance execute the shareholders
will be appreciate that.

The Chairman had inform the Shareholders, who had given a chance to Mr. Rowan D’ Arcy
for 3 years, that the Board of Directors do not have the force to accomplish what it was planning, and
when in 6 months it will then have to reconsider for adjustment and review its Business Plan. Mr. Rowan
D’ Arcy has assured his compliance with that in regards to development and adjustment to the culture of
new work. The Company has to consider this as and good way of develop business in Thailand and
requests for answers of by the shareholder’s. Their observation as follows:
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The First point relates to the main Shareholders, who had the profit from the area for
rent. Inform them that the rate of rent is normal to do business and it’s a good location that will
be useful for the employees because of it’s proximity to the BTS. If The Board of Director or
Manager would like to build, it’s up to the Shareholders, the Shareholder who has building for
rent doesn’t have objections. Please realize that however good the building location is, if the
contract is lapsed, we believe that we will have new customer to rent to instead with the same
cost to the company. Shareholders please do not mention that the main Shareholder, who profits
from rental but truly because the main Shareholder has to prove for social reasons to see in many
business that be a give more than a beneficiary.

The second point as asked by the shareholders, to The Board , shall the company
had compensation at the rate in 5.92 % per year? Please inform that the Company could not offer

this rate this year because interest is very low. If the Company is still to handle at 4-5%, that is
great. Another investment of 5.92% will be regarded as profit form last year because capital’s

market was still good and interest rate was high but now the interest rate is going down, so we
will not be able to do 5.92% , and Compound for 10 years making for a high rate. Worrying about

economy and not only that of Thailand but the problems are all over the world, please try to
sustain. The Company is allowing a Business plan that Shareholders are to introduce. And
thought that, The Company will be safe.

So The company has to be careful and try to do its best with the Shareholders. The
Company has to accentuate that the Insurance Business is in fact it’s Core Business, with
consideration that the Company has to now get a bit of the Market Share from other competing
companies. This is the reason the Company has let The Allianz come in to help with it’s
management needs, because of their outstanding work record and their ability to do a great job.
So the question then becomes shall Allianz do the profits for the company? At the same time
Allianz had purchased a share higher than that of the other Shareholders, Shareholders please do
not worry and think as The Office of Insurance Commission had to taken money out, because it’s
not easy for the Allianz to take money out but the only way can do that is the Allianz has to
increase the value of share that had invest within the Company, that the other Shareholders will
have a profit also. The Company does not need to be based on anyone but it does need to be
based on institution. If the institution does send people to be a manager and they were not done a
good job the institution must allow for them to leave and send a new people instead. The people
who become management have to change all the time if Company has to invest with the
partnership be institution. However the Thai people are top in the field and could do it also but
anyone will have duration that have to get new person because of health and average age, so
need to find new person and have to try out that new person will be good or not. But Company
has be based on with institution that have Benchmark be a standard. So when the foreign
markets have work together with Company have to use foreign culture to give force to foreign
manager to accomplishment, these is The Board of Director try to do with Company and expect
in the future will make Company safe and further advance.

Shareholder have asked about the expansion of Bancassurance because before the
meeting they had asked the counter at BAY wunder the office, about the Company’s Booth and
wether or not that have a branch of Ploenchit. The answer was they don’t have a branch at
Ploenchit and have to make contact through the Ploenchit Tower. Before that they had to contact
BAY through the branch at Taopoon and they had Booth there but no employees to service.
When asked about BAY, the answer was to see whether that this point if The President want to
expand the Bancassurance , and think that will be a weakness to growth and not allow the
forecast at this point.

As Mr. Rowan D’Arcy had informed there will be not be expanding the Motor section
but will be expanding about PA to help accentuate it.
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Managing Director (Mr. Chusak Salee) had explained to Shareholders that the Risk
Based Capital-RBC by insurance against loss act (new issue) will see The Company’s expenses
increase to about 5.0 million, not about The risk based capital-RBC but rather the subvention that
The Company will have to pay to The Office of Insurance Commission , creating the subvention
rate at the direct premium written at the first 1,000 million. The Insurance against loss Company
has to deliver at a rate of 0.3 percent , a direct premium written over 1,000 million but not over
5,000 million, with Insurance against loss, the Company will have to deliver at rate of 0.25
percent with a direct insurance premium that over 5,000 million Insurance against loss Company
have to deliver at rate 0.2 percent that every Insurance against loss Company have to paid with
the rate as above , that Company has calculated is about 5.0 million , about risk based capital-
RBC calculate have not use in this year , guess that in about 2-3 years will start to use it. Because
now it could not be agreed which format to use (Malaysia or Singapore), but when to have to use
will use about the calculation of money not about the expenses as of yet, that how much money
of funds as the Company will be preserve. Right now The Insurance Company has to preserve
funds at 10% of the net premium written or no lower than 30 million, with the future Insurance
against loss act (new issue) calculating risk based capital-RBC from insurance premium of each
kind that the company had. Though that does not make expenses increase per say, in an opposite
way have some of Insurance Company that calculated and does not have rate as assigned, and the
problem of Insurance against loss is the small Company have to close down or might have to
increase funds or be absorbed into a bigger Insurance Company and customer who has to have a
service will consider that which company has more strong of the money of funds. This is to
notify those will no affection towards the company.

The President (Mr. Rowan D’Arcy) informed Shareholders that had read up about
Bancassurance and about PA for consideration on how other Insurance Companies conduct
business, to help adapt the company from within. Now begin to proceed.

The Chairman had declared that Shareholder had commented about the result and/or
success of work of Bancassurance employees, no matter which branch, be it the Ploenchit ,
Ploenchit Tower or the Head Office. This is to inform to Shareholders now that the Company has
adjusted it’s business processes, though not readily visible, because of the many layers of
employees that could not be urged to work completely as one team as of yet, the Company will
seek to further instill, that through continued hard work, it could be cohesive team working to
contend against competitors successfully, with little to no trouble.

As there was no one propose any other matter, the Chairman thanked all Shareholders for

sacrificing their time in attending the meeting today and declared the meeting to be adjourned at
15.30 hrs.

Veraphan Teepsuwan
(Mr. Veraphan Teepsuwan)
Chairman of the Meeting

Suwat Suksongkroh
Mr. Suwat Suksongkroh
Copies certified by........................... Minute recorder
(Mr.Rowan D’Arcy)

Jiratcha Ruplek
Ms. Jiratcha Ruplek
Minute recorder
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The Ayudhya Insurance Public Company Limited
Annexes 1-7 supporting documents as per Agenda 1-7 of
Ordinary Shareholders’ Meeting No. 60 to be held on April 21* , 2009
which are considered to be part of the
Notice of appointment of the Shareholders’ meeting

(D Annex 1 supporting data for consideration in Agenda 1

Agenda 1 To consider and adopt the Minutes of the Annual General Meeting of
Shareholders No. 59 held on April 22™ * 2008.

The copies of the minutes of Ordinary Shareholder’s Meeting No.59 which held on April
22" 2008 is attached to all shareholders together with the invitation letter. Thus, the company
had sent the mentioned minutes to all relevant government concerned such as SET, Office of
Insurance Regulatory and Supervision Commission under Ministry of Finance and Ministry of
Commerce within specified period.

The Board of Directors considered and agreed that the Minutes of the Shareholder’s
meeting No. 59 was corrected in accordance with the resolution and that it should be proposed
to the Shareholders’ meeting No. 60 for consideration and approval.

(2) Annex 2 supporting data for consideration in Agenda 2

Agenda 2 To acknowledge the Board of Directors’ Annual Report

The Board of Directors’ Annual Report for 2008 has already been printed in Form of a
Message from the Chairman in the company 2008 Annual Report and would be distributed to all
shareholders together with the invitation letter.

The Board of Directors considered and agreed that the Board of Directors’ Annual
Report depicted the company operation result for the year 2008 and should be proposed to the
Shareholders’ meeting No. 60 for acknowledgement.

3) Annex 3 — supporting data for consideration in Agenda 3

Agenda 3 To consider for approval of the Company’s Balance sheet and profit &
loss statement for the year 2008 ended December 31* ,2008.

The Balance Sheet and Profit & Loss Statement for the year 2008 ended December 31*
2008, which the auditor had already audited, certified and printed in the company 2008 annual
report and would be distributed to all shareholders with the invitation letters.

The Board of Directors considered that the auditors had already audited and certified the
financial statements for 2008, which should be then proposed to the shareholders’ meeting No.
60 for approval.

) Annex 4 - supporting data for consideration in Agenda 4

Agenda 4 To consider for approval of the Profit allocation for the vear 2008 and
acknowledge the payment of Interim Dividend.

The figures of profit allocation for the year 2008, which would be proposed to the
Shareholders’ meeting No. 60 for consideration and resolution as follows:-
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2008 Operating Results

Profit before Income Taxes 439,183,235.- Baht
Less: Income Taxes 82,620,237.- Baht
Net Profit 356,562,998.- Baht
Add: Unappropriated retained earning brought forward 376.,084.205.- Baht
Total retained earning 732,647,203.- Baht

Less: Interim dividend of 0.65 Baht per share for

250,000,000 shares paid to shareholders on

September 12, 2008 162,500,000.- Baht
Unappropriated retained earning for allocation 570,147.203.- Baht

It is appropriated to make allocation and proposed to the Ordinary Shareholders’ Meeting
No. 60 as follows:-

Dividends for the second half of year 2008 to the shareholders for 250,000,000 share
At the rate of 0.35 Baht per share for a total of  87,500,000.- Baht

Directors’ remuneration 4,200,000.- Baht

(deducted in Profit & Loss Statements)

Statutory Reserve (already available 50 million Baht) -

Other Reserves (already available 900 million Baht) -

Allocation of retained earnings 87.500,000.-Baht

Unappropriated retained earnings carried forward 482,647,203.-Baht

When adding up the interim dividend for the first-half of the year 2008, effective 1* January
—30™ June 2008 which the company had paid to the shareholders on September 12, 2008 at the
rate of Baht 0.65 (Sixty-five stangs) per share, and the operating results during 1* July — 31"
December 2008 at the rate of Baht 0.35 (Thirty-five stangs) per share, the total dividend that
the company pay for the operation result of the year 2008 would be Baht 1.00 per share. The
dividend will be paid to shareholders on Tuesday, April 28", 2009.

The Board of Directors considered that the figures of the profit allocation was appropriated
and should be proposed to Shareholders’ Meeting No. 60 to approve the allocation of the profit

for the year 2008 and to acknowledge the payment of interim dividend according to the proposal.

5 Annex 5 supporting information for consideration in Agenda 5

Agenda 5. To consider the election of the directors and succeed those completing their
terms.

According to the company’s Articles of Association No. 19 stipulated procedures for
election of directors which are in accordance with the Public Limited Companies Act B.E. 2535
(1992) that at every annual general meeting, one third of the directors shall retire. If the number
of directors is not a multiple of three, the number of directors closest to one third shall retire.
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A director who vacates office under this agenda may be re-elected.

The company’s directors which names had been registered at the Business Development
Department, under Ministry of Commerce consisted 12 persons, namely;

1 Mr. Veraphan Teepsuwan 2 Mr. Surachai  Prukbamroong
3 Mr. Metha Suvanasarn 4 Mr. Savang Tongsmutra

5 Mr. Adisorn  Tantianankul 6 Mr. Chusak Salee

7 Mr. Laksna ~ Thongthai 8 Mr. Chet Raktakanishta
9 Mr. Virojn Srethapramotaya 10  Mr. Rowan D’Arcy

11 Mr. Andreas Johann Wilhelm 12 Mr. Suwat Suksongkroh

At the Shareholders Meeting No. 60, the directors who had to retire in this term were 4

persons namely:-

1 Mr. Surachai ~ Prukbamroong Independent Director
2 Mr. Rowan D’ Arcy Executive Director

3 Mr. Metha Suvanasarn Independent Director
4 Mr. Savang Tongsmutra Independent Director

The proposal will be submitted to Annual Shareholders’ Meeting concerning the election of
directors whose term were due to retire, stipulated procedure under Section 71. of Public
Limited Companies Act, B.E. 2535.

The Board of Directors considered that the aforementioned four directors namely, Mr.
Surachai Prukbamroong , Mr. Rowan D’ Arcy, Mr. Metha Suvanasarn and Mr. Savang Tongsmutra
who had to retire in this term, were well qualified and were recognized as outstanding performance for
the growth of company business thoroughly. The proposal was made to the Shareholders’ Meeting No.
60 to rotate as the company directors in another term.

Curriculum Vitae of the aforementioned directors who had retired by rotation as follows:-

(1) Mr. Surachai Prukbumroong (Independent Director & Chairman of Audit Committee)

Address: 95/4 Boromraschonnanee Road, Kwaeng Arunamarin, Khet
Bangkok-noi, Bangkok 10700

Age: 70 years

Education .
Background: .

Bachelor of Accounting, Thammasat University
Bachelor of Commerce, Thammasat University
Certificate of Bank Examiner, Bank of Examination
School, Federal Deposit Insurance Corporation, U.S.A.
Certificate of Pacific Rim Bankers Program,
University of Washington, U.S.A.

Certificate of Senior Management, University of
California, Berkeley, U.S.A.

Certificate of Senior Executive Program,

Sasin, Chulalongkorn University,

Certificate of Financial Executive, the Thai Institute of
Banking and finance Associaton, The Thai Banker
Association.
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Program attended in Thai Institute of Directors (I0OD).
¢ Chairman 2000 ,Director Forum
* Directors Accreditation Program (DAP)
* DCP Refresher Course
* Corporate Governance Report of Thai Listed Companies (CGR)
* Board Performance Evaluation

* Federal Reserve Bank, Federal Deposit Insurance Corporation and
Commercial Bank in U.S.A.
Training: * Bank of England and Commercial Bank in U.K.
* Central Bank and Commercial Bank in Germany
* Monetary Authority of Singapore & Commercial
Bank in Singapore
* Commercial Bank in Japan and Hong Kong

* Independent Director & Chairman of Audit Committee,
The Ayudhya Insurance Plc.
Present Designation in :
the Company * O years (1999-present)

No.of years as Director: * Independent Director & Chairman of Audit Committee,
Bank of Ayudhya Plc.
Present Designation:
With other
organizations 1 39 years in Bank of Thailand during 1959-1998 as
various positions hereunder:-
Working Experiences: * Senior Director, Bank Examination and Analysis Department
* Senior Director, Deposit and Bond Department
* Senior Director, Administrative Department
* Senior Deputy Director, Deposit and Bond Department
* Deputy Director, Bank Supervision and
Examination Department
* Head of Financial Institute Examination and Analysis Div.
¢ Head of Business Division, Southern Branch
* Asst. Head of Bank Supervision and Analysis Div.
» Head of Bank Supervision Section
* Bank Examiner
2. Other Major Activities:-
* Working in Thai Development Bank in order to rectify its
condition and operation.
* A competent Officer to make an investigation of
Sahathai Finance and Securities Co., Ltd
* Director, Sakhol Keha Finance& Securities Co., Ltd.
* A member of Control Committee of six Finance,
Security and Credit Foncier Co., Ltd.: United Malayan
Finance Co., Ltd., Sincere Trust Finance Co., Ltd., Nathee
Thong Finance& Securities Co., Ltd., A.F.T.
Finance& Securities Co.,Ltd., Paiboon Finance&
Securities Co.,Ltd.,and Paiboon Credit Foncier Co., Ltd.,
* A member of Sub-Committee for investigation of
Properties of Field marshal Thanom Kitikajorn
and wife, Marshal Prapas Jarusthira and wife, Colonel
* Narong Kitikajorn and wife etc.

Board of Directors’ Meeting in year 2008 Soutof 4
Audit Committee Meeting in year 2008 9putof 9
Board Meeting :
Attendance - None-

No.of AYUD share
holding
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Legal dispute None (Over the past 5 Years)

Stakeholding with the Company or other juristic person with conflicts of interest for the last 2 years

- Not being Director participating in management, staff, employee, or consultant who get:
regular wages/pay

- Not being professional service provider (Auditors or Legal Consultant)

- Not having significant business relationship which may lead to being unable to perforn
independently

- Not being a relative person with management / major shareholders of the Company /
Affiliated company

- Not being a director/ management in other companies may have conflict of interest
to the Company

(2) Mr.Rowan D’ARCY (Executive Director))

Address: 64/32 (17D) Kallista Mansion
Sukhumvit Soi 11
Klongtoey Nua, Wattana,
Bangkok 10110

Age: 54 years
Nationality: South African
Education -University of the Witwatersrand — MAP
Background: -Ashridge (U.K.) — EDP
-Directors Certification Program (DCP103/2008)
Present Position: -President & CEO The Ayudhya Insurance Plc.
-Chairman of Executive Committee
No. of year 1 year 5 months (December 2007 - present)
As a Director :
Working - Director — National Insurance Company Berhad
Experiences : 2005-2007
-Director — Allianz General Insurance of Malaysia
2003

-Managing Director — Allianz Insurance Co.,of Singapore Pte.
Limited 2003-Nov.2007

-Project Director — Allianz Insurance Management Asia
Pacific 2002 — 2003

-Managing Director — Allianz Insurance Ltd. (South Africa)

Asst.General Manager , Senior Manager 1990 — 2002
-National Fac. Manager — Hollandia Reinsurance Co., Ltd.
1985 — 1990

-Insurance Experience—Incorporated General Insurance Limited

-Branch Manager Benoni Regional Office — 1984 — 1985

-Branch Manager Newcastle Branch 1980 — 1984

-Asst. Manager in Bloemfontein Regional Office 1979 — 1980

-Branch Manager in Vereeniging Branch 1977 — 1979
-Inspector in Johannesburg 1976

Board Meeting : Board of Directors’ Meeting in year 2008 - 5 out of 5
Attendance

No. of Share holding: - None -
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(3) Mr.Metha Suvanasarn (Independent Director and Member of the Audit Committee

Address :
Age

Education
Background :

Training :

Chairman of Nomination & Remuneration Committee)

992 Navamin 14 Rd, Bangkapi, Bangkok 10240

68 years

* Bachelor of Science in Accounting, Thammasart University

* Bachelor of Business Administration, Thammasart University

¢ Certified Internal Auditor — CIA-USA

¢ Certified Public Accountant — CPA- Thailand

¢ Certificate of Chairman 2001 and certificate of Directors Accreditation
Program-Thai Institute of Directors (IOD).

* Computer Audit Certificate from Federal Deposit Insurance Corporation
(FDIC),USA

* Management Certificate from University of California at Berkeley, USA

* Advanced Management Certificate from Harvard University Graduate
School of Business Administration, USA

¢ New Era Governance Certificate of Audit Committee from Harvard
Business School, USA

* CGEIT-Certified in Governance of Enterprise IT,USA.

* Visit various banks in the United States, United Kingdom, and Japan to
study their computer audit and electronic banking

Present Designation : ¢ Independent Director and Member of the Audit Committee

in the Company

Chairman of Nomination & Remuneration Committee

No.of year as Director : 3 years 5 months (Sep.2005-present)

Working Experiences : * Position at the Bank of Thailand and others

- Audit Chairman of SIPA-Software Industry Promotion Agency
(Public Organization)
- Sub-committee Standard Development-Office of the Auditor
General of Thailand
- Risk Management Specialist at SME Development Bank of
Thailand
- Advisor to Risk Management Committee at TOT Public
Company Limited
- Advisor to Risk Management at Provincial Electricity Authority
- Director, Member of Audit Committee at Metropolitan
Electricity Authority
- Advisor-Risk Management Committee at Metropolitan
Electricity Authority
- Adpvisor to Chairman of the Board at TOT Public Company
Limited
- Chairman of Risk Management Committee at TOT Public
Company Limited
- Advisor to Audit Committee at TOT Public Company Limited
- Chairman of Financial Management group at CAT Telecom
Co.,Ltd.
- Chairman of Risk Management and Internal Control Committee
at CAT Telecom Co.,Ltd.
- Advisor to Audit Committee at CAT Telecom Co.,Ltd.
- Director, Chairman of Audit Committee at Bangkok Commerce
Asset Management
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- Director, Member of Audit Committee at Small Industry Credit
Guarantee Cooperation

- Adpvisor to It Committee at Small Industry Credit Guarantee
Cooperation

- Adpvisor to Audit Committee at State Railway of Thailand

- Director of the Institute of Internal Auditors of Thailand (IIAT)

- Chairman of Advanced Technology Committee of the Institute of
Internal Auditors of Thailand

- President of the Institute of Internal Auditors of Thailand (IIAT)

- Member of Executive Committee of Small Industry Credit
Guarantee Cooperation

- Chairman of Audit Committee of Bank for Agriculture and
Agricultural Cooperative (BAAC)

- Chairman of Audit Committee of Bank for Agriculture and
Agricultural Cooperative (BAAC)

- Senior Director, Note Printing Works

- Director, Information Technology Department

- Director, Northeastern Region Branch-KhonKaen

- Deputy Director, Financial Institution Supervision and
Examination Department

- Deputy Director, Bank Supervision and Examination
Department

- Head, Bank Examination Division-Bank Supervision and
Examination Department

- Chief Examiner-Bank Supervision and Examination Department

- Examiner- Bank Supervision and Examination Department

- Asst.Examiner- Bank Supervision and Examination Department

- Accountant-Collins Radio Co.,Ltd.

- Accounting Staff-Siam Motors Co.,Ltd.

Board Meeting : Board of Directors’ Meeting in year 2008 5 out of 5
Attendance Audit Committee Meeting in year 2008 9 putof 9
Nomination and Remuneration Committee Meeting in year 2008
5 out of 5
No.of AYUD share : - None-
Holding
Legal dispute None (Over the past 5 Years)

Stakeholding with the Company or other juristic person with conflicts of interest for the last 2 years

- Not being Director participating in management, staff, employee, or consultant who get:
regular wages/pay

- Not being professional service provider (Auditors or Legal Consultant)

- Not having significant business relationship which may lead to being unable to perforn
independently

- Not being a relative person with management / major shareholders of the Company /
Affiliated company

- Not being a director/ management in other companies may have conflict of interest
to the Company
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(4) Mr.Savang Tongsmutra (Independent Director and Member of the Audit Committee)

Address : 42 Charoennakorn Soi 58, Charoennakorn Rd, Samrae, Thonburi
Bangkok.

Age : 70 years

Education * B.A.-Accounting, Thammasart University

Background : * Certificate of Directors Accreditation Program 4/2003-Thai

Institute of Directors (IOD)

Present Designation in : Independent Director and Member of the Audit Committee
The Company

No.of years as Director : 8 years (2000-present)

Present Designation :® Director, Member of the Audit Committee

with other Media of Medias Plc.

organizations

Working Experience : * 32 years in Bank of Ayudhya Public Company Limited

During 1966-1998 as various positions hereunder:-
- Asst. Supervisor-Audit Div.,H.O.

- Supervisor-Audit 4 Diviision

- Asst. Supervisor-Audit Dept.Head Office

- Audit Supervisor-Head Office

- Asst. Vice President-Audit Dept, H.O.

- Deputy Vice President-Audit Dept.,

- Vice President-Audit Attach Dept.,

- Vice President-Audit Dept.,
- Sr.Vice President& Vice President- Accounting Dept.

Board Meeting : Board of Directors’ Meeting in year 2008 Soutof 5
Attendance Audit Committee Meeting in year 2008 9 put of 9
AYUD share : - None-

Holding

Legal dispute None (Over the past 5 Years)

Stakeholding with the Company or other juristic person with conflicts of interest for the last 2 years

- Not being Director participating in management, staff, employee, or consultant who get:
regular wages/pay

- Not being professional service provider (Auditors or Legal Consultant)

- Not having significant business relationship which may lead to being unable to perforn
independently

- Not being a relative person with management / major shareholders of the Company /
Affiliated company

- Not being a director/ management in other companies may have conflict of interest
to the Company
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6. Annex 6 Supporting information for consideration in Agenda 6
Agenda 6. To consider the remuneration

At the Ordinary Shareholders’ Meeting No. 59 which held on April 22", 2008 had fixed
directors’ remuneration as follows:-
1. Transportation fee for directors

(1) Chairman of the Boards at Baht 40,000.00 per month
(2) Chairman of Audit Committee and Chairman of Nomination and Remuneration
Committee at Baht 38,000.00 per person each month

(3) Chairman of Executive Committee at Baht 35,000.00 per month
(4) Member of Audit Committee at Baht 35,000 per person each month;
(5) Director and member of Nomination and Remuneration Committees

at Baht 35,000 per person each month;
(6) Other Directors at at Baht 30,000 per person each month.

2. Remuneration of directors

The total remuneration of all directors had been stipulated at Baht 4,200,000.- per year that
would be the company’s expenditures and this amount should be allocated to each directors as
appropriated.

Therefore, the above mentioned compensation amount should be applied with effective
from 2008 onward unless the Board of Directors would have otherwise proposed and received
the approval from the shareholders’ meeting.

In 2009, the Board of Director considered its appropriate to submit to the Annual
Shareholders’ Meeting No. 60 for consideration and approved the directors’ remuneration which
consisted of transportation and remuneration of directors which have the lists and totaling of
money equivalent as the rate as before which approved from shareholders in the Ordinary
Shareholders’ Meeting No. 59. which held on 22™ April 2008. With effective from 2009
henceforth and base on with this rate pending as shareholders’ meeting will be approval to other.

(7)  Annex 7 - supporting data for consideration in Agenda 7
Agenda 7 -To consider the appointment of the auditor and stimulate the amount of audit
fee.

By virtue of Public Limited Companies Act B.E. 2535 (1992) , under Section 120
stimulated that the general shareholders meeting shall appoint an auditor and determine the
auditing fee of the company every year. In appointing the auditor, the former auditor may be re-
appointed.

According to the ordinary Shareholders’ meeting No. 59 held on 22" April 2008 passed
the resolution to appoint Mr. Niti Jungnitnirundr CPA No. 3809 and/or Mrs. Natchalee
Boonyakarnkul CPA No. 3126 and/or Mr. Permsak Jerajakwattana, CPA No. 3427 from
Deloitte Touche Tohmatsu Jaiyos Audit Company Limited to become the company auditor for
2008 and fixed the audit fee as hereunder:-

Baht
1) Annual Audit Fee 1,055,000.00
2) Quarterly review of Financial statement per quarter 140,000.00
3) Annual report’s review to be proposed to 70,000.00
the Office of Insurance Commission
4) Annual Audit Fee on Computer Data Assessment 135,000.00
5) Special Report according to the announcement of the Office of 175,000.00

Insurance Commission
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The audit fee for the year 2008 amounted to Baht 1,855,000.- as the aforementioned did not
include any other expenditures for the quarterly review and auditing such as transportation fee,
allowances, overtime, insurance fee, which would be calculated according to the actual payment
(if any).

For fiscal year 2009, Mr. Niti Jungnitnirundr CPA No. 3809 and Mrs. Nachalee
Boonyakarnkul CPA No. 3126 and/or Mr. Permsak Jerajakwattana CPA No. 3427 of Deloitte
Touche Tohmatsu Jaiyos Audit Company Limited would nominate to be the company auditor.
Upon consulting among the Audit Committee, it was agreed to propose the audit fee for the year
ended December 31%, 2009 in the amounted of Baht 1,930,000.00 as per the schedule of
comparison from previous year 2008 as hereunder:-

(Unit : Baht)
2009 2008 %
Amount
Increase
1) Annual Audit Fee 1,100,000.-  1,055,000.-  45,000.- 4.27
2) Quarterly review of Financial 435,500.- 420,000.-  15,000.- 3.57
statement of 3 quarters
3) Annual report’s review to be proposed to 72,500.- 70,000.- 2,500.- 3.57
the Department of Insurance
4) Annual Audit Fee on 140,000.- 5,000.- 3.70
Computer Data Assessment 135,000.-

5) Special Report according to the 182,500.- 175,000.- 7,500.- 4.29
announcement of the Department of

Insurance

Total 1,930,000.- 1.855,000.- 75.000.-  4.04

The audit fee for the year 2009 amounted to Baht 1,930,000.- as the aforementioned did
not include any other expenditures for the quarterly review and auditing such as transportation
fee, allowances, overtime, insurance fee, which would be calculated according to the actual
payment (if any).

The Boards considered its appropriate to propose to General Shareholders’ Meeting No. 60 to
appoint Mr. Niti Jungnitnirundr CPA No. 3809 and Mrs. Nachalee Boonyakarnkul CPA No.
3126 and/or Mr. Permsak Jerajakwattana CPA No. 3427 of Deloitte Touche Tohmatsu Jaiyos
Audit Company Limited to become the company Auditors for the year 2009, effective from
January 1%, 2009 till December 31*, 2009 with the Audit Fee of Baht 1,930,000.00 excluded any
other expenses incurred according to the actual payment.

The above mentioned three auditors are not directors, staff, employees or holding any other
position in the company.
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Articles of Association

)
The Ayudhya Insurance Public Company Limited
Company Regulations Only Relating to the
Ordinary Shareholders’ Meeting No. 59

Chapter 4 Directors

16. The Company shall have a Board of Directors comprising at least five Directors to
conduct the business of the Company, not less than half of whom shall reside within the
Kingdom.

18. The Directors shall be elected at the shareholders’ meeting in accordance with the
following rules and procedures:

(D Each shareholder shall have a number of votes equal to the number of shares held.

(2) In electing the Director, one or more than one Director may be elected at a time,
as the shareholders’ meeting may deem fit. For each resolution, however, the shareholder shall
exercise all the votes it has under (1) and shall not allot its votes to any person in any number.

3) The election of the Director shall be made by majority votes. In the event of a tie
vote, the Chairman of the meeting shall have a casting vote.

19. At each annual general meeting of the Company, one-third of the Directors, or, if their
numbers cannot be divided by three, then the number nearest to one-third must retire from the
office.

After the effective date of this Articles of Association, the retirement under the first
paragraph for the first and second year shall be selected by the drawing lots. In subsequent
years, the Director who has held office the longest shall retire.

A Director who vacates the office under this section may be re-elected.

24.  Directors are entitled to receive remuneration from the Company in form of prize,
allowance, traveling expense, bonus, or other compensation pursuant to Articles of Association
or resolution of the shareholder meeting. The amount of such remuneration may be an exact
amount calculated based on the designated rules and may be enforceable for a specified period or
until it is amended. Apart from the abovementioned, any per diem and welfare shall be paid in
accordance with the rules of the company.

The right to receive remuneration in the foregoing paragraph shall not affect the right of
an employee who is elected to be the Director to receive remuneration as the employee of the

Company.

Chapter 6 Shareholder Meeting

31.  The Annual General Meeting of Shareholders shall be held within four months after the
end of the fiscal year in the Company.

All other general meetings are called “Extraordinary General Meetings”. The board of
Directors may summon the Extraordinary General Meetings whenever they deem fit.

32. The business to be considered at the Annual General Meeting of the Shareholders are as
follows:
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(1) to consider report of the Board of Directors showing the business operation of the
Company during the past year;

(2) to consider and approve the balance sheet and the statement of profit and loss;

3) to consider distribution of profits;

4) to elect the Director

5 to elect the auditors and determine the auditing fee

(6) other business (if any)
34, In calling a shareholders’ meeting, the Board of Directors shall prepare a written notice,
specifying place, date, time, agenda of the meeting and the matters to be proposed to the meeting
with reasonable details by indicating clearly whether it is the matter proposed for information,
for approval or for consideration, as the case may be, including the opinion of the Board of
Directors in the said matters (if any), and the said notice shall be delivered to the shareholders
and the Registrar for their information at least seven days prior to the date of the meeting. The
notice shall also be published in a newspaper at least three consecutive days prior to the date of
the meeting at least three days.

35. Shareholders are entitled to attend and vote at the shareholders’ meeting but they may
authorize other sui juris persons as proxies to attend and vote at any meeting on their behalf.
The appointment shall be made in writing pursuant to the proxy form specified by the Registrar
and signed by the principal and proxy. The proxy shall be submitted to the Chairman on the
Board or to the person designated by the Chairman of the Board at the place which the meeting is
held before the meeting starts.

36.  In order to constitute a quorum, there shall be shareholders and proxies (if any) attending
at a shareholders’ meeting amounting to not less than twenty-five persons or not less than one
half of the total number of shareholders, whichever is lesser and either case such shareholders
shall hold in an aggregate amount of not less than one-third of the total number of shares sold by
the Company, unless otherwise specified by the law.

At any shareholders’ meeting, if one hour has passed since the time specified for the
meeting and the number of shareholders attending the meeting is still inadequate for the quorum
as defined in the first paragraph, and if such shareholders’ meeting is called as a result of a
request by the shareholders, such meeting shall be cancelled. If such meeting was not called as a
result of a request by the shareholders, the meeting shall be called once again and the notice
calling such meeting shall be delivered to the shareholders at least seven days prior to the date of
the meeting. In the subsequent meeting a quorum is not required.

37.  The Chairman of the Board shall be the Chairman of the shareholders’ meetings. If the
Chairman of the Board is not present at a meeting or cannot perform his duty, and if there is a
vice-Chairman, the vice-Chairman present at the meeting shall be the Chairman of the meeting.
If there is no vice-Chairman or there is a vice-Chairman but cannot perform his duty, the
shareholders present at them meeting shall elect one o f the shareholders present at the meeting
to act as the Chairman of the meeting.

38. The Chairman of the shareholders’ meeting has the duty to conduct the meeting in
compliance with the Articles of Association of the Company relating to meetings and to follow
the sequence of the agenda specified in the notice calling for the meeting, provided that the
meeting may pass a resolution allowing a change in the sequence in the agenda with a vote of not
less than two-thirds of the number of the shareholders present at the meeting.
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39. Unless otherwise specified in this Articles of Association or by the Law, any decision or
passing of the resolution of the shareholders’ meeting requires a majority vote by the
shareholders who attend the meeting and vote. In exercising their votes, the shareholder shall
have one vote per one share. In the event of a tie, the Chairman shall have a casting vote.

The foreign shareholder who holds the shares in an amount exceeding the amount
specified by the Law which governs non-life insurance business are not entitled to vote in the
shareholders’ meeting in respect of such excess amount.

Chapter 7 Accounting Finance and Auditing

40. The fiscal year of the Company shall start from January 1 and end on December 31 of
every year.
42. The Board of Directors shall submit the balance sheet and the statement of profit and loss

as the last day of the fiscal year which ha been audited and certified by the auditor to the Annual
General Meeting of the shareholders for approval.

44. Dividends shall not be paid other than our of profits and the Company shall appropriate
to a reserve fund annual net profit at least in an amount specified by the Law. The company may
distribute the profit which remains after such appropriation other reserve as they deem fit,
provided that this approved by shareholders’ meeting.

The Board of Directors may pay interim dividends to the shareholder from time to time if
the Board of Directors believes that the profits of the Company justify such payment. After the
dividends have been paid, such dividend payment shall be reported to the shareholders at the
next shareholders’ meeting.

Payment of dividends shall be made within the period specified by the Law after the date
of the resolution of the shareholders’ meeting or of the meeting of the Board of Directors, as the
case may be. The shareholders shall be notified in writing of such payment of dividends, and the
notice shall also be published in a newspaper.

47.  The auditor shall not be a Director, staff member, employee or person holding any
position or having any duty in the Company.

48.  The auditor has the power to examine during the office hours of the Company the
accounts, documents and any other evidence relating to the revenues and expenditures including
the assets and liabilities of the Company. In this regard, the auditor shall also have the power to
question the Directors, staff members, employees, persons holding any position or having any
duty in the Company, and agents of the Company, including directing them to clarity any matters
or to deliver documents or evidence in connection with the operation of the business of the
Company.

49. The auditor has the right to present a written explanation to the shareholders’ meeting and
has the duty to attend every shareholders’ meeting at which the balance sheet, the statement of
profit and loss, and the problems relating to the accounts of the Company are to be considered in
order to explain to the shareholders the auditing of accounts. In this regard, the Company shall
also deliver to the auditor the reports and documents of the Company that are to be received by
the shareholders in that
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To register and confirm the document before meeting

In the date of meeting shareholders or principal have to register and confirm the
document for verify from 12.00 hours henceforth at conference room 9" Floor, Bank of
Ayudhya Public Company Limited Building, Ploenchit Branch, at location as 550 Ploenchit
Road, Lumpini, Patumwan, Bangkok.

Company have used Barcode system with the registration so participant at a meeting
please come with the document which company had delivered to shareholders including the
notice of the date of Ordinary Shareholders’ Meeting which had Barcode for the registration.

Participant at a meeting have to confirm the document to company staff for register
before meeting (the document which is photograph shall to sign for verify) are as follows:

1. ymmrasssan1/Natural person
1.1 foevfunddsya# e/ Thai nationality
o o o vy o ° o A o ¥ A o o o a a
(n) nstlszarsvesgneiu (Tnszarsadszmay visetnsdnsoni vsetdnandnamigiavia)

Identification card of the shareholder (personal I.D. or identification card of
government officer or identification card of state enterprise officer); or
@) lunstinauduny TRstszarsaesiieuaiuna uaztinstlszansavzeuiedemunig (nsdiilugna
FingLlazing) 2eddfuneusuia

In case of proxy, identification card of the shareholder and identification card or passport
(in case of a foreigner) of the proxy
1.2 gaeuniasinalszind / Non-Thai nationality
(n) wilsdeiumaesdiiaty
Passport of the shareholder; or
@) lunstineusuny wilsdemuniesduanduny uazinstszansavzaniiededmunig (nsdiiluana
pingtlazing) aesfuneuduny

In case of proxy, passport of the shareholder and identification card or passport (in
case
of a foreigner) of the Proxy.

2. UAunAna /Juristic person
2.1 Hhymrafasnziiiewlutlszwelng / Juristic person registered in Thailand
(n) uﬁﬁ@ﬁ*mmﬁﬁqmm@ aanlildiiu 30 du TaenInWmuIgInan1sfn neenasswItlae

Corporate affidavit, issued within 30 days by Department of Business Development,
Ministry of Commerce; and
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Identification card or passport (in case of a foreigner) of the authorized director(s)
who sign(s) the proxy form including identification card or passport (in case of a
foreigner) of the proxy.

2.2 fhypmranasnziiewlusinstlszing / Juristic person registered outside of Thailand

(n) wiisResusasiifynna
Corporate affidavit; and

@) tmslszarsavdanddadumis (nechdusiasinalszing) aesnssunsgieunanidannsly
MNRANALAUNENFaNITR 9192 R FvTa MR aLRLnIe (Ngestluanasgszma) YRR FUNELRUNE
Identification card or passport (in case of a foreigner) of the authorized director(s)
who sign(s) the proxy form including identification card or passport (in case of a
foreigner) of the proxy.

o ©

- ° v o o o % = = X \ P
lunstirasdnienansazfiesiinisiusasdungnses uazvaniduenarsndainaulusisdszima Asiinng
o A oA Ao a
FuseeredaTalaglunTwLAA

Copies of the document must be certified true copies. In case of any document or evidence
produced or executed outside of Thailand, such documents or evidence should be notarized by a
notary public.
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No.Gor.Mor/09/018

April 2™ | 2009

Subject : Granting Proxy to participate in the Ordinary Shareholders’ Meeting
No.60
To : The Shareholders

The Ayudhya Insurance Public Company Limited

With reference to the Notice of the date of Ordinary shareholders’ meeting
No.60 which will be held on 21 April 2009 at 14.00 hrs., at the conference Room, 9"
Floor, Bank of Ayudhya Public Company Limited Building , Ploenchit Branch, No. 550
Ploenchit Road.,Lumpini, Pathumwan, Bangkok.

For this Ordinary Shareholders’ Meeting ,if you are unable to participate in the
meeting personally, please grant a Proxy to the other person to participate in the
meeting and to vote on your behalf in order to constitute a quorum according to the
Articles of Association of the company.

Furthermore, the company have already attached the Proxy Form. The aforesaid
proxy form which has been determined in accordance with the Announcement of the
Department of Commercial Registration on the proxy form (Issue 5) B.E. 2550 (2007
announced on 2™ February 2007, details are as follows:

(1) Proxy Form a. is a general proxy form which is not complicate.

(2) Proxy Form b. is a proxy form which has stipulate the list of items for proxy.

(3) Proxy Form c. is a proxy form for the shareholder who is a foreigner and appoint
the Custodian in Thailand to depositary.
For the Proxy form which the company have attached, it’s a Proxy form b. With the

shareholder and Custodian in Thailand who is a depositary for shareholder who is a foreigner
which need the Proxy form a. or c. can download the form at website: www.ayud.co.th

If you desire to grant a Proxy to a Director of the company as a proxy to participate
and vote in the meeting on your behalf, the company hereby make a
proposal of the following Directors to be under your judgment:-

1. Mr. Veraphan Teepsuwan The Chairman
2. Mr. Surachai Prukbamroong The Independent director and the
Chairman of the Audit Committee

Please cheek with \ or X in[] the Proxy Form according to the desire of
the shareholders.
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After you have completed the Form and made the signs and affixed your signature
and after having affixed a Baht 20.- Revenue Stamp on such Power of Attorney, please send
such Power of Attorney to the Secretary of the company at least 1 day in advance of the
meeting at the Office of the company at No. 898 Ploenchit Tower, 7" Floor, Ploenchit Rd.,
Lumpini, Pathumwan , Bangkok 10330 which would be highly appreciated.

Please be informed accordingly and I wish to take this opportunity to thank you very
much for your fine co-operation to the company throughout.

Yours faithfully,

(Mr.Rowan D’Arcy)
President & CEO
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Personal data of 2 directors which the company would recommend as proxy to participate and
vote in the Ordinary Shareholders’ Meeting No. 60 as follows:-

(1) Mr. Veraphan Teepsuwan (Chairman)

Address: 187 The Ascott (Sky Villa #27/10) Sathorn Road, Yannawa, Khet
Sathorn, Bangkok 10120
Age: 67 years
Education = Bachelor of Economics, Boston University, U.S.A.
Background: * Master of Business Administration — Northeastern University,
U.S.A.
Position: = Chairman The Ayudhya Insurance Plc.
* Chairman Bank of Ayudhya Plc.
* Chairman Ayudhya Allianz C.P. Life Plc.
= Chairman Siam City Cement Plc.
* Vice President Eastern Star Real Estate
Working * Chairman Royal Porcelain Plc
Experiences: = Chairman Ayudhya Investment & Trust Plc
= Chairman Ayudhya Securities Plc
No. of AYUD shares -None-
Holding
Holding the post - None-

director/executive in
Operation which be
Produce an effect
conflict of interest of

company
The interest in any -Director of company assign to principal who has not interest in
agenda Any addenda unless in agenda 6 to consider the directors’

remuneration.
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(2) Mr. Surachai Prukbumroong (Independent Director & Chairman of Audit Committee)

Address: 95/4 Boromraschonnanee Road, Kwaeng Arunamarin, Khet
Bangkok-noi, Bangkok 10700

Age: 70 years
Education = Bachelor of Accounting, Thammasat University
Background: » Bachelor of Commerce, Thammasat University

= (Certificate of Bank Examiner, Bank of Examination
School, Federal Deposit Insurance Corporation, U.S.A.

= Certificate of Pacific Rim Bankers Program,
University of Washington, U.S.A.

= Certificate of Senior Management, University of
California, Berkeley, U.S.A.

= Certificate of Senior Executive Program,
Sasin, Chulalongkorn University,

= Certificate of Financial Executive, the Thai Institute of
Banking and finance Associaton, The Thai Banker
Association.

Program attended in Thai Institute of Directors (I0D).

= Chairman 2000, Director Forum

= Directors Accreditation Program (DRP)

=  DCP Refresher Course, Corporate Governance Report of
Thai Listed Companies (CGR) and

* Board Performance Evaluation

Training: = Federal Reserve Bank, Federal Deposit Insurance Corporation
Commercial Bank in U.S.A.
* Bank of England and Commercial Bank in U.K.
* Central Bank and Commercial Bank in Germany
* Monetary Authority of Singapore & Commercial
Bank in Singapore
* Commercial Bank in Japan and Hong Kong

Position: * Independent Director & Chairman of Audit Committee,
The Ayudhya Insurance Plc.
* Independent Director & Chairman of Audit Committee,
Bank of Ayudhya Plc.

Working Experiences: 1. 39 years in Bank of Thailand during 1959-1998 as
various positions hereunder:-
» Senior Director, Bank Examination and Analysis Department
= Senior Director, Deposit and Bond Department
= Senior Director, Administrative Department
= Senior Deputy Director, Deposit and Bond Department
= Deputy Director, Bank Supervision and
Examination Department
» Head of Financial Institute Examination and Analysis Div.
= Head of Business Division, Southern Branch
» Asst. Head of Bank Supervision and Analysis Div.
» Head of Bank Supervision Section
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. Other Major Activities:-
Working in Thai Development Bank in order to rectify its
condition and operation.
A competent Officer to make an investigation of
Sahathai Finance and Securities Co., Ltd
Director, Sakhol Keha Finance& Securities Co., Ltd.
A member of Control Committee of six Finance,
Security and Credit Foncier Co., Ltd.: United Malayan
Finance Co., Ltd., Sincere Trust Finance Co., Ltd., Nathee
Thong Finance& Securities Co., Ltd., A.F.T.
Finance& Securities Co.,Ltd., Paiboon Finance&
Securities Co.,l.td.,and Paiboon Credit Foncier Co., Ltd.,
A member of Sub-Committee for investigation of
Properties of Field marshal Thanom Kitikajorn
and wife, Marshal Prapas Jarusthira and wife, Colonel
Narong Kitikajorn and wife etc.

-None-

-None-

Director of company assign to principal who has not interest in

any addenda unless in agenda 6 to consider the directors’
remuneration.

Bank Examiner
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Definition of Independent Director

In compliance at minimum requirement of Securities and Exchange Commission (SEC) and the
Stock Exchange of Thailand. An independent director is a director who can expresses his or her
opinions freely with an aim to improve the management of the organization towards progress,
transparency and good governance. Qualifications of an independent director are as follows:-

1. Being a knowledgeable expert in the field of management, accounting finance,
marketing, business or others.

2. Not being an executive, a consultant, an employee or stakeholder in the management of
interests of the company

3. Not being a business partner, a client, a debtor, a creditor or a professional whose service
is related to the company such as an auditor or a lawyer

4. Not being a holder of more than 0.05% of all ordinary shares

Not being related to a director, an executive, a major shareholder, a consultant, an
employee or a client of the company

6. Not being a politician.
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Proxy Form A

Foudt
Sui_ deu we.
Date Month Year
(1) s
I/We doyand
ogihuavii Nationality
Address
@ iiludderuves U3EN ASeyseUsziudy S1fa (KB
being a shareholder of The Ayudhya Insurance Public Company Limited
TagdoRusnnuiadus Hu  uazeendosanzuuuldimiiy o fail
holding the total amount of shares and have the right to vote equal to votes as follows:
) Huaiay Hu  uazeendosasnzuuuldimiiy GEN
ordinary share shares and have the right to vote equal to votes

A

@) voweuiungly @Hefuaunsoveuiunglfilszmunssumsnienssumsdaszvensing ild Tilsalddoyanumanemade 2)
Hereby appoint (The shareholder may appoint the chairman or independent director of the company to be the proxy, please use

details in Remarks No.2)

A = "y a
1. %9 918 1 egihuavh
Name age years, residing at
AU Aua/ia dunv/Yn
Road Tambol/Khwaeng Amphur/Khet
Tanda sialalsudld %30
Province Postal Code or
2. %0 1y I egihwan
Name age years, residing at
AU G IISTEN unv/iUn
Road Tambol/Khwaeng Amphur/Khet
@ @ @ A A
e sarlusuald %30
Province Postal Code or
A P 'y =
3. %9 91g 1 egihwai
Name age years, residing at
AU Aua/ia dunv/iYn
Road Tambol/Khwaeng Amphur/Khet
@ @ @ A A
e sielalsuald %30
Province Postal Code or

& a Ay Yy oy A g = Yy oy o yaA gy U a

mmumu“lmwmﬂumsmﬂuQnmummmwmu‘wamiamJis*lgmm:aﬂmammmuummumwm Glumiﬂsxqummygaaﬁu A3IN 60

Tududamsi 21 ey 2552 nan 14.00 w. o Hearlsya ¥ 9 emssInmsnganeysen a1ia (uvwy) md@ninmaduda @i 550
a a aa o A A o= A o A4 9

DUUNAUIA LUNQUNY L*UGHJ‘V]EJ’J“L! NIUNWUNIUAT 145?)1’]‘1]21“!\11@?]11!‘11]1“314 01 UASADIUNDUAIY

Only one of these to be my/our proxy to attend and vote on my/our behalf at the Annual General Meeting of Shareholders No. 60
to be held on Tuesday April 21" , 2009, at 2.00 p.m. at the Conference Room, 9th Floor, Bank of Ayudhya Public Company Limited
Building, Ploenchit Branch, located at No.550, Ploenchit Road, Lumpini , Pathumwan ,Bangkok, or at any adjournment thereof to any other
date, time and venue.
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Any act performed by the proxy in this meeting shall be deemed to be the action performed by myself/ourselves,

asu/Signed fueuFUN/Grantor

asu/Signed
( )
asu/Signed
( )
asu/Signed
( )
asu/Signed

i) / Remarks

Ay oA
a

o

1
9 o A a v
Eﬁuw’ﬂuau‘m14a1fJﬂuLWE]LLfJﬂmiaﬂﬂmmumﬂﬂﬂ

o

f5uneusune/Grantor

o

fiuneusung/Proxy

o

fiuneusung/Proxy

o o

A5uneusuns/proxy

The shareholder appointing the proxy must authorize only one proxy to attend and vote at the meeting and may not split the number

of shares to many proxies for splitting votes.

YA 9 o 9 K a Ao =1 A 9 9 A3 Yo
2. leﬂﬂﬂuﬁﬁﬂiﬂMﬂUﬂuﬂxiﬂﬂigmuﬂiiuﬂﬁ 130NITUMIOATZUDIVTHNY aulaaumnils mmmﬂfamwmauaﬂu@sumuaumw

Uszaumazeonidesasnziununugneiu

The shareholder may appoint anyone of the followings as the proxy to attend the meeting and vote on the shareholder’s behalf.

(1) wedsiug Adgssa Usenunssums uie

a

Mr. Veraphan Teepsuwan Chairman or

(2) wogsFo wgnPiige

NITUNMTOaTLLAzLSEFIUNTTUNISATIVADU

Mr. Surachai Prukbamroong Independent Director and Chairman of the Audit Committee or

= va a 2 A Y
(518ﬁ$168ﬂﬂ5$3@]ﬂ5$ﬁ’|uﬂiiilﬂ‘lill.ﬁ‘éiﬂiillﬂﬁﬂﬁi$ﬂ§1ﬂ§]ﬂ‘lilﬁﬂVlﬁ\ﬁﬂﬂ’JEJ)

(Information of the chairman and independent directors are shown in the enclosure)

v

o

9

159

v o v o Yy o a 2 Yy = ' ' o Y q 9
Qﬂ?Jﬁ“LW]lIEJUﬂu‘mi]%@]ENMﬂﬂﬂu‘ﬂxclﬁ@5UIJEHJﬂu‘V]‘éilfWEN3‘IElmEJ’JHJ‘L!QﬂlTiJS$‘I§lllmxﬂﬂﬂlﬁﬂiﬁiﬂ$uuu 'lmmnmumuﬂﬂmmuuu“lw
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Proxy Form B.

@Aeaonsuaaudl 20 1)

1T IO WAL e
Date Month Year
(1) IRV Y. DGR oo
I/'We nationality Residing at
DU ATUDMUN e OUNDAUR ..., WU iﬁﬁqﬂiﬂﬁg .........
Road Tambol/Khwaeng Amphur/Khet Province Postal Code
@) dudderuves U3En aveysenisziudy  iva (uvw)
Being a shareholder of The Ayudhya Insurance Public Company Limited
TAER DAY TR IRUT M W uazeendosaanzuuu IAMINY . e
Holding the total amount of ordinary shares shares and have the right to vote equal to votes

@ Y @ a a o <3
3) veweununzlv  (@deuamisaveusunzliszsunssumsnienssumsoaszvesuiinanld Tisaliveyanumnemede 4.)

Hereby appoint  (The shareholder may appoint the chairman or independent director of the company to be the proxy, please use details

in Remarks No.4)

(1) B0ttt CRUT— T DIV e
Name age year, residing at
DU Moottt R NTT2Y/1G 0 N OO DUNDAUR .o
Road Tambol/Khwaeng Amphur/Khet
AT sialsuaid. V3o
Province Postal Code or

(2) B0ttt ettt AT T DT IIAUT s
Name age year, residing at
DU Moottt R TTo Y[V o N OSSO BUNDAUR oo
Road Tambol/Khwaeng Amphur/Khet
AT sialsuaid. V3o
Province Postal Code or

(3) B0ttt AT T DT IIAUT s
Name age year, residing at
DUt R T[oY/UG o N OSSOSO BUNDAUR oo
Road Tambol/Khwaeng Amphur/Khet
T s lUsad. o
Province Postal Code

v
o

aunilsanlafissaudendudunuvesimduiied sz quiazeondsiasnzuuuunud i lumstszyuanigddon s
60 TuFusemshi 21 e 2552 a1 14.00 1. ﬁ'an]szgw#zu 9 PINSHEHINIINIAIOYEE TINA (WHIFH) a1 Id1HNINAUIA
ufl 550 auumAuSa Uit walnuiu njammvuns wefaiaudenlutu na1 wezanuiioudae

Only one of these to be my/our proxy to attend and vote on my/our behalf at the Annual General Meeting of Shareholders No.59 to
be held on Tuesday April 22" ,2008 at 2.00 p.m. at the Conference Room on the 9" Floor , Bank of Ayudhya Public Company
Limited Building, Ploenchit Office Branch, located at No.550, Ploenchit Road, Lumpini, Pathumwan, Bangkok, or at any adjournment thereof

to any other date, time and venue.
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4) SU']WLED']GUE]NE]‘]Jﬂu‘IﬂzGl“HEﬁUllf)ﬂﬂuﬂzﬂ@ﬂ!fﬂﬂ\iaﬁﬂglluuuﬂu"lnwm'lﬁluﬂ'ﬁﬂigﬂiilﬂﬁﬁu U

In this Meeting, I/We grant my/our proxy to vote on my/our behalf as follows:

Rnsansusesnesnumstsyyumiydaeduniai 59 mieTuil 22 wweu 2551

3153‘?; 1
Agenda No.1 To consider and adopt the Minutes of the Annual General Meeting of shareholders No. 59 held on April 22" ,2008.
O () Wdsuwensunsiianiinsanuazasmdmudind Idnndsensamiifiuaunis

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

Yy o a ¢ Y oy oA
I:l (v) 6114ﬁiunauauﬂzﬂﬂmﬁﬂﬂmﬂzuuumummﬂizmﬂﬂladﬂnmm AU

( b) To grant my/our proxy to vote at my/our desire as follows:

O] Wiudae O Taidiudoe L] saeenides

Approve Disapprove Abstain

N3z 2 ﬁmsm%’ummswamﬂazﬁﬁ]meeﬂmznﬁum‘s

Agenda No.2 To acknowledge the Board of Directors’ Annual Report.
9 9o Y Aaa aa a Y Yy A
I:‘ (n) TWqunamumuﬁmwmimmazmummumwmﬂﬂnﬂﬂﬁzmsmwmuﬁums

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
Yo o a % vy 9 o A
|:| (%) 6114Ejiﬂﬂﬂﬂﬁuﬂgﬂﬂﬂlﬁﬂﬂﬂ\iﬂleuu@uJﬂ'ﬂiJ'ﬂi&iﬁQﬂGU'ENGUTWHH ANU

(b) To grant my/our proxy to vote at my/our desire as follows:

O wiude O Taiiudoe L1 aaeenides

Approve Disapprove Abstain

Ansaneysinsugatez sl lsnanuilszdiil 2551 Fugaiiissiuil 31 sunau 2551

N9zi 3
Agenda No.3 To consider for approval of the Company’s Balance Sheet and Profit & Loss Statement for the year 2008 ended
December 31",2008.

o o a aa a ]
LI () WSuwensunglaniinsanuazaswdunuinmii ldnnlsemsmuiiiuaunas
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
4
v A

LI (@) WSuuensunzesnidesasazuuuauniuilszasavestnimd deil

(b) To grant my/our proxy to vote at my/our desire as follows:
=] (=] P!
I:l mm’faﬂ |:| ‘lmwuﬁ’aﬂ I:l NERRNIGEA]

Approve Disapprove Abstain

N3z 4 Rnsaneyindaassmlsiszdiil 2551 wazSunsumsneduilumaszniiema

Agenda No.4 To consider for approval of the Profit allocation for the year 2008 and to acknowledge the payment of interim dividend.
Y Y o Aa aa a v R Y 4 g
I:l (n) Glﬂ@5‘]Jll'E]‘]Jﬂu‘VI531ﬁ‘l/]’ﬁ‘w%Tim1!!ﬂgﬂQMﬂLLWUﬂHWL‘Mqﬂnﬂﬂ‘JZﬂ1§9ﬂiﬂ/]!1’iuﬁilﬂ'ﬁ
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
Yyo o a ¢ Yy Y oA
I:l (v) 6114Q51_|llE]Uﬂu‘VIZE)E]ﬂLﬁENa\iﬂ$Lluuﬂ']llﬂ??uﬂi%ﬁﬁﬂﬂ]ﬁ]i‘iﬂW!ﬂ? ANU
(b) To grant my/our proxy to vote at my/our desire as follows:

O wiudae O lyiiude L] aaeenides

Approve Disapprove Abstain

ﬁin5muﬁafw“faniium5!mun55umsﬁaeﬂmmnzuazﬁmuﬂﬁmemmu

N3z 5
Agenda No.5 To consider the election of directors to succeed those completing their terms.

o @ Aan aa a A
LI () WS uweudunziidnsinsauazawaunushmsh ldgmlsemsawiiuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
] VYo v a % ¥y 9y oA
(%) 1‘1’7Qi‘Ulli’]TJﬂu'ﬂ8Eli’)ﬂLﬁU\‘laQﬂ%!!uu@lWMﬂUWNﬂigﬁﬂﬂsll@Q"lﬂWL‘m ANU

(b) To grant my/our proxy to vote at my/our desire as follows:



N30 6
Agenda No.6

O

O

N3N 7
Agenda No.7

O

O

N3z 8
Agenda No.8

O

O

[l n1‘sudﬁanﬁunﬁﬁlmmqﬂﬂa Election of the following directors

1. qu%‘ff& quﬁmga Mr. Surachai Prukbamroong

O wiudae O hivtude L] savonidos
Approve Disapprove Abstain

2. welsu f m‘l; Mr. Rowan D’Arcy

O wiudae 1 Niiudae L] savenidoa
Approve Disapprove Abstain

3. MUNE gIIIUMI Mr. Metha Suvanasarn

O wiude O idiudae Ll sneenides
Approve Disapprove Abstain

4. weang NOIAYNS Mr. Savang Tongsmutra

O wiudae O Nitude L] savenidos
Approve Disapprove Abstain

finsanmriuamne LNy

To consider the remuneration.

o o Aa aa a ]

(n) Wdsvweudunziianinsamazawaumudims 1dnnlsemsawimuaunis

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
9 Yo @ =) J Y 13 @ dy

(v) 6114QEUNE]‘UQH‘VI&’E]E]ﬂL?ffNﬂ\?'ﬂ&’LLL!u@]']i]ﬂ'JﬁJﬂi&’ﬁ\‘lﬂGUENGU']WLi]'] AU

(b) To grant my/our proxy to vote at my/our desire as follows:

O Nisiudae Ol

Disapprove

S 9 =
I:l MUAIY IADDNLEEN

Approve Abstain

Hosanuasdsgaeuiiivazimuad ulumaeuind

To consider the appointment of the auditor and stimulate the amount of audit fee.
VYo Y aa aa a ] RS A g
(n) °11/i@sumuaumuﬁmwmimnLazmummumwmﬂﬂnﬂﬂﬁzmsmwmuﬁums
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
Yy o a ¢ Yy 9y oA
(%) 114Qiﬂllﬁ]‘uau‘ﬂgﬁlﬂﬂLE‘TfNﬁ\1ﬂ3L!,L!uﬁﬁJﬂ’JﬁJﬂi&’ﬁQﬂGUENéU']WLi]'] ANU
(b) To grant my/our proxy to vote at my/our desire as follows:

O 'iiudae Ol

Disapprove

S 9 =
I:l MUY NERRNIGEA]

Approve Abstain

a 4 4 v =

WIIIUNUTBIBDUY) (91H)

To consider other matters (if any)
Y Yo o Aa aa a v Y ]

(n) 1“@5‘1J1161_Iﬂlﬁ/l‘3.131ﬁ‘VIﬁWi]1iﬂHLLﬂ&’ﬁQiJG]!L‘VI‘LJ"U']Wﬁ]']vlﬂ‘]/!ﬂﬂigﬂﬁiﬂ'llmtﬂu?fllﬂ’ﬁ

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
Y Yo [ = J Y v Y dy

(v) 6114Qillllﬁ)‘ﬂﬂu‘ﬂ%f]ﬁ)ﬂ!ﬁﬂﬂa\iﬂmmuﬂ'mﬂ’ﬂilﬂi&’ﬁ\iﬂ"ll@ﬁ"lﬂWﬁﬂ AU

(b) To grant my/our proxy to vote at my/our desire as follows:

O 'iiudae Ol

Disapprove

I 9 =
I:l INURAY NERRNIGEA]

Approve Abstain

a o w R A y o e : o & oy
(5) mymnzuumdevesdsuueununzlunszlan ludluluawnszy Blumisdeveusunzil Waeimsasazuuudsninligndes

[ 13 = Y 13 YA Y
Lm3hlil1%LﬂL!ﬂ'I‘Jﬁ\iﬂ%L!uulﬁﬂﬂﬁuﬂﬂﬁu']Wﬁ]ﬂujWHZﬂﬂﬂﬁu

Where any vote taken by the Proxy does not conform to those specified herein, it shall be deemed that such vote is mistaken and not on

my behalf as the shareholder.
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aummmwmimmaz’mmLmumTwm1'lﬂnﬂﬂizmsmwmuﬁums
In case I/we have not specified my/our voting intention in any agenda or not clearly specified or in case the meeting considers or
passes resolutions in any matters other than those specified above, including in case there is any amendment or addition of any
fact, the proxy shall have the right to consider and vote on my/our behalf as he/she may deem appropriate in all respects.
a Ay o v o v 1 adyy o 1 a S99 o A o YA
ﬂﬁ]ﬂﬁiﬂ”ﬂQﬁ‘lJllﬂUﬂuﬂgmlﬂﬂﬁgﬂWulﬂcluﬂ1iﬂi$°]§3J wuuﬁﬂimwiummumﬂuaamﬁmmwmwmazuiuﬁudﬁauauauﬂﬂma

A v 9 k3 Y o
LﬁllE]l.!QWﬂIWWL%]llﬂﬂi%ﬂTLﬂﬂ‘ﬂﬂﬂigﬂ"li

Any act performed by the proxy in this meeting shall be deemed to be the action performed by myself/ourselves, expected for mistaken vote.

AUUMYSIZNCA. ... MO LR UNE/Grantor
( )

AUAN/SIENCA. ... oo S UMD UBUNE Proxy
( )

AIUA/SIGNEA. ..ot RS DDLU UNEZ/Proxy
( )

AIUIMSIENEA. ... B3 DNOUBUNZ/Proxy
( )

nYLYie / Remarks

= o v o VYo o = 2 Y. VY = ' ' °

1. AR UNNDY u‘wzﬁ]zﬂaw@uaum“lmiwamummmiwmﬂagﬂugmmuﬂizﬂ;mazaaﬂmﬂaaqﬂzuuu 'lummmumuaﬂmmu
Y 9 VY o & = v
nu“lwg Uil?]‘ﬂﬂu‘ﬂw’ia'lflﬂ‘L!LWﬂL!,Elﬂﬂ'liﬁﬁﬂguuulﬁﬂiIlﬂ
The shareholder appointing the proxy must authorize only one proxy to attend and vote at the meeting and may not split the number of shares to
many proxies for splitting votes.
YA 9 v o "o oo Y Aa d' P ' o = ' 9 Vo A d'

2. FOOHUITADIUDURUNZIMINUVITIUIUUNDBAD ‘Vliglgul"]ﬁluellﬂ (2) IﬂfJ“lllfﬂllTiﬂi)giJ?JUQUVISLWENUNﬁ'JHHFJfJﬂ’JFﬂ‘L!’Ju‘VIﬂF)GH N
szy3lude (2) 14

The shareholder shall grant the power to the proxy for all of the shares specified in Clause ( 2 ) and shall not grant only a portion of the shares less

than those specified in Clause ( 2 ) to the proxy.

A A a ' = VY v Y o A a FY o 1 o A o
3 1Uﬂiﬂ!ﬂM31§$ﬂi]%W‘t'niﬂ.l11uﬂ1iﬂi$‘]ﬂllﬂﬂﬂ'ﬂ’ﬂi$ﬂi$ul‘l’JéllNﬁu Qmuaummmms:mwumu'lc-ﬂuiuﬂssmmmmnwmaamuﬂum

HUY . ATULUY

In case there is any agenda to be consider other than those Specified above, the Proxy maybe add such additional to the supplemental proxy form.

YAy o ) A a 2w & A 9 9 Az ve w Y
4. fﬂﬂf’)ﬂufﬂllﬁﬂNﬂUﬂuﬂgiﬂﬂig'ﬁWUﬂiiﬂﬂ1i HIDNTTUNTDATICVDIVIENA ﬂuiﬂﬂuﬁuﬂﬁ1ui1ﬂ%ﬂm1ﬂ‘ﬂWUUL‘LIUQTUUI’JTJQHWMSUW’JN
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The shareholder may appoint anyone of the followings as the proxy to attend the meeting and vote on the shareholder’s behalf.

(1) wedsziug  Algssu Usgsrunssums 130
Mr. Veraphan Teepsuwan Chairman or
(2) ‘lﬂﬂ's!icl?ﬂ Wi]ﬂﬁ‘]jﬁq\‘l NISUMIOTITLUAZYTLTIUNTTUNITATIVHOU
Mr. Surachai Prukbamroong Independent director and Chairman of the Audit Committee

(rwazBeaiszialszsunssumsuaznssumsdaszalsngadsidawdan)

(Information of the Chairman and Independent director and Chairman of the Audit Committee are shown in the enclosure)
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Supplemental Proxy Form
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The proxy is granted by shareholder of =~ The Ayudhya Insurance Public Company Limited.
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ya y A o A v o ~
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For the Annual General Meeting of Shareholders No.60 to be held on April 21% ,2009 at 2.00 p.m. at The Conference Room on the 9"
Floor , Bank of Ayudhya Public Company Limited Building, Ploenchit Office Branch, located at No.550, Ploenchit Road, Lumpini, Pathumwan,

Bangkok, or at any adjournment thereof to any other date, time and venue.
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Agenda Re:
9 9o Y Aa aa a ] Yy A g
I:l (n) leggﬁmJamumuﬁ‘w'ﬁwmsmmaxammmumwm%nﬂﬂszmimwmuﬁumi
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

oy Y a ¢ ¥y oy o A
I:l (v) Gl‘Vitﬂi‘uuau%uﬂzaamﬁﬂdmﬂmuumummﬂi:ﬁdﬂﬂlmmwzm PNU

(b) to grant my/our proxy to vote and at my/our desire as follows:

L iifude 0 Nirifudne L1 savenides
Approve Disapprove Abstain
’31‘58‘?; l‘iﬂ'ﬂ\‘i
Agenda Re:

Aa aa

Y Yo o a 9 Y Y a4 a3
I:l (n) Gl'ﬂ?jﬁ‘]Jllf)iJﬂ‘L!'Vl%iJﬁT‘Vl'ﬁW"lﬂiﬂﬂ!!aZﬁ\'iiJ@]!!‘Vl‘l!élﬂWHﬂhlﬂnﬂﬂ5$ﬂ1iﬂ1NﬂLﬂUﬁﬁJﬂ'ﬁ
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
Y Yo [ = 14 Y v Y dy
I:l (v) 11’7@5‘1J3JE)1Jﬂu‘l/l%ﬁ)ﬁ)ﬂlﬁﬂﬂﬁﬁﬂglluuﬂ']ilﬂ’ﬂilﬂi&’ﬁ\iﬂ"ll@x‘l"lﬂWﬁﬂ AU

(b) to grant my/our proxy to vote and at my/our desire as follows:

< (=1
[ ] iiude L] Tidingae [ ] sneenidos
Approve Disapprove Abstain
a A
NITN 1303
Agenda Re:

Aa aa

o o a {3
LI (n) WFuuensunglansinsanuazawwdunuiindr ldnnlsemsauiiiuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
Yo v a % Yy ¥y oA
I:l (v) Gl'ﬂ?jﬁ‘]ﬁ\lf)iﬁl‘lﬁ/]%aﬂﬂlﬁﬂ\iﬁQﬂmluu@ﬂﬂﬂ’ﬂﬂﬂﬁgﬁ\iﬂﬂli’)\‘ﬂl"l“l"lﬁﬂ AU

(b) to grant my/our proxy to vote and at my/our desire as follows:
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(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
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(b) to grant my/our proxy to vote and at my/our desire as follows:
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Agenda Re: Election of directors
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