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LorBor/16/005

March 18, 2016

Subject:

To:

Notification of the date of Annual Genévideting of Shareholders No. 67

The Shareholders
Sri Ayudhya Capital Public Company Limited

According to he Board of Directors Meeting No. 2/2016 of Sri Aiiya Capital Public Company
Limited held on February 232016 passed resolutions to make an appointmefnifial General Meeting of
Shareholders No. 67 should be stipulated on Tuegsayl 26", 2016 at 14.00 hrs. at the Grand Ballroom on
3" floor, the Okura Prestige Bangkok at 57 WirelessdR Lumpini, Pathumwan Bangkok 10330 which the
agenda are as follows:-

Agenda 1

To adopt the minutes of the Ordinary Shareholdes’ Meeting No. 66 held on April 2%, 2015

Agenda 2

Fact and Reason:The Minutes of the Ordinary Shareholders’ Meeting 86 held on held on
April 21%, 2015, it was done within 14 days of the datefsré&holder’'s Meeting and delivered to
the Stock Exchange of Thailand and the MinistryGafmmerce and relevant Authorities of
Thailand in the regulated time limit and displayed the website, www.ayud.co.{{Details
appear the documents for consideration in Agenda 1)

The Board of Directors’ opinion: The Board has considered that the minutes ofnibeting was

in accordance with the Boanasolution, the subject should propose to Shadehns! Meeting
No0.67 for endorsement the minutes oftleeting

To acknowledge the 2015 Annual Repast the Board of Directors

Agenda 3

Agenda 4

Fact and Reason: The Operational Results alonguaiibus information of the Company in the
year 2015 was appeared in thaual Report (CD-ROM), which was delivered to Shatders
together with the Notice of the date oindal General Meeting of Shareholders No.67

The Board of Directors’ opinionthis subject will be proposed to the Annual Gehbtaeting
of Shareholders No.67 for acknowledgenwérDperating results and various information of the
Company in the year 2015

To consider and approve the Statemeat the Financial Position at December 3 2015,
Statement of Comprehensive Income, Statement of Chges in Owner's Equity and

Statement of Cash Flow for the year 2015

Fact and ReasonThe Statement of the Financial Position at Decerlig 2015, Statement of
Comprehensive Income, Statement of Césiig Owner's Equity and Statement of Cash Flow
for the year 2015 which the Audit Conterétapproved and Auditors of the Company has ajread
reviewed and endorsed. It was in thes2®inual Report which delivered to Shareholders
together with the Notice of the datetef Annual General Meeting of Shareholders No.67

The Board of Directors’ opinion: this subject will be proposed to the Annual Gen&takting

of Shareholders No.67 for consideration and approivthe Statement of the Financial Position

at December 31 2015, Statement of Comprehensive Income, anceiBttt of Changes in
Owner's Equity and Statement of Cash Flow for thary2015, Therefore, Audit Committee

approved and Auditors of the Company have alreadgwed and endorsed.

To consider and approve of Profit Adication of 2015 and acknowledge of Interim Dividend

Payment

Fat¢ and Reason:The Company has a policy of dividend payment ess$ than 60% of the Profit

after Tax which depends omration results and resolution of Shareholders’ Mgy

considering from Consolidated Financi@t&ments from the Company Operation Results ended
December §12015, it was found that the company has CongeleiRinancial Statements about
676,913,292 baht (Six hundred and sevsitynillion, nine hundred and thirteen thousama t
hundred and ninety two baht), it will Barning per Share 2.71 baht. For Separate Financial
Statements has Net Profit about 591,@8 Faht (Five hundred and ninety-one million, six
hundred and forty-eight thousand, sewamhed and eighty-three baht) or Earning per Shares
2.37 baht. Therefore, the company woulid phe Dividend to shareholders allows session 115
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Agenda 5

and 116 of Public Limited Companies A&E. 2535 and Company Regulation item 44, which
could not, paid the other dividend exgapfit. In addition, the company has to allocaime of
the profit for a reserve fund should loster the law assigned.

The Board of Directors’ opimin: this subject should be proposed to the Annual &éne

Meeting of Shareholders No. 67 in order tosider and approve of Profit Allocation of 2015 and
approve of Dividend payment for the turnovethe second half accounting period of 2015 to the
Shareholders about 250,000,000 shares, Ra&hpee is 1.00 baht or about 250,000,000.00 baht
by defining the Shareholders who have righgeb Dividend (Record Date) on Thursday, March
10", 2016 and gather the Name list as session 226afriies and Exchange Act by closing the
register book suspending share transfer (GdoBiate) on Friday, March 112016 and determine

of Dividend payment on Mondaytay 9", 2016.

To consider of nomination Directorsaplaced Director who retiring by rotation

Agenda 6

Fact and Reasom 2016, There are directors that completing ttegim in the Annual General
Meeting of Shareholders No.67 about 4 persons are;
1. Messrs. Veraphan Teepsuwan (Non-Executive Rirgc
2. Messrs. Bryan James Smith (Non-Executive Damgct
3. Mme. Nopporn Tirawatthanakul (Non-Executive Diar)
4. Messrs. Chusak Salee (Executive Director)
The Nomination and Remuneration Committee has vi@th the nomination process, which
require the selection of an appropriate personeidbectors of the Company with regard to
qualification, knowledge and experiences of alletspns along with their previous duties as
Directors of the Company and proposing to the Ba#r®irectors for consideration and then
proposing to the Shareholders’ Meeting in orderrdeelect of directors who has retired by
rotation to return into the Board of Directors pimsi in another term
The Board of Directors’ opinion: the Board of Directors by Directors whom are mothie part
of consideration have considered and approved ttepopals of the Nomination and
Remuneration Committee that should be proposed him Annual General Meeting of
Shareholders No. 67 for consideration and nominaMessrs. Veraphan Teepsuwan (Non-
Executive Director), Messrs. Bryan James Smith (Nmacutive Director), Mme. Nopporn
Tirawatthanakul (Non-Executive Director), and MassChusak Salee (Executive Director),
Directors of the Company who retired by rotatiomdturn into this position another term.
However, between Decembef'12015 to January $12016 the Company gave a chance to the
Shareholders propose the person who has approgtiatéications in order to be considered and
nominated as the Board of Director in accordandk writeria that is disclosed on the website of
the Company and found that there are no shareholtemominate a person to be elected as a
director of the Company.

(Information of directors who retired by rotation and it is pleased to propose to the
shareholders elected as directors of the company in another term appeared in documents for
consideration in agenda 5)

To consider and approval the directsf remuneration

Fact and Reason:The Nomination & Remuneration Committee has progdsethe Board of
Directors in order to propose to the Shareholdgieting for consideration of the remuneration
of directors, bonus in order to compare with samseirkess in the industry and similar size
businesses. It is pleased to propose to the An@Geakral Meeting of Shareholders No. 66 to
consider the remuneration comprising of remunematimonus and special bonus for directors
which remuneration for directors and directors’ b®mremains at the same rate as getting
approval from the Ordinary Shareholders’ Meeting Bi® was held on April 21 2015.(Details
contained at the supporting data for considerationAgenda 6)

The Board of Directors’ opinion: It is appropriate to propose the Annual General tiigeof
Shareholders No. 67 for consideration and appravalefine the remuneration of directors and
directors’ bonus by using at the same rate as appfoom the Ordinary Shareholders’ Meeting
No. 66 was held on April 212015 as Nomination and Remuneration Committepqaed.




Agenda 7 _To consider for approval of the appoimhent of the auditor and stimulate the amount of
audit fee
Fact and ReasonThe Audit Committee has proposedhe Board of Directors for considering
of proposing to the Annual General Meeting of Shalgers No. 67 to consider the appointment
of the auditor for year 2016 and stimulate audsfas appropriate which are Dr. Suphamit
Techamontrikul and/or Permsak WongpatcharapakadfoaMr. Chawla Tianprasertkij of
Deloitte Touche Tohmatsu Jaiyos Company Limiteddocome the Company Auditors for year
2016, with the audit fees of Baht 1,720,000.00 baht
However, they did not include any other expenditure far tjuarterly review and auditing such
as transportation fee, allowances, overtime, immgdee, which would be calculated according
to the actual payment (if any).
(Details contained at the supporting data for codsration in Agenda 7)
The Board of Directors’ opinion: It is appropriate to propose to the Annual Genktadting of
Shareholders No. 67 to appoint Auditor for year@@md stimulate the Audit fee as the Audit
Committee proposed.

Agenda 8 To consider other matters (If any)

Please be invited to attend the meetinghendate, time and venue stated above. For thbse w
may unable to be attendance in person, you maynaieany individual person as proxy to attend aotd on
your behalf, which can complete and sign in thexpro. which is attached, or download the proxy arlc
(proxy c. for the shareholder who is a foreignet appointment the Custodian in Thailand to depogitay the
website www.ayud.co.th Please choose one of thafirig as stated above as well as submitting aypfosm
with supporting documents for the company priorghexy attend the meeting.

In addition, the Company has determinedigteof Shareholders entitled to attend AGM No. 66 a
receive dividend on Thursday, March™ @016 (Record Date) and gather all the names uBeetion 225 of
the Securities and Exchange Act by closing thestegibook suspending share transfer (Closing Darte)
Friday, March 11, 2016.

Your Faithfully,

%ﬂ/ﬁ(//é\

(Mr.Chusak Salee)
Managing Director

Company’ Secretary
Tel. 0-2657-2977



| Supporting data for consideration in Agenda [L

Translation
Sri Ayudhya Capital Public Company Limited
Minutes of the Annual General Meeting of Sharehalddo. 66
April 21%, 2015

The Meeting was held at Ballroom 2-3 at Sofitehleok Sukhumvit Hotel at 7th floor, 189 Sukhumvit
Road (between Sukhumvit Soi 13 and Soi 15) Klongt@éattana, Bangkok 10110

Mr. Veraphan Teepsuwan Chairman of the Boardiaddior Chairman at the meeting
Miss Jiratcha Ruplek Secretary of the Board wéEtor Minute Recorder

At the time of beginning of the meeting, the Chein announced that there are Shareholders attended
the Meeting either in person or by proxy of theak@86 persons, total Share holding 132,794,120esher
53.1176% of the total number of shares sold, tharsstituting a quorum and declared the Annual Génera
Meeting of Shareholders No.66.

The Meeting was called to order at 14.00 hrs.

Before proceeding on the meeting agenda, the @Baaiintroduced 11 Board of Directors; 11persons
attended the Meeting, which consisted of:

Five Non-Executive Directors:

(1) Mr. Veraphan Teepsuwan Chairman

(2) Mr. Bryan James Smith Director/Member of Nunieraand Remuneration
Committee

(3) Ms. Nopporn Tirawattanagool Directdlémber of Nomination and Remuneration
Committee

(4) Mr. Virojn Srethapramataya Director

(5) Mr. Laksna Thongthai Director

Four Independent Directors:

(6) Mr. Surachai Prukbamroong Chairman of the A@itnmittee

(7) Mr. Metha Suvanasarn Member of the Audit ConteaitChairman of the Nomination
and Remuneration of Committee

(8) Mr. Vichit Kornvityakoon Membef Audit Committee/ Chairman of Compliance
Committee

(9) Mr. Suwat Suksongkroh Director

Two Executive Directors:

(10) Mr. Rowan D’Arcy President and CEO

(11) Mr.Chusak Salee Managing Director

Then the Chairman introduced the Executive Managemnd Audit committee who attend the
meeting today which consist of:

(1) Ms.Orathai Rongthongaram Assistant Managiivgd@or of Accounting Department

(2) Dr. Suphamit Techamontrikul Audit Committeelloitte Touche Tohmatsu Jaiyos Limited
(DTTL)

(3) Ms. Lasita Magut Audit Committee of Deloitte dahe Tohmatsu Jaiyos Limited
(DTTL)

As assigned by the Chairman of the meeting, tbeetary informed the meeting regarding to voting
methods as follows:

1-



Because the Company has many shareholders, whodndireary shares about 250,000,000 shares.
Therefore, in order to avoid the confusion and imgsof time to the shareholders, the company doge lthe
shareholders to understand about the method img/ati each agenda and counting the vote to prettede
result before proceed with the agenda.-

e Before voting was carried out on each agenda, fiaeeBolders will be allowed to ask questions or
express their opinions relevant to a particulaggrada by raising their hands. Then the Chairman
will invite the Shareholder who raising hand to gslestions and express their opinions.

With regard to voting, each share had one vote.

¢ Voting ballots will be distributed only to sharetiets wishing to vote for disapproval or abstention.
Then company officers will count the ballots of thates for disapproval and abstention. In case of
no votes for disapproval and abstention, it willdoasidered that the meeting unanimously approve
on that agenda.

¢ In regard of the election of the committee in ageBdhat is the committee election in person and
we will keep all ballot papers both disapproval abdtention.

e In case of shareholder who is not submitting théobpaper to officer, it means that ballot paper
has been approval.

e The ballot that has been marked or no signatureot® more than one choice, it will be voided
ballot or does not count as a vote on that resuti

e As for shareholder who has assigned a proxy tmétthe meeting on their behalf and vote in
accordance with their state attention, the comphag recorded their votes for approval,
disapproval and abstention in the computer.

Company Secretaryhas informed to the meeting for acknowledgment fitmah December %, 2014 to
January 31, 2015, the company has entitled the Shareholdgusopose agendas and to nominate persons to be
elected as the Company Directors or to submit guresin advance as criterion which the detailsofeB the
company disclosed on its website. It is appearatribbody proposed any agendas and to nominaterjseis
be elected as the Company Directors or to subnaistipns.

The Chairman stated that the meeting would follow the agendhickwv has been informed in the
Ordinary Shareholders’ Meeting No. 66, which wast garly of the meeting to make it easier for Shalders
to approve the agenda. The Chairman asked thet&gcte brief the agenda to the Shareholders.

The meeting proceeded in accordance with the agenttallows;

Agenda 1 Minutes of the Ordinary Shareholders’ Meeting No.65held on April 22" 2014

The Company’ Secretaryproposed that Minutes of the Ordinary Shareholdelséting No.65, held
on April 22 2014 are detailed in a copy of the Minutes of Kheeting that the company distributed to
Shareholders in the notice of the Ordinary Shadsrsl Meeting No.66. The Company has delivered¢pert
to relevant departments within the law and publistie the website www.ayud.co.th.

Opinion of the Board of Directors, the meeting report can be saved as completendsacauracy for
the Ordinary Shareholders’ Meeting No. 66 to ackedge the minutes of the meeting.

Company’ Secretary has announced to the Meeting that if Shareholtheree any questions or
suggestions about this agenda, the Board of Direcsgpleased to answer the questions and wilbrigsten to
any suggestions of Shareholders.

The matter was proposed to the meeting for coreiider and unanimously approved.

The Meeting has considered and endorsed the minutd the Ordinary Shareholders’ Meeting No.
65 held on April 22", 2014.



The voting results on the First agenda are shovioeiow table;

Vv Number of Votes The percentage of the total number of]
otes ~

(1 share = 1 vote) votes
Approval 133,009,575 99.9992
Disapproval 0 0.0000
Abstentions 1,000 0.0007
Total 133,010,575 100.0000

Agenda 2To acknowledge the 2014 Annual Report of the Boardf Directors

The Company’ Secretary statedthat the 2014 Annual Report of the Committee s @peration
Report of the company and various information i1£20wxhich was published by the Chairman and Praside
and CEO in page 1-2 of the 2014 Annual Reportaddition, the reports and information are listedtman2014
Annual Report (On CD-ROM), which the company dekeceto the Shareholders and the notice of Annual
General Meeting of Shareholders.

Opinion of the Board of Director appropriate to the Ordinary Shareholders’ Meehing 66 to know
about the report operation and various informatibthe company in 2014.

Chairman said that message of the Chairman and President isagggbén Annual Report of the
company which is short summary and it is believiedt tthe shareholders may have additional issues or
guestions or clarifications from Executive Comnatgand/or Chairman so the shareholders can askanugest

Shareholder said that please summarizes guidelines of businessatperin 2015, as he has seen in
Message from the Chairman; Insurance Business maag heasonably expansion even though Thailand’
Economy is not good so Executive please explairgthéeline of the company’ operation which direntibat
the company will go through and what area can Ipaeded.

Chairman answeredthat the company’ strategy is trying to operatsitess with conciseness and
diligence. Once a flood event came, the compaynésof Non-Life Insurance Company that received atgan
however, the company has received enough retumm the following year has better operation resuiiderms
of Insurance Transaction operated by Subsidiahiaisthe company holds 99.99% shares. At firstctiapany
would have some problems but now it is recoveratithry can send their 100% turnover to Parent Cagnpa
So it is expected that it will be developed; howetlee company does not expect to expand busineskly In
case of other insurance companies expect the compare merged with, the company will consider a&sl.w
The company is now ready for acquisition with othempanies. The company’ strategy is strong as asll|
moving forward with stability and discretion. Thengpany needs to ensure that the shareholders eeceiv
appropriate return and then he has appointed Mwusélh Salee to classified additional details to the
shareholders for acknowledgment.

Managing Director (Mr. Chusak Salee) saidthank you to the shareholders for question antidse
clarified that in 2014 can be seen that all InsceaBusiness Industry grew at 1% which the compgnywth
at 3.3% which was slightly more than the markettaking about 2015, Insurance Company or even of
Insurance Commission (OIC) also expected how tkar'ybusiness would be which OIC has expected the
growth of Non-Life Insurance in this year would $; however, the previous figures were calculatexhsng
only results of the first three months which thiaiet Thailand’ Economy was poor growth so thoserfiguvere
no changed. For the company remained consistehtiBgbnomy and Office of Insurance Commission (OIC)
that Non-Life Insurance Industry should grow ageted and no lower than requirement of Office suhance
Commission (OIC) and higher than Industry but is\ast forecast figures. At that time, there mayehemany
factors involving. As you could see, the first 3ntfts did not have much growth especially Motor tasge
which was reduced. He hereby announced that thep@aynhas invested in Life Insurance Business even
though Non-Life Insurance Business was not goodLbigt Insurance Business has steadily improved; for
example, the previous year Life Insurance Busiges® at 10% while the growth of Non-Life Insuraratel%
which can be seen at the financial statement ofdingpany received Profit Sharing from Life Insuanc



-3-

Company about 387.31 million baht more than 20®r&fore, if asking about the company’ busines0ibb,
he hereby announced that the company’ busineslstir although Non-life Insurance Business ditl grew
as targeted due to Economy has not recovered sieitpected that the second half would be bettareas
Life Insurance Business is good as always.

Shareholder asked about Investment Income besides from mainly irimgskife Insurance; whether
there are investing in other sources or not if mwreg from the financial statement in the lastesal years
because the company has income from investmesbfaorany years.

Managing Director (Mr. Chusak Salee) has answered thaat the end of the year has income about
5,634.43 million baht by investing in Non-Life Insmce Company and Life Insurance Company about
3,310.84 million baht and the outstanding abou22,39 million baht from the sales of shares of &enEquity
Co., Ltd that the shareholders approved to sellimamount of 2,323.59 million baht which the compdas
invested in the Stock Exchange of Thailand (SE® Bquity Funds both of domestic and internatioreilua
900 million baht. The company has received retartiype of dividend which is trading investment tibgpe
with receiving profit from the sales of shares andther 1,100 million baht has been invested irdFixncome
Fund/ Government Bonds/ various funds which retwith be in type of dividend and interest along with
difference when selling shares out. Therefore,stiment incomes are not about Non-Life Insurance fizomy
and Life Insurance Company. As it can be seenthigafist half of the previous year that share [miaere poor
which the company received dividend from this yout 70 million baht and then the company received
money from the sales of shares of Sunrise duriegsécond half of the year about 1,895.09 milliohtpa
however, the company did not keep it because oingatax payment in amount of 270 million baht and
dividend payment. The total incomes are compris&iparts; incomes from Life Insurance Company, Hfn
Insurance Company and Investment which are Dividendmes with interest and Capital Gain but thessp
are not more than investment in Life Insurance Camgpand Non-Life Insurance Company so it can be
considered that the company’ operation still clbacause of having a great Government Bonds and good
fundamental stocks.

Shareholder asked about core business of the company; whether theover is better than other
companies or not and what strength of the companype different from other companies according to
Managing Director has stated that Life Insurancen@any grew Double Digits up to 10% and how the
company can ensure that the company can do ble#teltihe past.

Chairman has explained thatin terms of Life Insurance Company, he has suggde§EO of Life
Insurance Company, Mr. Bryan James Smith who mcthr of the company as well. He was assigned CEO o
Life Insurance to clarify to shareholder accordingVanaging Director (Mr. Chusak Salee) has sta@O
said that please do not expect much about investbhemrause the Port of the company has only 2,30®mi
baht If comparing with big companies in the stocarket which is very little power along with ther® no
strategy to have joint venture with big companiegste company has invested in some companies. [Eae ¢
example is what Managing Director (Mr. Chusak Salees mentioned about Sunrise Equity Co., Ltd serwh
it comes to the point, we have to sell out. Thogestment of the company is long-term investmeil wood
fundamental stocks not investing as market flowoweerlooking the opportunities. For Sunrise makes th
company has incomes more than the previous yehe $mpes that it would be happen in the followiegng.
The company hopes at investment of Life Insuranoen@any even though the company has operated its
business is Non-Life Insurance Company as corenbssj however, investment in the Stock Exchange of
Thailand (SET) still receive better turnover thaon@nercial Bank and he has suggested director (MrariB
James Smith) who is Executive of Life Insurance @Gany.

Director (Mr. Bryan James Smith) saidthank you the Chairman and clarified about Lifeurance
Business if comparing with last year which is ggear which almost incomes came from Insurance sddes
the Bank or Bancassurance which has large numhdrtess profits. For management in Allianz Ayudhya
Assurance PCL (AZAY) provided 3 channels are

(1) Bancassurance; the company has contract witk BBAyudhya PCL (BAY)

(2) Agency; the company has Agents about 15,00€opsr
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(3) Direct sales; the company has a strong focdglanlatter is focused on Life Protection not fiog
on saving because of Life Insurance can make a goaofits which in 2014 has very good profits ands th
strategy still available for 2015 as well.

The Thai Life Assurance Association(TIAA) has fasted that Life Insurance Company will grow up
to 11% and interest rate may be reduced so Barream®u Business may be reduced as well whereas the
company’ plan is trying to have more growth whiblere are many channels so we may use other chamels
well. The company has commented that the gapstidlraigge in term of Life Insurance Business witealth
Insurance in Thailand. Therefore, the company lessgded a lot of Life Protection Products for healhd
good innovation which is profitability part. Therapany still sees the gap although the growth drddns
there are other channels to compensate so thisgears to be strong for another year.

Shareholder asked about The Thai Life Assurance Association (TIAAashforecasted that Life
Insurance Company will grow up to 11%; what thengho percentages that the company has expected.

Director (Mr. Bryan James Smith) answeredthat it is expected that the growth would be &612

Chairman said thank you to Mr. Bryan James Smith and he hagiasdiMr. Rowan D’ Arcy who is
CEO of Non-Life Insurance Company will report abthe operating results of the company to the sluddehs
for acknowledgment.

President and CEO (Mr. Rowan D’ Arcy) said thank you and reported to the meeting for
acknowledgment as follows.-

For almost questions from the shareholders wilabeut Sri Ayudhya General Insurance PCL (SAGI)
so he would like to inform the shareholders thatdhowth rates in the previous year would be abétitwhile
the growth rate of the company would be about 3.Bb@ turnover of the company must consider would be
Combined Ratio so it would be nice if it is lowdilgs. Last year, if excluding One Time payment; Gimed
Ratio would be at 77%; however, if deducting Onm&ipayment out would be at 86.6%, it is still gdod
Non-Life Insurance Company. Moreover, he has dtatithe overall of Written Premium if comparing lwthe
past 3 years (Between 2012-2014); Fire Insurameds were satisfied and the company was rated ievel
of the market if comparing with circulation, Maramd Transportation Insurance, the company was iatd8l
level whereas Earned Premium in 2014 has reducddhwimve new techniques of Port preparation for
Reinsurance Operation. Profit of Insurance has @686 million baht which is profit from operatiomlg. In
terms of Investment Incomes if combining with Onié Event of Sunrise in 2014; profits would be vdrigh
about 1,912 million baht. However, if deducting GD# Event out, return from investment still higivhat it
obvious is the company tried to reduce expense 208 about 541 million baht and in 2014 the corgpan
tried to reduce in another 384 million baht. Foemging results of Allianz Ayudhya Assurance PCLZAY),
if comparing with profit sharing that the compargshreceived can be seen that their turnover wasgad
significantly; Profit before Tax excluding specigém about 727 million baht. Moreover, Actual Ptofi
including Profit from Sunrise was 2,217 million baBesides, there are special items included Regdvem
the flood event, this part the company does nothawpay; on the contrary, the company receive maaek
so Profit before Tax has really high figures. Aflthis can be clearly explained about the progEsthe
company during the past 3 years. For Profit peré&haacluding special items in 2014 was 2.68 bahspare if
comparing with 2013 was 2.36 baht per share andhbptofits in 2014 was 7.45 baht per share compasiith
2.36 baht per share. In terms of Return on Equxsiueling special items of last year was good resatt
12.63% whereas stock price as at the end of the waa 34 baht per share whereas dividend would be
requested from the shareholders divided into 2spamt 1) interim dividend of the company has alydaskn
paid about 1.00 baht per share and 2) dividendbeilbroposed to pay 1.50 baht per share.

Shareholder asked whether the company will have a chance to incréagestment’ proportion in
Allianz Ayudhya Assurance PCL (AZAY) or not duehaving a lot of money left.

Managing Director (Mr. Chusak Salee) has answered that the compasydiscussed this issues in
many meeting which AZAY is good choice and we wininvest more as well. In terms of the price may b
different from the past; however, the company camoonmit that the company would invest in the n&xt
months or within this year or next year but the pany has already discussed this issue.



Chairman added that the company has already thought in rtiat we want to buy more shares;
however, due to complicated structure. Therefdriel company wants to buy more shares, the comparsy
buy from Allianz because of major shareholders.ti@nother hand, Allianz may ask if the company ngre
shares of AZAY, whether the company can sell mérares of AYUD to Allianz or not because Allianz is
interested in buying more shares from AYUD so wesy difficult to decide and it is just a dreanhéelreason
why the company wants to buy more shares becauger Aias a great turnover; moreover, he has requested
Managing Director (Mr. Chusak Salee) tries to fallbut not expect that much. Meanwhile, SAGI is Nofe
Insurance Company and Subsidiaries which in tharéuwill have AZAY (Life Insurance Company) is
Subsidiaries as well; nevertheless, AZAY wantshéwve more duties so being Parent Company of both
businesses is key point is difficult to overcome.

Shareholder asked about Japanese Company bought shares of @aAkudhya PCL (BAY) is
involved with Insurance Company more or less.

Chairman answered that it was involved some parts of Bawasce; the Bank may wants Japanese
Company to do Bancassurance transaction via thk Bhich is in the process of consideration but akelbed
that what Mr. Bryan James Smith has done is sdieector Life Insurance Company and Non-Life Insuwra
Company by creating another 2 choices are Agerddarect Sales which has steadily increased and ivha
admired is ability to maintain a high level turnowé Agents group which is good because it helpgrdauting
of Bancassurance. If the shareholders could ses tteat many banks are satisfy with the remarkabieover
of Bancassurance and submit a great turnover t®amé&. However, as mentioned of Mr. Bryan JamestiSmi
that Bancassurance has decreased so the compats/tnesreate another 2 sales channels which ifuttieer
channel since the ancient times would be Agencygbas progress thoroughly but please do not thiak the
progress of the Agents is easy due to Agency @& Lisurance Company is really hard to manage ssatte
thank you to Mr. Bryan James Smith has an excefleriagement in having a breakthrough and then &e ha
assigned Mr. Rowan D’ Arcy(President and CEO) @iyt about Bancassurance of SAGI to the sharehslde
for acknowledgment further.

President and CEO (Mr. Rowan D’ Arcy) has clarified about what thbaseholders ask about
relationship of SAGI with Bank of Ayudhya PCL(BAWhich has Japanese shareholders as well. Theréfore,
has informed to the shareholders that the compasyalready signed Bancassurance Contract with amé.B
Furthermore, as mentioned by the Chairman eadiethis year does not expect for more growth framaricial
institution so the company will focus on other amals such as Agency Channels which in SAGI has sgen
Channel as well.

It appeared that no Shareholders asked any questichis agenda.
The matter was proposed to the meeting for ackragynhent.

The Meeting acknowledged the 2014 Annual Report dhe Board of Directors as details of the
proposed

Agenda 3To consider and approve Statements of the Financi®osition as at December 31, 2014,
Statement of comprehensive income, Statemernt$ Changes in S/H’s equity, and statements
of cash flow for the year 2014

Company’ Secretary proposed that Statements of the Financial Posd®mmt December 31, 2014,
Statement of comprehensive income, Statements ah@ds in S/H’s equity, and Statements of cash fow
the year 2014 which is considered and approved bgitACommittee and Auditors of the Company from
auditing and approving. Details appear in the 2@khual Report (On CD Rom) that has sent to all
Shareholders along with the notice of the Ordirgmgreholders’ Meeting No. 66.

Opinions of the Board of Directorsagreed to propose in the Ordinary Shareholdergtivig No. 66
for approval of Statements of the Financial Positas at December 31, 2014, Statement of comprefgensi
income, Statements of Changes in S/H's equity, Statements of cash flow for the year 2014. Audit
Committee has approved and Auditors of the Compasyalready audited and approved.
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Company’ Secretary has announced to the Meeting that if Shareholtherse any questions or
suggestions about this agenda, the Board of Direcsgpleased to answer the questions and wilbrigsten to
any suggestions of Shareholders. It appeared th&hareholders asked any questions or gave angicamdi
suggestions.

The matter was proposed to the Meeting for comaits and unanimously approval.

The Meeting considered and unanimously approved Stements of the Financial Position as at
December 31, 2014, Statement of comprehensive inoenttatements of Changes in S/H’s equity, and
Statements of cash flow for the year 2014 which onsidered and approved by Audit Committee and
Auditors of the Company from auditing and approving

The Voting Results on the Third agenda are shovibelow;

Number of Votes The percentage of the total number|of
Votes _
(1 share = 1 vote) votes
Approval 137,876,698 99.9992
Disapproval 0 0.0000
Abstentions 1,00( 0.0007
Total 137,877,698 100.0000

Agenda 4To consider and approve of the Profit Allocation fo the year 2014 and acknowledge Interim
Dividend Payment

The Company’ Secretary presented thafrom the Operating Results of the company for thary
ended December 31, 2014, the Audit Committee appi@nd Auditors of Deloitte Touche Tohmatsu Jaiyos
Audit Co Ltd. The certified Auditor of the compatmad already checked and approved, it showed tleat th
Consolidated Financial Statement of the companyriesprofit at approximately 1,861,884,504 baht On
billion, eight hundred and sixty-one million, eightindred and eighty-four thousand, five hundred fanul
baht), if calculate Earning per Share is 7.45 bRbt.the Separate Financial Statements has Neit Rbafut
1,111,952,389 baht (One billion, one hundred amglezi million, nine hundred and fifty two thousatitee
hundred and eighty-nine baht), if calculate Earrpeg Share is 4.45 baht. Nevertheless, the compaaya
policy to pay dividend of not less than 60 perceased on the Operating Results and the resolutidhea
Shareholders’ Meeting. The committee of the compaonsiders the proposed allocation of profit far year
2014 at the Ordinary Shareholders’ Meeting No.@6&bnsideration of approval as follow;

2014 Operating Results

Profit before Income Taxes 1,378,893.-baht
Deduct Income Tax 266,741,914.-baht
Remaining Net Profit 1,111,952,38aht
DeductlLosses from actuarial estimates
for Employees’ Benefit-Net Income 416,915.-baht

Plus Retained Earnings from allocation in the previpear 250,135,502.-baht
Plus Transfer other reserves as Unappropriated Retained

Earnings 900,000,00@hth
Profit for allocation this time 22670,976.-baht

Approve to allocate dividend payment at baht pere 2.50 about 250 shares
each 625,000,000.baht
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DeductInterim Dividend at baht 1.00 per share about 280om shares
which the Board of Directors has allocated payimen

to the shareholders ipt&mber 8 2014 250,000,000 —baht
Remaining Dividend Payment this time in the amaifnt
baht 1.50 per share 375,000,000.-baht
Total Profits to be allocated at this year 625,000,000.-baht
Inappropriate retained earnings and carried fadwar 1,636,670,976-baht

The company has considered paying dividend forgperating results of 2014 to the shareholders
about 250,000,000 shares in the amount of baht RebGshare or 56.21% of net profits. The compary ha
allocated interim dividend for the turnover of first 6 months period (January-June) of 2014 intSmper %,
2014 in the amount of baht 1.00 per share withtdked amount of 250 million baht from Retained Hags of
the companyf the company as tax threshold as follows.-

- In case of person who gets Dividend and Tax i€tdpaying from Business Profit of the Corporate
Income Tax at the rate of 20 percent of the NefitHrothe amount of baht 1.00 per share.

and Dividend for the second half (July-Decembdr@14 by paying to shareholders who have the
right to receive dividend according to lists asRa&tcord Date for the right to receive dividend onnday,
March 168" 2015 in the amount of baht 1.50 per share otdta¢ amount of 375,000,000. — Baht, with payment
on the second half on Wednesday, M&y B15.However, the right to receive dividend will effectve upon
approval from the Shareholders’ Meeting before.

However, dividend payment of the company in thisqee individuals who receive dividend with tax
credit at 20% of net profit or the amount of bal&Qlper share.

Opinions of the Board of Directors agreed to prepmsthe Ordinary Shareholders’ Meeting No. 66 for
consideration and approval Profit Allocation foe tyear 2014 to the shareholders about 250,000/g0@s the
amount of baht 1.50 per share or 375,000,000.00 ibaluding with Interim Dividend Payment for thérgt
Half of the year ended at June"3@014 which has already paid in the amount of hab® per share. The total
dividend that the company has paid from the opamatesults of the year 2014 in the amount of bab® per
share or 56.21% of the 2014 Net Profit which isated to dividend payment that the company required.
However, It is determined the Record Date on Mondégrch 16',2015 and compiled a list under section 225
of the Security Act and Stock Exchange to use Gtpthe Register of Shareholders(Closing Date) oesdlay,
March 17, 2015 and date of dividend payment on Wednesday, &1, 2015 as proposetlowever, the right
to receive dividend will effective upon approval fom the Shareholders’ Meeting before.

Company’ Secretary has announced to the Meeting that if Shareholthersee any questions or
suggestions about this agenda, the Board of Diredsgpleased to answer the questions and wilbrgsten to
any suggestions of Shareholders.

Shareholderasked about the company’ strategy has dividend paynmot less than 60% of net income
tax in each year depending on the operating resuits the resolution of the shareholders’ meeting by
considering from Consolidated Financial Statemetlhe actual payment is less than 60% so whetloanibe
approved to pay or not. Moreover, Consolidated hdred Statement is 33% of net profit which is agaithe
company’ strategy and it will be effected to thenpany or not.

Chairman answered that the shareholders please notechthéitgt thing is the company would like to
request to pay less than 60% as the company’ gyraf@r the reason why the company cannot pay @G9%,
the company needs to asked permission from thelsblalers at this opportunity, the company needsten
suggestion of the shareholders as well. Meanwlile,company looks for opportunity to merge withesth
Insurance Company in order to expand our businedsttee second thing is the most profitable part tha
company received came from the sales of large imergt so the company needs to keep a substant@hizs
from the sales of shares of Sunrise Equity Co., Whdch has fixed return in order to seek an investin
opportunities which would be received the simiketurn as in the past. Earlier, the shareholdercashe the
company does not buy additional shares from AZAYhé company use money receiving from special stein
One Time payment to pay a lot of dividend, the camypmay not be able to buy shares of AZAY because
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financial status is not enough. Therefore, the amgpwill pay dividend less than requirement of toenpany
which the company hopes that the shareholders whw do attend in this meeting may be sympathetibéo
remaining profits in the company should be investetbng-term project by hoping that there is Orijmd@

payment such as Profit from the sales of shar&uaofise; on the contrary, if the company does erepkhose
money, it would have less opportunity to invest enor AZAY. Thus, the Board has approved to paydéwid

at rat per share 2.50 baht which is satisfied abtte remaining amount can be invested replacingi§e or

looking for compensate profit which such issue mayput pressure on Managing Director (Mr. Chusdkega
in how to make more profitability. This is why # considered to pay dividend for the turnover i6a2®&hich is

good rate and it helps the company remained stelaeever, it will not be an arbitrary decision se would

like to propose for consideration first and thethd shareholders agree with the proposal, itwdtl be wrong
policy; on the contrary, if the majority does ngree, we just need to follow. Nevertheless, thappsal was
well contemplated by the Board of Directors thahsgart of the money should be kept and then it blea
proposed to the shareholders in appropriate raitbstkansparency which the shareholders needs dav khe

reason why the company ask permission to pay didide rates were proposed.

Shareholder asked that dividend payment at rate per sharel#ab@ it is satisfied; however, whether
or not it is One Time payment in this time or whegtlor not it can be paid at rate per share 2.50 ibathe
following year or over.

Chairman said that dividend payment at rate per share 2250 will not be One Time payment but he
hopes that Executives Department can provide ttmover at rate per share 2.50 baht if given tharhamce; it
would be at least at rate per share 2.00 baht er. &herefore, the shareholder can ask Executglg now
whether President and CEO (Mr. Rowan D’ Arcy) cary dividend to the shareholders at rate per sh&@ 2
baht or not.

President and CEO (Mr. Rowan D’ Arcy) has clarified that the company has long discussidhis
issue; in conclusion, there will have dividend pawtto the shareholders not less than rate pee €h@® baht
and the company will try the best and he does m®tcompany a bad reputation that there is decigadin
dividend payment.

Chairman added that Executive Department has gotten a flgbressure prior proposing to the
shareholders’ meeting for consideration which gdgeto ensure that Executive Department can be aldeast
the rate per share 2.00 baht. If there is anotbedfevent coming in, it would be exceptional. Aating to the
past, the company had to confront with flood examtt paid at 100% of profits as well.

The company is considered that even though tlsdess profits, we are sympathetic to the sharensld
by paying dividend from old profits but two yeasatdr, the company paid more compensation as welth®
other hand, the company has already pay full cosgten of flood event. Therefore, without any egemo
flood events or catastrophes which the companyphatection by doing reinsurance as well withouttiggt
own risk and it may be a slight stumble which tbempany has a long-term stability so he has reqddsténe
shareholders to know the commitment from Mr. Brylmes Smith in how Life Insurance Company has
invested.

Director (Mr. Bryan James Smith) has answered that thetemin this year will be stronger and it is
expected that it would be stronger than the previgear but in terms of interest rates is quite &smvell as
trends. Therefore, since there are 3 policies mdkes ability to maintain the level of profitakylitvhile the
turnover is still the same. Recently, AZAY focus selling Life Protection products which not much aof
deposit; thus, interest rates at the market wit@fto Port in terms of Life Insurance and Headitburance
would be reduced. However, this year may be angbed year.

Chairman added that the shareholder can relax becausenthaver in this year may be better but he

just wants Mr. Bryan James Smith to commit 3 yéatey, if it can be maintained at this level altgbut may
be reduced to 10% but it is still acceptable scelg@ested to Mr. Bryan James Smith to commit
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Director (Mr. Bryan James Smith) answered that the next 3 years would be basedeondmpany’
business as well and it is very possible to notamnakower than the past due to the turnover fgedrs ago
seemed very smooth so the company is strengthtability so the next 3 years may not have any nwbl

Chairman explained further that due to assessment resuttwssthat the company is able to send a
good performance until the next 3 years althoughoild be reduced to 10%; however, the companystiin
maintain dividend rate per share 2 baht, this esalib be confident to inform the shareholders for
acknowledgement.

Shareholder asked about flood event that the company is expeeid, whether the company has
already completed this issue or not.

Chairman answered that in terms of flood claims completettes the early years and we have
conducted with Reinsurance Company in order to tadmey from Reinsurance Company back to the
company. First year, the company has careful tervesat 100%; meanwhile, the company has to ndgotia
with Reinsurance Company as well as payment camdiias been agreed. It shows that the company can
achieve the goal and then he has requested Mr. iRBWwArcy to clarify about Recovery.

President and CEO (Mr. Rowan D’ Arcy) has clarified that the company has full reservéitivhas
not negative impact about flood claims and the camgphas already paid at 90% so it has only 10%
outstanding.

Managing Director (Mr. Chusak Salee)added that in terms of flood claims, the compang ha
reserved at 100% but it is deferred payment whicthé past 3-4 years, the company has tried taugiydoay
out. Currently, the company has already paid at @d@bthere is outstanding at 10%. However, the paym
must be negotiated the payment condition along wufbportive documents which he thought that it \ddoe
completed since this year in March but it appebhet it is not the end and it is expected that iuldabe
completed within the second quarter.

Shareholderasked if it is about Thai Reinsurance Public Gb(CHRE) which this case we can refuse
to pay in full or not.

Managing Director (Mr. Chusak Salee)has answered that it is not involved with ThairRRarance
Public Co Ltd (THRE) since it has been agreed tmffavhich this payoff must be considered as resjida
coverage. Therefore, the company should payoffusecaf being the same industry so we have to mrelyach
other. At the same time, the company will cons@eaccuracy and justification. In the primary ieswe, the
company must reserve first and when the companynbasally had actual payment, we may pay less than
reserve money. After the customers requested &amchnd then the company needs to consider whamcl
should be paid. After that, it may have negotigdtededuce payment to 90% which most Non-Life Insoea
Companies do like this as well.

Chairman has mentioned about Reinsurer, the company hag/eecRecovery; at the same time, 90%
that the company has already paid has been negbbgtReinsurer and the most parts will be reinmduits the
company and then he has requested to Mr. Rowarnrdy # explained additionally further.

President and CEO (Mr. Rowan D’ Arcy) has clarified further that in terms of Reinsuramees
completed payment such as the case of the custameested to claim but their documents are notahlei
therefore, if something happen, the company hasdtect the company’ interest as well. Therefandgeirms of
Reinsurance, the shareholders do not worry beatihas been successful implemented.

Shareholder asks the following issues;
1*issue as Chairman mentioned earlier that dividbatithe company paid the full 60% because the
company has acquisition planning another compamfat the company has dealt with has already been
occurred or not.
2" issue the company that will be merged with our pany can strengthen our business in terms of
Life Insurance or Non-Life Insurance.
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Chairman answered about the company will be mengtidour company would be Non-Life Insurance
Company because Life Insurance Company will bereratompany which is not Subsidiaries but it wik n
happen soon because of there is no negotiationegsoget. When the company joins this process, our
investment should be succeeded and have a goodsieatll. Meanwhile, the company cannot inform Whic
company; as of now, the company has not considgredHowever, the company’ financial is ready tasider
and acquire another company to be merged but tiser® significant negotiation. Therefore, if thase
announcement of sales of any company and therothpany needs to consider how the basis of that aoynp
and how much; as of today, there is no focusin@mospecifying on which company but AZAY is one tigt
specified which has already begun the process.

It appeared that no Shareholders asked any questidhis agenda.
The matter was proposed to the Meeting for conatder and unanimously approval.

The Meeting considered and approved the Profit Alloation in 2014 to acknowledge interim
dividend payment and to approve dividend payment fothe accounting period in the second half of the
year 2014 to the shareholders at 250,000,000 shaegsate per share 1.50 baht, if combine with intem
dividend for the first half ended at June 30, 2014vhich has been paid at rate per share 1.00 baht.
Therefore, the total dividend paid from the operatng results for the year 2014 at rate per share 2.96aht
or 56.21% of Net Profit for the year 2014 in accordnce with dividend payment policy of the company.
However, the list of Shareholders eligible for divdends (Record Date) on Monday, March 18, 2015 and
compiled a list under section 225 of the Security & and Stock Exchange to use Closing the Registef o
Shareholders(Closing Date) on Tuesday, March 172015 and date of dividend payment on Wednesday,
May 6", 2015 as proposed.

The Voting Results in the Fourth Agenda as shbalow;

Vv Number of Votes | The percentage of the total number|of
otes _

(1 share = 1 vote) votes
Approval 137,872,698 99.9956
Disapproval 5,000 0.0036
Abstentions 1,000 0.0007
Total 137,878,694 100.0000

Agenda 5 To consider the election of director teucceed those completing their terms

The Company’ Secretary represented thathe Board of Directors in nowadays who registeréith w
Department of Business Development, Ministry of @mence around 11 people and in 2015 the directas ar
due to retire by rotation at the Annual General titgeof Shareholders No. 66 about 4 people as yame

1. Messrs. Surachai Prukbamroong
2. Messrs. Rowan D’ Arcy

3. Messrs. Metha Suvanasarn

4. Messrs. Vichit Kornvityakoon

(ieddent Director)
(Executive Director)

(Indeparidirector)
(Independent Dty

The Nomination and Remuneration Committee do padsrecruitment to nominate directors. It
should be realized those who qualified; acknowleddpdity, experience and performance to becomeehe
Board of Directors along with performance as thamm®f Directors in the previous year so it shallgpoposed
to the Board of Directors regarding the electioraihmittee of the company due to retire by rotabank into
the company’s directors for another term.

The proposal to the General Shareholders’ Meetingetelect ion for another term who retire by
rotation become Company'’s director for another tender the section 71 of the company Act in 1992.
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However, since Decembef', 12014 to January $12015. The Company allowed the Shareholders to
propose the lists for considering of nominatiorbéothe Board of Director as the criteria that wallighed in
Company’ Website. Moreover, the Company has disteih this information via news of the Stock Exchang
Thailand, it appeared that not have any Sharetwlal@pose the list of person who able to be nomdhas the
Board of Director.

Opinions of the Board of DirectorsThe Director who is in relevant but not joining tb@nsideration,
they approved as the proposal of Nomination and Remation Committee that it will be presented ie th
Ordinary Shareholders’ Meeting N0.66. In ordemtwminate Messrs. Surachai Prukbamroong(Independent
Director), Messrs. Rowan D’ Arcy(Executive Diregtavlessrs. Metha Suvanasarn(Independent Direcad,
Messrs. Vichit Kornvityakoon(Independent Directei)l be re-elected for another term.

Company’ Secretary has announced to the Meeting that if Shareholtheree any questions or
suggestions about this agenda, the Board of Diredsgpleased to answer the questions and wilbrgsten to
any suggestions of Shareholders. It appeared th&hareholders asked any questions or gave anticardi
suggestions.

The matter was proposed to the Meeting for conatier and unanimously approval.
The Meeting considered and voted Messrs. Surach@rukbamroong(Independent Director),
Messrs. Rowan D’ Arcy(Executive Director), MessrsMetha Suvanasarn(Independent Director), and

Messrs. Vichit Kornvityakoon(Independent Director)will be re-elected for another term.

Results on the Fifth agenda are shown in belovetab

Name of the Director Number of Votes The percentage of the total
(Director) 1 share = 1 vote number of votes

1. Messrs. Surachai Prukbamroong
(Independent Director)

(1) Approval 137,884,299 99.9859
(2) Disapproval 13,400 0.0097
(3) Abstentions 6,000 0.0043

Total 137,903,699 100.0000

2. Messrs. Rowan D’ Arcy
(Executive Director)

(1) Approval 137,897,699 99.9956
(2) Disapproval 0 0.0000
(3) Abstentions 6,000 0.0043

Total 137,903,699 100.0000

3. Messrs. Metha Suvanasarn
(Independent Director)

(1) Approval 137,878,799 99.9819
(2) Disapproval 13,400 0.0097
(3) Abstentions 11,500 0.0083

Total 137,903,699 100.0000
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Name of the Director Number of Votes The percentage of the total
(Director) 1 share = 1 vote number of votes

4. Messrs. Vichit Kornvityakoon
(Independent Director)

pprova ,886, ,
1)A I 137,886,999 99.9878
isapprova , .

(2) Di I 5,200 0.0037
(3) Abstentions 11,500 0.0083

Total 137,903,699 100.0000

Agenda 6To consider for approval the directors’ remuneratian

The Company’s Secretaryproposed that as the resolution of the Ordinargré&folders’ Meeting
No0.65 held at April 2%, 2014 has approval of the Remuneration of the Cittexnby paying for the Directors
are as follows.-

1. Remuneration of the Directors
(1)Chairman of the Board 40,000 baht per month
(2)Chairman of the Audit Committee/ Chairmdith@ Nomination and Remuneration
Committee and Chairman of @bamce Committee 38,000 baht per month
(3)Chief Executive Officer 35,000 baht per tion
(4)Audit Committee 35,000 baht per month
(5)Nomination and Remuneration Committee 35 j8&ht per month
(6)The others 30,000 baht per month

It will effective since January’12014 onwards.

2. Director’s gratuity
Director’s gratuities require to all Directors hggregation per year. 6,614,950.00 baht by cuttieg
Company’ Expense and the Board of Directors carcate to each person as it proper.

Regularly, the rate of Remuneration as set outhe first and second round until the Board has
requested and received approval from the Sharefsaldehange into something else.

In 2015, the Nomination and Remuneration Commikitae the right to consider the Compensation of
the Committee carefully who response performandhef duties and compare with that in the samastrgt
in Thailand and registered in the Stock Exchang&hailand. To propose to the Company’s Committee fo
presenting to the Annual General Meeting of Shddee in order to consider of adjustment the rematien
for Bonus whereas remuneration of directors aresthme rate as approval at the Ordinary Shareholders
Meeting No.65 held at April 222014 by paying to the directors are as follows.-

1. Remuneration of Directors
(1)Chairman of the Board 40,000 baht per month
(2) Chairman of the Audit Committee/ Chairndrthe Nomination and Remuneration
Committee and Chairman of @bamce Committee 38,000 baht per month
(3)Chief Executive Officer 35,000 baht per tion
(4)Audit Committee 35,000 baht per month
(5)Nomination and Remuneration Committee 35 8&ht per month
(6)The others 30,000 baht per month

It will effective since Januar)F‘J.ZOlS onwards.
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2. Director’s bonus
Director’s bonus require to all directorsdmgregation per year 6, 614, 950.00 baht by deutyttie
company’ expense and shall be allocated to eadopes it proper.

Regularly, the rate of Remuneration as setiruhe first and second round until the Board has
requested and received approval from the Sharefsaldehange into something else.

3. Director’s Special Bonus
Director’s special bonus has requested foram by aggregation per year 6, 614, 950.00 Hadit t
the company will pay as One-Time basis for the @84 increasing from regular bonus approved fioen t
Ordinary Shareholders’ Meeting No. 65 Due to retingdor approval this special bonus because ofcd¢idn
to the work of Executives and the Board, these nmhkecompany has the highest operating results dioth
Incomes and Written Premiums in 2014 since the emypvas established for a period of 65 years aad th
Board of Directors can allocate as appropriate.

The Board of Directors has considered and agreed in proposing to then@mwdiShareholders’
Meeting No. 66 for consideration and approval & tlirector's remuneration to the Board of Directass
Nomination and Remuneration Committee has propgm@diding the director's remuneration and the
director’'s bonus by using the same rate as appfowmal the Annual General Meeting of Shareholders 6%
held on April 22%, 2014 by deducting the company’ expense. It shalleffective since January",12015
onwards and remained this rate forever until hayiragposal from the Board of Directors and gettipgraval
from the Shareholders’ Meeting for changing to athén terms of the director’s special bonus hassittered
and approved in amount of 6,614,950.00 baht thaictmpany will pay as One-Time basis for the opsgat
results for the year 2014 which shall be paid ia®Mhcreasing from regular bonus approved fromAheual
General Meeting of Shareholders No. 65 as Nominatial Remuneration Committee proposed.

Company’ Secretary has announced to the Meeting that if Shareholtex® any questions or
suggestions about this agenda, the Board of Dire@sgpleased to answer the questions and wiltnlgsten to
any suggestions of Shareholders. It appeared th&hareholders asked any questions or gave anicamdi
suggestions.

Chairman said that if shareholder has any questions, Imde&sed to clarify because this agenda is
about the Board directly and it would be reason&diishareholders to gain clarity.

Shareholder asked that according to the company has the Highemmes and premiums in 2014 as
well as requesting for approval directors’ spebmahus resulting from how management because asdwsk
that after flood event, premiums will be higher ltuis common that if premiums is higher, profitdlivibe
higher as well. Therefore, he has requested t@daed to clarify how to manage the Portfolio of ttempany
excluding special items.

Chairman has clarified about ability of management whiok shareholder can see previously that the

Board can manage the company to make progressintiteasing profits so please consider remuneraifon
directors as a whole whether the Chairman or amgctir, please compare with other companies as agell
companies in the Stock Exchange of Thailand (SEEBjhows that remuneration of directors in each timdvas
not much. Moreover, on behalf of all directors hawarked hard without demanding from the companyictvh
this thing will be basic of working culture of tiB®mard to be sacrificed until this year showed tteat generate
profits for the company for many years ago andyeer has special items with very good profits. réfare, it
has been discussed that it shall be proposed tehdweholders for consideration in special amofimhaney
which is not a lot of money if comparing with incemof the company from Management Team.

It appeared that no Shareholders asked any questi this agenda.
The matter was proposed to the Meeting for camaitbn and unanimously approval.

The Meeting considered and unanimously approved Remuneration providing the director's
remuneration and the director’'s bonus as Commytteposed above by deducting the company’ expertie un
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the Shareholders’ meeting has approved the chatgsomething else as well as approval of the tlirec
special bonus in amount of 6,614,950.00 baht timatcompany will pay as One-Time basis for the dpega
results for the year 2014 which shall be paid ia®Mhcreasing from regular bonus approved fromAheual
General Meeting of Shareholders No. 65 as Nominatial Remuneration Committee proposed.

The voting results on the Sixth agenda are shoveelow table;

Vv Number of Votes The percentage of the total number pf
otes ~

(1 share = 1 vote) votes
Approval 137,892,199 99.9916
Disapproval 5,20( 0.0037
Abstentions 6,30( 0.0045
Total 137,903,699 100.0000

Agenda 7 To approve the nomination of auditors aththe audit fee

Company’ Secretary proposed that in order to comply with Public LiedtCompany Act B.E. 2535
Section 120 requires that “The Annual General St@ders’ Meeting shall appoint an Auditor and destiee
the Remuneration of the Auditor of the company gyear. The former Auditor may be re-appointed”.

For the Ordinary Shareholders’ Meeting No.65 whieHd in April 22% 2014 has appointed Dr.
Suphamit Techamontrikul, Certified Public AccourttaRegistration No. 3356 and/or Mr. Permsak
Wongpatcharapakorn, Certified Public AccountantiBeation No. 3427 and/or or Mr. Chawla Tienpasgrtk
Certified Public Accountant Registration No. 43@0anfi Deloitte Touche Tohmatsu Jaiyos Audit Co., lak
the Auditors in 2014 which have an amount of Adields are as follows.-

1. Annual Audit fees 520,000.00 Baht
2. Quarterly Financial Statements Audit cost

(Include 3 Quarters in each 125,000.0@)bah 375,000.00 Baht
3. Consolidated Financial Statements Audit cost 310,000.00 Baht

4. Quarterly Consolidated Financial Statements
Review cost (Include 3 Quarters in each
155,000.00 baht) 465,000.00 Baht

Total audit fees for the year 2014 in amount 6f/0,000.00 baht. However, there still have audisfe
and Quarterly Financial Statements cost such aspoatation, allowance, overtime, etc which is ¢edras the
actual cost.

For Accounting period in 2015 nominating, there 8r. Suphamit Techamontrikul, Certified Public
Accountant Registration No. 3356 and/or Mr. Perm¥dé@ngpatcharapakorn, Certified Public Accountant
Registration No. 3427 and/or or Mr. Chawla Tienpége Certified Public Accountant Registration N4301
from Deloitte Touche Tohmatsu Jaiyos Audit Co.,.ldde pleased to candidate for being the Auditérihe
Company. After the Meeting has discusses with A@bimmittee of the Company, the Auditors agreed to
propose Audit fees for an accounting period of @wnpany along with Consolidated Financial Statement
Audit cost in 2015 ended at Decembet, 32015 in amount of 1,670,000.00 baht which hasstéimae amount of
2014 as the Comparison List with 2014 are summaizdow.
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Unit: Baht)

Amount
2015 2014 Increase/(Decrease) %

1) Annual Audit fees 520,000 520,000 - -
2) Quarterly Financial Statements Review

cost (Include 3 Quarters in each 375,000 375,000 - -

125,000.00 baht)
3) Consolidated Financial Statement Audit 310,000 310,000 i )

cost
4) Quarterly Consolidated Financial

Statements Review cost (Include 3 465,000 465,000 - -

Quarters in each 155,000.00 baht)

Total 1,670,000 1,670,000 - -

The audit fee for the year 2015 amounted to 1(®paht as the aforementioned did not include any
other expenditures for the quarterly review anditingd such as transportation fee, allowances , tover
insurance fee, which would be calculated accortbrthe actual payment (if any).

Besides, Deloitte Touche Tohmatsu Jaiyos Audit, Ced. has been appointed to be Auditors of
Subsidiaries as well by calculating the audit feethe year 2015 ended at December 31, 2015 in athaju
2,405,000.00 baht and there is other expensesaitfansportation fee, allowances, overtime, insgdee,
which would be calculated according to the actaginpent (if any).

The Board of Directors consideredor approval the appointment of those Auditors advhe Audit
Committee agreed that those Auditors above areiftpghlas the Securities and Exchange Commission
requirement which its appropriate propose the Gugirshareholders’ Meeting N0.66 to appoint Dr. Supib
Techamontrikul, Certified Public Accountant Regisittn No. 3356 and/or Mr. Permsak Wongpatcharapakor
Certified Public Accountant Registration No. 3427dér or Mr. Chawla Tienpasertkij, Certified Public
Accountant Registration No. 4301, all of Deloitteuthe Tohmatsu Jaiyos Audit Co., Ltd to become the
company Auditors for the year 2015. It will effetifrom January®] 2015 to December 312015 with the
Audit Fee of 1,670,000 baht. Nevertheless, it exetuany other expenses incurred according to thalac
payment as Audit Committee consideration and pralpos

All three Auditors as the list that are propose®015 who are not Director, Personnel, Employee or
any position in the Company.

For the information of Auditors from Deloitte Tdwe Tohmatsu Jaiyos Audit Co., Ltd, it can be
summarized as follows.-

1. Dr.Suphamit Techamontrikul* CPA. No. 3356, has beeminated as company’ auditor in total
duration of 16 years consecutively since 1999 autiog year to 2014 accounting year and/or

2. Mr.Permsak Wongpatcharapakorn*€PA No. 3427, has been nominated as company’ audito
total duration of 12 years consecutively since 280&unting year to 2014 accounting year and /or

3. Mr.Chawla Tienpasertkij,** CPA. No. 4301, has beeominated as company’ auditor in total
duration of 2 year since 2013 accounting year td2dccounting year

* Nominative to become an Auditor cooperates witheo Auditors in the same office but not and
Auditor or signed in the Audit Company Report exc&@il 3 accounting year and 2014 accounting year.
** Nominative to become an Auditor cooperates watfer Auditors in the same office but not an

Auditor or signed in the Audit Company Report.

Company’ Secretary has announcedo the Meeting that if Shareholders have any dgoestor
suggestions about this agenda, the Board of Direcsgpleased to answer the questions and wilbrigsten to

any suggestions of Shareholders.
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The matter was proposed to the Meeting for comati® and approval.

The Meeting considered and approved to appoint DrSuphamit Techamontrikul, and/or Mr.
Permsak Wongpatcharapakorn, and/or Mr. Chawla Tienmasertkij, all of Deloitte Touche Tohmatsu
Jaiyos Audit Co., Ltd to become the company Auditas for the year 2015, it will effective from January
1% 2015 to December 3 2015 in another period, with the Audit Fee of 1,60,000.00 baht — excluded any
other expenses incurred according to the actual payent in accordance with Audit Committee

considered and proposed.

The voting results on the Seventh is shown inveaéble;

Number of Votes

The percentage of the tot3

1

Votes (1 share = 1 vote) number of votes
Approval 137,898,199 99.9960
Disapproval 0 0.0000
Abstentions 5,500 0.0093
Total 137,903,699 100.0000

Agenda 8 To consider other matters

Chairman asked the shareholders that have questions oestigigs or not which the Board is pleased
to answer the questions and listen any suggestiotie shareholders.

Shareholderasked the following issues;

1. If considering from the financial statamhén terms of the turnover of the company is géadall
types of disasters except Personal Accident InserénA).

2. In 2015, what part of the company hasleganded because in 2014 can be done very wbllawi
lot of profits.

3. how the further company roadmap Iblkd, what kind of market penetration and whateptial of
the insurance market that make profitability anel tastomers but a lot. Due to high premiums, itlddiave
high profits as well. In terms of Miscellaneous urence, the government has many projects, whetteer t
company can get a job or not and whether premiuartisis year will be higher than last year or not.

President and CEO (Mr. Rowan D’ Arcy) has clarified for the following questions;

1. Port Folio of Personal Accident Insurance (BA)ot as good as other types of disasters which PA
Portfolio; there are other medical expenses torpase which the company is in the process of updadind it
would be better not immediately whereas Loss Reagionot be easily adjusted due to having sales of ou
products so there is an obligation. When compauiitiy Portfolio, it would be like this which the cqrany has
already knew the problem which is trying to produesv products as well.

2. For growth rate in the previous year, Officelia$urance Commission (OIC) has expected that
market grows at 1%; however, the company grew 3.B%. this year, how much Office of Insurance
Commission has done, we will try our best to dadret

3. The company has planned to focus on SMEs (Samall medium-sized enterprises) and Persoanl
Line of Business which the company is an expettiis section and it shall be a slightly adjustmémterms of
Government’ projects, if there are any projectsdlesady approved by the government, the compalhyosh
whereas what the shareholders has mentioned thahfpremiums, profits would be high as well; hoee
the company’ profits will be considered as Consaikd Ratio if comparing with 100 and low numberHl lae
the company’ profits; for example, Combined Rafidnbernational Insurance companies around the dwaill
be at 92-94% which their profits will be at 6-8%ilglthe company does not have One Off in the presigear
at 86%. The company really wants to focus on Whieemiums; however, it is very important how tonange
this risk so we have to focus on risk managememtedisbecause if there is a right Executive, ithwig benefit
to the company as well. Therefore, the first imaoce is what the company will focus on the benefits
profitability and then it will be the growth rate the further step.

-17-



Shareholder asked that Premium Rate that is increased at 1%rafitability is needed to see at
Untapped Market can receive insurance premium gh hiates so if the company would like to receive
Untapped Market insurance premium in order to npakéitability and all ratios will be developed.

President and CEO (Mr. Rowan D’ Arcy) has answered that after the flood event, insurpremium
ratio is a lot of increased. As time has passeteRare gradually lower. Meanwhile, insurance puamiatio is
lower than when the flood event occurred. Whatdhareholder has asked will be probably about Sfyabe
Blue Ocean Strategy; the simultaneous pursuit fiérdintiation and low cost to open up a new masgetce
and create new demand (Demand Creation) by notlynBiousing on competition but we are interested in
Latent Demand of the customers as well as the geumt the company’ current customers by producing
products and providing services to add value tactresumers. Meanwhile, the company must be abiediace
costs of unnecessary parts of an organization wisiadne guideline of Sustainable Growth of the canmyp
Moreover, last year situation has a little bit gtiovand low insurance premiums; therefore, manyrarste
companies are difficult to go to the point abovéaaclilis what the company always look for.

Managing Director (Mr. Chusak Salee) explained further that after the flood event, nasice
premium rates have increased but now it has droppetlily. According to the questions of the shaidsr
that the company should receive Untapped Marketramee premium in order to get higher return whatth
insurance companies are really wanted. In fad$ ot easy to do, when it has high insurance premand
then risk and commission rates are high as watlhéumore, the company has to accept a high cotigretAs
actual situation, the company does not focus orthvtyipe of disaster specifically. If the compang bhachance
to make more growth, profitability, and increasthg company’ profits. The company will expand aikl of
businesses not only just Motor Insurance and Patgwtident Insurance.

Shareholder asked about Non-life Insurance, how much proagtigkcy of business connection in
online system of the company. As we can see tli@rabsurance companies can buy policy via onlystesn
both of Motor Insurance and Personal Accident lasce but the company does not have those senndese
still wait for feedback of the company ‘officer.

President and CEO (Mr. Rowan D’ Arcy) answered that the company has planned to doenlin
transaction, just waiting for ready to use; meatsytihe company is creating Paperless system Hsmviech
can be used only in Motor Insurance at first alait financial institutions involved can also ske system. In
the future, the customers can see their informatpthemselves. As of now, doing all transactioa @nline
system is in the top-level interesting of the compa

Shareholderasked that due to the company received profits fngo sources which are Life Insurance
Company and Non-Life Insurance Company but the emypheld shares of Life Insurance Company only
20.17% and profits sharing in 2014 is at 387.31ionilbaht. Whether the company will use this pdnnoney
to pay dividend or not or use Accumulated Profitsdividend payment.

Managing Director (Mr. Chusak Salee)has clarified that the total profits come from Appriated
Profits and then it will be Profit Sharing and sopets will be Unappropriated Retained Earningscihi
Appropriated Profits will be paid dividend whichdft Sharing that received from Life Insurance Camyp
and Non-Life Insurance Company are appeared in @idiaded Financial Statements will be allocated of
dividend payment each year, which dividend paynmregulations by law will be considered by Separated
Financial Statement. When Separated Financial i@&tehas profits and then it shall be consideregayp
dividend from Consolidated Financial Statement Wwhite company must have the outstanding in Accurdla
Profits in Separated Financial Statement priortse proposed to the shareholders for approvalidtiend
payment.

Shareholder asked that if considering from Separated FinanSiatement of the company due to
dividend payment of the company has gradually beaid out up to 600-700 million baht. Whether the
company still have the outstanding in part of Uifeurance Company or not and Life Insurance cad pewfit
sharing in terms of cash or not.
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Managing Director (Mr. Chusak Salee)answered thatrofit sharing of Life Insurance Company will
be recorded in the Consolidated Financial Stateméith in the past, Life Insurance Company canrat p
dividend due to sticking with legal problem aboutareholding structure of Life Insurance Company.
Therefore, they have just sent the figures to thapany. At present, that law has been approveditamais
already been announced so Life Insurance Companpaadividend to the company in cash.

Dividend payment as Mr. Rowan D’ Arcy mentionedttit will not be lower than 2 baht per share,
there is no problem to pay in cash because Alllrszplanned to pay dividend as well. However, tiragany
is currently having Unappropriated Retained Earsiagout over 2 billion baht. In the future, Alliawdl pay
dividend which they have not paid dividend almbsee years but it is still large amount of monegause of
having affordability of recent years. For Non-lifssurance Company has turnover of the company tahasi
profit results since the last two years. The corggapnught that dividend payment in cash in the resxeral
years will not have any problem; moreover, casheteived from Life Insurance Company and Non-Life
Insurance Company has enough money.

Representativesfrom Thai Investors Association(TIA) said that he is pleased and honored to
participate in this meeting, he has seen the miotishareholders’ meeting in the previous year l@dound
that there is question of member; whether the comjminterested in joining with Anti-Corruptiongject or
not. Moreover, he has acknowledged from Compangt&ary that the company has already joined Thdan
Private Sector Collective Action Coalition Agair@orruption project(CAC) so he asked what the néa pf
the company to getting Certificate of Thailand'svéte Sector Collective Action Coalition Against
Corruption(CAC).

Managing Director (Mr. Chusak Salee)has explained that the company has plan and peiripos
joining the group which have to get Certificatewewer, the company has already joined Thailandigater
Sector Collective Action Coalition Against Corruptiproject(CAC) since September™2014 and then the
company appointed working group consisting of wasiodepartments. However, the company cannot commit
when it will be completed not within one year besmof more details and some overlaps.

Shareholderasked that according to almost insurance compauaesarketing in Thailand and he saw
that many companies seek opportunity to be panidr the company in ASEAN Economic Community
(AEC) so what the company’ policy in the salesr@urance in neighbor countries.

Chairman answered that the company has considered in gus isut it would not happen soon due to
having high competition in Thailand right now whigke are trying to study about Border Countries &nd
would be for a while because it must be stared idiately as well as operating cost must be readiptsurvey
the market that will have to set Operation Cerarof today, the company cannot provide the answem it
will happen but we have already considered it. €fwe, the company needs to be careful in operatimhif
everything is ready and then we can expand ounbasi

Shareholdersasked that an interesting outreach in AEC would taevel Insurance by sale of business
via Telemarketing and doing Platform so that whiea tustomer would travel, they can contact us easil
because there are not only Thai people travelinglso have a large numbers of foreigners; howéwedoes
not know what the company can get through right batit should be Potential Market. Therefore, besinot
know which channel the company is looking for adlwe Construction Project which has Constructiod a
Mechanical Insurance as well or Workers Insuranhihvalmost are Group Insurance at once so thelgarob
is the company needs to have a good diversificattaus, it is uncertain if the company sees thbf@m or
not.

President and CEO (Mr. Bryan James Smithhas stated that in terms of Travel Insurance oh@s
high competed both of Thailand and all around tleeldvbut it does not mean the company cannot joéamt
Meanwhile, the company is building Structure inrterof Online System and Travel Insurance (TA) ilone
type in the system as well whereas Construction ldedhanical Insurance has already made. However,
Construction and Mechanical Insurance factors atidet] into 2 parts as follows.-

1% part - Owner or Project Owner which is self —irmswe

2" part —It will be based on releasing loans of tharicial Institutions
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Thus, even thought it will be business with adbpremiums but there is high competition as Wéll.
the company is not involved with any projects, toenpany must has Reinsurance Company in ordernno jo
such projects as mentioned and it must have Ratihgast Double A. Normally, this type of businesk not
have auction generally; however, if there is anarpmity, the company will certainly join. In theagt, the
company was involved with large projects such agdPd’lant as well as Bangkok Mass Transit Systebliéu
Company Limited: BTSC etc.

There are no shareholders asked any proposalChiagman thanked all shareholders who are taking
the time to attend this meeting. Then declaredrifeting closed.

However, the Annual General Meeting of Sharehaldéo. 66 held on April 22, 2015, shareholders
attended, and gradually meeting with himself angoag a proxy to attend the meeting instead of35® total
number of shares was 137,903,699 shares or 55@&tBnts of the shares sold. In agenda 5, uposteedghe
company meeting distributes ballots for the shddedre and upon agenda 5 was consideration andaglect
directors who retire by rotation. The company haléected from all both approval, disapprove andettion
from all of the shareholders attending the meeéind a separate ballot shall be given to each directthe
duty of officer of the company, Inventech Systefisajland) Co.,Ltd (INV) who is a registered shateko at
the meeting and who voted for the resolution ofgshareholders of each term.

The meeting was adjourned at 16.30 hrs.

-Veraphan Teepsuwan

(Mr.Veraphan Teepsuwan)
Chairman

-Jiratcha Ruplek-

(Ms. Jiratcha Ruplek)
Minute Recorder

Copies certified by

G gt

(Mr. Chusak Salee)
Managing Director
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Supporting date for consideration in Agenda 2

To acknowledge the 2015 Annual Report of the Boardf Directors

The Annual Report of the Board of Directors is med the Operating results of the Company for the
year 2015 which is published by messages from th&r@an into the 2015 Annual Report as the Company
delivered in CD-ROM to the Shareholders along wille Notice of the date of the Annual General
Shareholders’ Meeting No0.67.

The Board of Directors considered and approvecprimpose at the Annual General Meeting of
Shareholders No.67 in order to acknowledge repbth® Operating results and various informationtrod
Company for the year 2015.

Supporting date for consideration in Agenda 3

To consider and approve the Statement of the Finaral Position at December 3%, 2015,
Statement of Comprehensive Income, Statement of Chges in Owner's Equity and Statement of
Cash Flow for the year 2015

The Financial Position at December®32015, Statement of Comprehensive Income, Statewfen
Changes in Owner's Equity and Statement of Casiw Fdo the year 2015 which the Directors approved an
Auditors of the Company has already reviewed andoesed. It was in the 2015 Annual Report, which
delivered to Shareholders together with the Noditéhe date of the Annual General Meeting of Shaladrs
No. 67.

The Board of Directors considered and agreed tupgme to the Annual General Meeting of
Shareholders No.67 for consideration and approkel Hinancial Position at December'32015, Statement of
Comprehensive Income, Statement of Changes in GsMBguity and Statement of Cash Flow for the y@dis2
which the Directors approved and Auditors of thenpany has already reviewed and endorsed.
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| Supporting date for consideration in Agenda 4

To consider and approve of Profit Allocation for the year 2015 and acknowledge of Interim Dividend
payment

From the operation of the company for the yearednBecember 31 2015, the Audit Committee
approved and Auditors of Deloitte Touche Tohmatsyas Audit Co Ltd. They are the certified Auditufrthe
company had already checked and approved, it shahatdthe Consolidated Financial Statements of the
Company is about 676,913,292 ( Six hundred andnggxsix million, nine hundred and thirteen thousatueb
hundred and ninety-two baht) or calculate Earnieg$hare 2.71 baht and Separate Financial Stateroetite
company’s Net Profit is approximated at 591,648,688t ( Five hundred and ninety-one million, sixtred
and forty-eight thousand, seven hundred and eitjitge baht), if calculate Earning per Share is &m. The
company has a policy to pay dividend of not lesstB0 percent of net profit after tax each yeaetham the
Operating results and the resolution at the Sh#delsd Meeting by considering from the Consolidated
Financial Statements. The Board of Directors carsid so it is the matter of Profit Allocation fdret year
2015 at the Annual General Meeting of Shareholtlex$7 for consideration of approval as follow;

2015 Operating Results

Profit before Income Taxes 586,397.-baht
DeductIncome Tax 4,916,614.-baht
Remaining Net Profit 591,648, 7B8ht
Plus Retained Earning that remained from allocation yasir 1,636,670,976.-baht
Profits for allocation in this time 2,228,319,759.-baht
Resolved to allocate dividend payment in the arhotibaht 2.00 per share

about 250 million shares 500,000,000.-baht
Deduct Interim Dividend in the amount of baht 1.00 peargh 250,000,000.-baht
Remaining dividend payment the amount of baht p&Gshare 250,000,000.-baht
Total Profits were allocated in this year RO, 000.-baht
Outstanding of Retained Earnings 1,3P8,759.-baht

The company considered the dividend for the resaftthe year 2015 to the shareholders about
250,000,000 shares in the amount of baht 2.00hBrer 84.51% of Net Profit by having in interimmidend
payment for the first half of the 2015 operatingules (January-June) held in SeptemB&r2p15 in the amount
of baht 1.00 per share with the total amount of,@30,000.00 baht.

Thus, the outstanding of dividends for the sedaaldl (July-December) of 2015 in the amount of baht
1.00 per share with the total amount of 250,000@@®aht by paying to shareholders who have rights
receive dividend as name list at Record Date ferrigiht of receiving dividend on Thursday, March' 12016
by defining of dividend payment for the second leeifMlonday, May 9, 2016.However, the right to receiving
this Dividends will become effective upon the apypabof Shareholders the meeting before.

However, dividend payment of the company in tle@squ is as follows.-
1. In case of person who receive dividend withdigedit by paying from profits of the business
must pay corporate income tax is as follows.-
(1) The total to pay at the rate of 30 percéithe Net Profit is 0.19 Baht per share
(2) The total to pay at the rate of 23 petad the Net Profit is 0.47 Baht per share
(3) The total to pay at the raft0 percent of the Net Profit is 0.17 Baht pearsh

2. In case of person who does not receive dividkradto paying from dividend or privileged profit
allocation must be calculated as income fgimmacorporate income tax in the amount of bah? 0.1
per share.
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Detailed comparison of the dividend payment in tha&st year are as follows.-

Details of Dividend payment 2015 2014 2013
1.Net Profit (Million baht) 591,648,783 1,111,95293 75,242,945
2.Number of shares

2.1 number of shares are paid for
Interim Dividend 250,000,000 250,000,000 250,000,000
2.2 number of shares are paid for
Annual Dividend 250,000,000 250,000,000 250,000,000
3.Total Dividend paid per share (Baht: 2.00 2.50 1.80
share)
3.1 Interim Dividend (Baht: share) 1.00 1.00 0.70
3.2 Dividend in this time 1.00 1.50 1.10
(Baht: share)
4. Total of Dividend payment 500,000,000 625,000,0 450,000,000
0,
5. Calculate as a percentage (%) of Net 8451 56.21 598.06

Profit

The Board of Directors considered and approvet ithshould be proposed to the Annual General
Meeting of Shareholders No0.67 for consideration apdroval of Profit Allocation for the year 2015 ttee
Shareholders about 250,000,000 shares in the anafumaht 2.00 per share or about 500,000,000.00 bah
including interim dividend for the first half endeti June 38 2015 which the company has already paid in the
amount of baht 1.00 per share. The outstandingleind that the company paid from the 2015 operaénglts
in the amount of baht 1.00 per share which divideagiment of the company at 84.51% of 2015 Net Rrofi
accordance with dividend payment policy of the camp Determination of Shareholders’ list who hawghtr
to receive Dividends (Record Date) on Thursday,diadrd", 2016 and gather the names list as Section 225 of
Securities and Exchange Act by using closing reggst book (Closing Date) on Friday, March'12016 and
determine of Dividend payment on Monday, Md} 2016.In addition, the right to receive Dividends will

become effective upon the approval of Shareholdies meeting before.
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| Supporting data for consideration in Agenda

Curriculum Vitae of the aforementioned Directors witretired by rotation. Propose to the
Shareholders in re-election of the Board of Direcsoin another term

1. Mr. Veraphan Teepsuwan

Type of Director for election: Non-Executive Director

Criteria and procedures
for nomination

Age
Nationality

Education

Program attended in
Thai Institute of Directors
(I0D)

Work Experience

in the last 5 years

: 1983-present
1995-Jan 2011

Information in the company
- Current position

At the company

- No. of As a Director

Board Meeting
Attendance, 2015

:Nomination and Remuneration Committee has

considered as homination process by consigléram Knowledge, Potency
and Experience causing the maximum benefitsé@ompany and it has been
proposed to the Board of Directors that Mrrafgan Teepsuwan is qualified
under the law along with knowledge, Potenaoyl High Experience as well

as making progress throughout the companyedisas working at full capacity
with responsibility, honesty, and suitabilitybe director of the company
further. Therefore, it shall be proposed @ Amnual General Meeting of
Shareholders for consideration and nomindonVeraphan Teepsuwan
returning to hold the position as directoaimother term.

. 74 Years

: Thai

:- Master of Business Administration , Northeas University, U.S.A.
:- BachetirEconomics, Boston University, U.S.A.

: -Role of Chairman Program (RCP)

Director
Chairman

BBTV Company Limited
Allianz Ayudhya AssueaPCL

: 1999-Present- Chairman

. 14 years

. * The Board of Directors Meeting held 6égrattended 6 times
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No. of Shareholdingof AYUD
As at March 11", 2016 : - None -

Present Designation
With other organizations

- Listed Companies : Jan 2007-present Chairman Bank of Ayudhya Plc
3 companies Nov 2006-present Chairman StaynCement Plc
2003-present Vice President EasternF¢al Estate PCL
- Non-Listed Companies : Sep 2010-Present Director
1 company Ersile Senior Care International Co., Ltd
The tenure as a director/ : -None-

Executive of other business that
Caused the conflict of Interest
Of the company

Legal disputes ‘No lawsuit in the past 5 years



| Supporting data for consideration in Agenda 5

Curriculum Vitae of the aforementioned Directors wiretired by rotation. Propose to the
Shareholders in re-election of the Board of Direcoin another term

2. Mr. Bryan James Smith

Type of Director for election: Non-Executive Diector

Criteria and procedures

for nomination

Age
Nationality

Education
Background

Program attended in
Thai Institute

of Directors

(IOD)

Work Experience
in the last 5 years
Apr 2009-Nov 2011

Information in the company

-Current position
At the company
Nov 4, 2014-Present

No. of year
As a Director

:Nomination and Remuneration Committee has

considered as homination process by consiglérim Knowledge, Potency,
and Experience causing the maximum benefitsé@ompany and it has been
proposed to the Board of Directors that Miydr James Smith is qualified
under the law along with knowledge, Potenaoyl High Experience as well

as making progress throughout the companyedisas working at full capacity
with responsibility, honesty, and suitabilitybe director of the company
further. Therefore, it shall be proposed @ Amnual General Meeting of
Shareholders for consideration and nominatlonBryan James Smith
returning to hold the position as directoaiother term.

: 57 Years

: Australian

:- Master of Business Administration , The Univrsif New South Wales,

Sydney, Australia
- BachetdrCommerce / Bachelor of Laws, the UniversityN&w South
Wales, Sydney, Australia

: Director Certification Program (DCP 207/2015)
Diploma Examination Program — Fellow Member 2015

The Chief Executive OfficdrSelling through Direct
Sales, the Bank, and Insurance Business Group
Allianz Ayudhya Assurance PCL

. Directer and Nomination and Remuneration Committee
(Authorized Signatory)

: 1 years and 5 months
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-Attendance the meeting in 2015 : -The Board of Directors Meeting held 6 times, atexh@ times
-The Nomination and Remunerattmmmittee Meeting held
5 times attended 5 times

No. of Shareholding of AYUD
As at March 11", 2016 : - None -

Present Designation

with other organizations
-Listed Company :-None-

-Non-listed company 2 companies

Nov 4, 2014-present Director and Nomination aethRneration Committee
Sri Ayudhya Capital PCL

Nov 2011-present Director
Allianz Ayudhya Assurance PCL

Nov 2011-present The Chief Executive Officer &ndsident

Allianz Ayudhya Assurance PCL
Director or Executive :-None-
in other companies which
may result in conflicts of
interests

Legal Disputes : No cases in the last 5 years
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| Supporting data for consideration in Agenda 5

Curriculum Vitae of the aforementioned Directors wiretired by rotation. Propose to the
Shareholders in re-election of the Board of Direcsoin another term

3. Ms. Nopporn Tirawattanagool
Type of Director for election: Non-Executive Diector

Criteria and procedures =

for nomination :Nomination and Remuneration Committee has
considered as nomination process by consiglérm Knowledge, Potency,
and Experience causing the maximum benefitsda@ompany and it has been
proposed to the Board of Directors that Ms.pplirn Tirawattanagool is
gualified under the law along with knowled8etency, and High Experience
as well as making progress throughout the emyjas well as working at full
capacity with responsibility, honesty, andaiility to be director of the
company further. Therefore, it shall be pragubs the Annual General
Meeting of Shareholders for consideration ammnination Ms. Nopporn
Tirawattanagool returning to hole fposition as director in another term.

Age : 61 Years
Nationality : Thai
Education Education : *Master of Accounting, Faculty of Commerce and Acttancy,

Thammasat University
*Bachelor of Business Administration (in Accounting)
Thammasat University

Program attended in : » Director Accreditation Program (2003)

Thai Institute * Role of the Compensation Committee (RCC) 2009
of Directors * Audit Committee Program (ACP) 2010

(IOD) « Financial Institutions Governance Program (FGR)120

« Director Certification Program (DCP) 2010
« Anti-Corruption for Executive Program (ACEP) 2013
 Risk Management Program for Corporate Leaders jREQ15)

Work Experience
in the last 5 years

» Apr 2010-Jan 2012 Independent Director/Auditrinittee
LANNA RESOURCES Public Co., Ltd.

* May 2010-Aug 2011 Chairman (Authorized Siging}
PROFESSIONAL CENTER CO., LTD.

* May 2004- Jan 2011 Director - Dherakupt Iné¢iomal Law Office Ltd.
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Information in the company

-Current position ;- Apr 22, 2013-Present Director

at the Company -May 14, 2013-Present Nomination and Remuneration
Committee

No. of year : 2 years and 11 menth

As a Director

-Attendance the meeting in 2014  The Board of Directors Meeting held 6 times, atesh@ times
- Nomination and Remuneration Coneeitileeting held 5 times and
attended 5 times

-Holding shares as the latest <None -
Closing Date in March 11",2016

Present Designation
with other organizations 4 companies
-Listed Company

e Jan 1, 2015-present Risk and Compliaraar@ittee - Bank of Ayudhya PCL

* Jan 2, 2014-present Director (Authadi&gnatory) - Bank of Ayudhya PCL

» Apr 28, 2010 Present Nomination and Remuneration Coremitiember -
Bank of Ayudhya PCL

*Oct 17, 2014 — Present Director - Sheiwejvivat PCL

* Apr 2012 — Present Director - Siam @ement PCL

* Jul 22, 2014 — Present Director of Naation and Compensation Committee

Director of Governance, Risk and CompimCommittee
- Siam City Cement PCL
-Non-Listed Company 23 companies

e Dec 15, 2014 — Present Director - Belleédepment Co., Ltd.
* Dec 1, 2014 — Present Director (Authati&égnatory) - Grand Fortune Co., Ltd.
* Apr 21, 2014 — Present Director - BangBokadcasting & TV Co., Ltd.

Director (Authorized Signatory) - BBTSAatelvision Co., Ltd.
Director (Authorized Signatory) - GL g&t Co., Ltd.

Director (Authorized Signatory) - Malijakoldings Co., Ltd.
Director (Authorized Signatory) - BBTRfoduction Co., Ltd.

» Jan 10, 2014 - Present Dire@arthorized Signatory) - BBTV Alliance Ltd.
Director (Authorized Signatory) - BBTBbnd Street Building Ltd.
* Aug 2012 — Present Director (Authorizegn&tory)
- ITBC Business Consultant Group Cad, L
* Apr 2011 — Present Director (Authorizegratory)
- Exclusive Senior Care International @ td.
» Sep 2010 — Present Director (Authorizeph&ory) - BBTV International Holdings Co., Ltd.

Director (Authorized Signatory) - SwswiEquity Co., Ltd.
Director (Authorized Signatory) - BBTBAuity Co., Ltd.

» Apr 9, 2015-present Director (AuthoriZéignatory) -Khao Kheow Country Club Co., Ltd
* Apr 9, 2015-present Director (AuthoriZéignatory) - Siam Puri Engineering Co., Ltd.

* Apr 9, 2015-present Director (AuthoriZéignatory) - Siam Puri Mongkol Co., Ltd.

» May 6, 2015-present Director (AuthoriZidnatory) - Grand Canal Land PCL

» May 8, 2015-present Director (AuthoriZidnatory) -C.K.S. Holding Co., Ltd

* May 8, 2015-present Director (AuthoriZidnatory) -Super Assets Co., Ltd.

* May 8, 2015-present Director (AuthoriZidnatory) - C.K.R. Co., Ltd

* May 8, 2015-present Director (AuthoriZidnatory) -Thai Lamlieng Co., Ltd

* May 8, 2015-present Director (AuthoriZidnatory) -The Thai Tapioca Produce Co., Ltd
* May 8, 2015-present Director (AuthoriZidnatory) - Cyber Venture Co., Ltd.
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Director or Executive

in other companies which
may result in conflicts of
interests

Legal Disputes

:-None-

: No cases in the last 5 years
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| Supporting data for consideration in Agenda 5

Curriculum Vitae of the aforementioned Directors wiretired by rotation. Propose to the
Shareholders in re-election of the Board of Direcsoin another term

4. Mr. Chusak Salee

Type of Director for election: Executive Direcor

Criteria and procedures
for nomination

Age
Nationality

Education
Background

Program attended in
of Directors(I0OD)

Information in the company
-Current position
at the Company

:Nomination and Remuneration Committee has

considered as nomination process by consigléram

Knowledge, Potency, and Experience causingridvémum benefits to the

company and it has been proposed to the Bufdbitectors that Mr. Chusak

Salee is qualified under the law along witlowiedge, Potency, and High

Experience as well as making progress throuigthe company as well as
working at full cajgowvith responsibility, honesty, and suitability be

director of the company further. Thereforeshiall be proposed to the

Annual General Meeting of Shareholders forsideration and nomination

Mr. Chusak Salee returning to hold the posit@s director in another term.

1 62 Years
: Thai

:» Master of Business Administration, Sul Ross Sthterersity, USA
» Bachelor of Science, Agricultural Economigasetsart University

. » Director Certification Program from Thai InstituéDirectors(IOD)

: Jan 2013-Present — Independent Director/ Audit Citteenand
Chairman of Compliance Committee

-Attendance the meeting in 2014  The Board of Directors Meeting held 5 times, atesh8 times

-Holding shares as the latest

- The Annual General Meeting of Shareholders ird20dld 1 time and
attended 1 time
- Audit Committee Meeting held 9 tsrattended 9 times
- Compliance Committee Meeting heldirBes and
attended 3 times

-None -

Closing Date in March 17", 2015

Work experience
Past 5 years
Information in the company
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Current Position in the company

Nov 1997 —Present Managing Director (Authorized Signatory)

Numbers of years as hoiding

Director’ position : 18 years and 4 months

Attendance the meeting in 2015 :-The Board of Directors Meeting held 6 times, atezh@ times

-The Executive Committee Meetimdd 12 times attended 11 times

Holding shares of AYUD : Ordinary shares 34,000 shares (Including spouse)
As at March 11, 2015

Present Designation
with other organizations
-Listed Company : -None-

-Non-listed company

or other organizations 2 companies:

-Nov 2010 —Present Director (Authorized Signatory)  Sri Ayudhya General Insurance PCL
-8 Dec 2015-Present Independent Director/Audin@ittee Government Savings Bank

Director or Executive

in other companies which

may result in conflicts of

interests : -None-

Legal Disputes : No cases in the last 5 years
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Definition of Independent Director

“Independent Director’ means a director who has no business transactigarticipation in business
management which may impact his/her Independenisideemaking. The qualification of the Company’s
Independent is defined in a more restrictive marthan the criteria set by the Securities and Exgéan
Commission and the Capital Market Supervisory. Detaf the Independent Director’'s qualificationse as
follows:

1. Holding shares not exceeding 0.5 percent oftated number of voting rights of the company, its
parent company, subsidiary , affiliate, principadseholder or controlling person of the compangiuding the
shares held by related persons of the independectat.

2. Neither being nor having been an executive threemployee, staff, or advisor who receives galar
or a controlling person of the company , its pareompany, subsidiary, affiliate, sane-level sulasii
principal shareholder or controlling person of dmnpany unless the foregoing status has endedssttan
two years prior to the date of company filing witte Securities and Exchange Commission and thek Sto
Exchange of Thailand: however , the prohibitionledes independent director who was governmentesfoc
advisor of the government agencies that are mhgmesolder or controlling person of the company.

3. Not being a person related by blood or redistnaunder laws, such as father, mother, spouse,
sibling, and child, including spouse of the childrexecutives, major shareholders, controlling @ess or
persons to be nominated as executive or contrgtlergons of the company or its subsidiary.

4. Not having a business relationship with the pany, its parent company. subsidiary, affiliatejana
shareholder or controlling person of the companythie manner which may interfere with his indepemde
judgment, and neither being nor having been a ipahcshareholder or controlling person of any hgvi
business relationship with the company, its parmemmpany, subsidiary, affiliate, major shareholder o
controlling person of the company unless the foirggyo relationship has ended not less than twosypdor to
the date of company filing with the Securities &xthange Commission and the Stock Exchange of diirhil

The term business relationship aforementioned updeagraph one includes any normal business
transactionrental or lease of immovable property, transact@ating to assets or services or grant or readipt
financial assistance through receiving or extendaams, guarantee, providing assets as collateralyding
any other similar actions, which result in the camp or his counterparty being subject to indebgésdn
payable to the other party in the amount of threlcent or more of the net tangible assets of dnepany or
twenty million Baht or more, whichever is lower. &lamount of such indebtedness shall be calculated
according to the calculation method for value ohroected transactions under the Notification of @dpi
Market Supervisory Board concerning rules on cotatetransactions mutatis mutandis. The combination
such indebtedness shall include indebtedness tgamg during the course of one year prior to thte @n
which the business relationship with the personroences.

5. Neither being nor having been an auditor ofdbmmpany. Its parent company, subsidiary, affiliate
major shareholder or controlling person of the canyp and not being a principal shareholder or odiittg
person, or partner of an audit firm which employslits of the company, its parent company, subsidiar
affiliate, major shareholders or controlling perszrthe company unless the foregoing relationslaip énded
not less than two years from the date of companfjliog with the Securities and Exchange Commissaoia
the Stock Exchange of Thailand.

6. Neither being nor having been any professiadaisor including legal advisor or financial adviso
who receives an receives an annual service feeediwe two million Baht from the company , its pdren
company, subsidiary, affiliate, major shareholdmrgsontrolling person of the company, and neithendy nor
having been a principal shareholder, controllingspe or partner of the professional advisor unlies
foregoing relationship has ended not less thanywess from the date of company filing with the Séms and
Exchange Commission and the Stock Exchange of drtrhil

7. Not being a director who has been appointed espresentative of the company’s director. Major
shareholder or shareholders who are related tm#jer shareholder;

8. Not operating any business which has the sahgaas and is in significant competition with the
business of the company or subsidiary, or not baipgncipal competition in any partnership, or hetng an
executive director, employee, staff, or advisor wieives salary; or holding shares not exceedbigércent
of the total number of voting rights of any othengpany operating business which has the same reguaed
is in significant competition with the businesgslud company or subsidiary.

9. Not having any characteristics, which make hmoapable of expressing independent opinions with
regard to the company’s business affairs.
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After the appointment to be independent directith whe characteristics as stated in paragrapht@ne
nine, the independent director may be assigned thentcommittee to make decision on the businessatipe
of the applicant, holding company, subsidiary, liatiion, subsidiary of same level, major shareholde
authorized person of the applicant under the metticdllective decision).

Remark :The Company has defined Independent Di®dfualification so that Independent Director $hal
perform with transparency, enabledove protection the benefits of the shareholdegusilly.
However, the company has specifiggl strictly guidelines more than the requiremerit€apital
Market Committee which required fimiding shares not more than 1 percent
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| Supporting data for consideration in Agenda]6

To consider and approve the directors’ remuneration

As the Ordinary Shareholders’ Meeting N0.66 held\pril 21%, 2015 has resolution of approval the
Remuneration by paying to the Directors are agel-

(1) Remuneration of Director
1) Chairman of the Board at baht 40,000.00np&nth
2) Chairman of Audit Committee and ChairmamNofmination and Remuneration
Committee and Chairman of @bamce Committee at Baht 38,000.00 per person gaxith
3) Chairman of Executive Committee at Bah086,00 per month
4) Member of Audit Committee at Baht 35,0000@® month
5) Director and member of Nomination and Reemation Committees at Baht
35,000.00 Per person eachtmon
6) Other Directors at Baht 30,000.00 per peesach month

With effective from January®12015 onward

(2) Directors’ Bonus
The total Directors’ Bonus had been stipulaté¢Baht 6,614,950.00 per year that would be the
Company’s expenditures and this amount shouldlbeadéed to each Director as appropriated.

The Remuneration, which had been stipulateteufil) and (2) should be applied thoroughly unless
the Board of Directors would have otherwise prodosed received the approval from the Shareholders’
Meeting to other.

For the year 2016, the Nomination and RemdizgraCommittee considered the remuneration of
directors with appropriation, responsibility of elitors and comparing with the same industry andasirsize
of businesses which have registered at the Stockdfige of Thailand. Therefore, it has been proptsdiae
Board of Directors in order to propose in the OatinShareholders’ Meeting in considering and definihe
remuneration of directors providing remuneratiomiogctors and directors’ bonus which is the saatesrhave
been approved by the Ordinary Shareholders’ Medlin@6 held in April 21, 2015 by paying to directors are
as follows.-

(1) Remuneration of Director

1) Chairman of the Board at baht 40,000.00np&mth

2) Chairman of Audit Committee and Chairmamofmnination and Remuneration Committee
and Chairman of Compliancen@attee at Baht 38,000.00 per person each month

3) Chairman of Executive Committee at Baho88,00 per month

4) Member of Audit Committee at Baht 35,0000@® month

5) Director and member of Nomination and Reemation Committees at Baht
35,000.00 Per person eachtmon

6) Other Directors at Baht 30,000.00 per peesach month

With effective from Januarys'12016 onward

(2) Directors’ Bonus
The total Directors’ Bonus had been stipulaté¢Baht 6,614,950.00 per year that would be the
Company’s expenditures and this amount shouldlbeadéd to each Director as appropriated.

The Remuneration, which had been stipulateteufil) and (2) should be applied thoroughly unless
the Board of Directors would have otherwise propoaed received the approval from the Shareholders’
Meeting to other.
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Opinions of Directors are agreedhat it shall be proposed to the Annual General tMgeof
Shareholders No. 67 for consideration and apprdval remuneration of directors to the shareholders a
Nomination and Remuneration Committee has proposgdding the remuneration of directors and diresto
bonus and it shall be the same rate as approvileb@rdinary Shareholders’ Meeting No. 66 held pri21*,
2015 by deducting from the company’ expense. Howeatshall be effective since January; 2016 onward
and remaining the remuneration rate above untiBbard of Directors will proposand get approval from
the shareholders’ meeting of changing to others

Sri Ayudhya Capital PCL
Remuneration of the Director Structure for the Operating Results in 2015
which got approval from th®rdinary Shareholders’ Meeting No. 66

(Unit: Baht)
- Transportation Remuneration Total
Position
(per month) (per year) (per year)

1. Chairman 40,000.00 743,400.00 1,223,400.p0
2. Inde'pendent. Director and Chairman 38,000.00 725.700.00 1,181,700.00
of Audit Committee
3.Independent Director and Chairman |of
Nomination and Remuneration 38,000.00 691,900.00 1,147,900.00
Committee
4. Independent Director and Cha_urma1 38,000.00 691,900.00 1,147,900.00
of Corporate Governance Committee*
5. Chairman of Executive Committee 35,000.00 435.20 855,200.00
6.Nomination&Remuneration 35,000.00 602,000.00 1,022,000.0

Member
7. Other Non Executive 30,000.00 573,800.00 933(8D0
8. Managing Director 30,000.00 401,400.00 761 @A00.
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| Supporting data for consideration in Agenda [7

To consider for approval the appointment of the Atal and to determine the amount of audit fee

By virtue of Public Limited Companies Act B.E. Zh3inder Section 120 stimulated that the general
shareholders meeting shall appoint an auditor atetchine the auditing fee of the company every.yéar
appointing the auditor, the former auditor may &@ppointed.

According to the Ordinary Shareholders’ Meeting 86 held on April 2%, 2015 passed the resolution
to appoint Dr. Suphamit Techamontrikul CPA No58&nd/or Mr. Permsak Wongpatcharapakorn CPA No.
3427 and/or Mr.Chawla Tienpasertkij CPA No.4301InfrBeloitte Touche Tohmatsu Jaiyos Audit Company
Limited to become the company auditor for 2015 el the audit fees as hereunder:-

1. Annual Audit Fees 520,000.00 baht

2. Quarterly Financial Statement 375,000.0t ba
Audit Fee (Total 3 quarters, each quarter 2500 baht)

3. Consolidated Financial Statement Audit Fees 10,320.00 baht

4. Total Quarterly Financial Statement 465,00aht

Audit Fees (Total 3 quarters, each quartef(@500 baht)

The audit fees for the year 2015 amounted to B&@#Q1000.00 baht aforementioned did not include
any other expenditures for the quarterly review aunditing such as transportation fees, allowanoesitime,
insurance fee, which would be calculated accortbrtpe actual payment (if any).

For fiscal year 2016, Dr.Suphamit TechamontrikulPAC No0.3356 and/or Mr. Permsak
Wongpatcharapakorn CPA No0.3427 and/or Mr.Chawlanfasertkij CPA No0.4301 of Deloitte Touche
Tohmatsu Jaiyos Audit Company Limited willing to e candidate for election as the company auditors
Upon consulting among the Audit Committee, it wgsead to propose the audit fee for the fiscal yéahe
company along with audit fees of consolidated faiahstatement for the year 2016 ended DecemiB&r2Bi6
in the amounted of Baht 1,720,000.00 baht by Akdie€ has been increased at 3% as per the schedule of
comparison from previous year 2015 as hereunder:-

(Unit: Baht)
2016 2015 | Balance %
increase/decrease

1. Annual Audit Fee 530,000 520,000 10,000 2
2. Quarterly Financial Statement
Audit Fee (Total 3 quarters, each 390,000 375,000 15,000 4
quarter 130,000.00 baht)
3. C_onsolldated Financial Statement 320,000 310,000 10,000 3
Audit Fee
4. Total Quarterly Financial Statement
Audit Fee(Total 3 quarters, each 480,000 465,000 15,000 3
guarter 160,000.00 baht)
Total 1,720,000 1,670,000 50,000 3

The audit fees for the year 2016 amounted to Bat#0,000.00.- as the aforementioned did not delu
any other expenditures such as transportation faésyances, overtime, insurance fee, which woukd b
calculated according to the actual payment (if any)

Besides, Deloitte Touche Tohmatsu JaiyositAGdmpany Limited has been appointed to be auslibbr
Subsidiaries by charging the 2016 Annual Audit Eeded at December 312016 in amount of 2,505,000.00
baht and there is other expenditures such as teasipn fees, allowances, overtime, insurance ¥d@ch
would be calculated according to the actual payr(ieany).
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The Board considered nominating the auditorshef company as the aforementioned which Audit
Committee has considered and agreed that thoseoeutiave fully qualified as the Securities and Haxge
Commission required so it is pleased to be proposéde Annual General Meeting of Shareholders &lbin
order to appoint Dr. Suphamit Techamontrikul CPA N&B56 and/or Mr. Permsak Wongpatcharapakorn CPA
No. 3427 and/or Mr.Chawla Tienpasertkij CPA N@23®f Deloitte Touche Tohmatsu Jaiyos Audit Company
Limited to become the company Auditors for the y2@i6, effective from January,12016 till December 31
2016 with the Audit Fees of Baht 1,720,000.00- edeld any other expenses incurred according todhmla
payment.

The above-mentioned three auditors as propos€016 are not directors, staff, employees or holding
any other position in the Company and Subsidiaries.

For the information of three Auditors of Deloifeuche Tohmatsu Jaiyos Audit Company Limited are
as follows:

1. Dr. Supamit Techamontreekul* CPA No. 3356, besdéhe company’ auditor duration 17
years continually from accounting year 1992@45 and/or

2. Mr. Permsak Wongpatcharapakorn**CPA No. 34#&tame the company’ auditor duration 13
years from accounting year 2003 to 2015 and/or

3. Mr. Chawla Tienpasertkij**CPA N0.4301 CPA N@®OL, became the company’ auditor duration 3
yearflom accounting year 2013 to 2015

* Nominative to become an Auditor cooperateshwither Auditors in the same office but not an Aoidi
or signer in the Audit Company Report except thmanting year in 2013, 2014 and the accounting year
2015.

** Nominative to become an Auditor cooperatethvather Auditors in the same office but not an ikard
or signer in the Audit Company Report.

-38-



Company Regulations Only Relating to the Annual Gaal Meeting of Shareholders No. 67
Chapter 3 Share Transfer

15. During theperiod specified by Law prior to each shareholderséting, the Company may cease to
accept registration of share transfer by notifyihg shareholders in advance at the head officeahrdery
branch office of the Company not less than theogespecified by Law prior to the commencement ddite
cessation of the registration of share transfer.

Chapter 4 Directors

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

17.The Directors shall be natural persons and shall:

D be sui juris

(2) not be bankrupt, incompetent or quasi-incomipiet

3) have never been imprisoned on the final judgnud a court for an offense related to the
property committed with dishonest intent

(4) have never been dismissed or removed from rgowent service, or a government
organization or a government agency in punishmandihonesty in performing their duties

(5) Not be disqualified by the law.

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

D Each shareholder shall have a number of \emeaal to the number of shares held.

(2) In electing the Director, one or more than d@ieector may be elected at a time, as the
shareholders’ meeting may deem fit. For each uéisol, however, the shareholder shall exercisthallvotes
it has under (1) and shall not allot its voteany person in any number.

(3) The election of the Director shall be madentmjority 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,tioing-of the Directors, or, if their numbers
cannot be divided by three, then the number neareste-third must retire from the office.

After the effective date of this Articles of Assatibn, the drawing lots shall select the retirement
under the first paragraph for the first and secgear. In subsequent years, the Director who hikdice
the longest shall retire.

20. Apart from retirement by rotation, the Directoaitvacate office upon:

Q) Death;

(2) Resignation;

3) Loss of qualifications or disqualification hgws;

(4) the resolution of the shareholders’ meetingspd by the vote of not less than three quarters
of the number of the shareholders attending theingeevho have the right to vote and who have tharesh
totaling not less than half of the number of shéreldl by the shareholders attending the meetinghamihg
the right to vote; and

(5) Removal order by the court

22In case where vacancy among the members of thedBwdabDirectors occurs otherwise than by
rotation, the Board of Directors shall appoint aspa who has the qualifications and who is not whdified
by the Law as the replacement Director in the fellg meeting of the Board of Directors, unless the
remaining term in office of the retired Directodéss than two months.
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24. Directors are entitled to receive remuneratiormfrine Company in form of prize, allowance,
traveling expense, bonus, or other compensatiosupmt to Articles of Association or resolution bet
shareholder meeting. The amount of such remuoeraiay be an exact amount calculated based on the
designated rules and may be enforceable for a figmbqieriod or until it is amended. Apart from the
abovementioned, any per diem and welfare shalbliskip accordance with the rules of the company.

The right to receive remuneration in the foreggmagagraph shall not affect the right of an employee
who is elected to be the Director to receive rematien as the employee of the Company.

Chapter 6 Shareholder Meeting

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

All other general meetings are called “Extraordin@eneral Meetings”. The board of Directors may
summon the Extraordinary General Meetings whenther deem fit.

32.The business to be considered at the Annual Geleeting of the Shareholders are as follows:

D to consider report of the Board of Directorewing the business operation of the
Company during the past year;

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

3) to consider distribution of profits;

(4) to elect the Director

(5) to elect the auditors and determine the auglfiee

(6) other business (if any)

341In calling a shareholders’ meeting, the Board ofbliors shall prepare a written notice, specifying
place, date, time, agenda of the meeting and tleeradao be proposed to the meeting with reasorddiigls
by indicating clearly whether it is the matter ppspd for information, for approval or for considéma, as
the case may be, including the opinion of the Baar®irectors in the said matters (if any), and daed
notice shall be delivered to the shareholders hadRegistrar for their information at least sevapsdprior to
the date of the meeting. The notice shall alspligished in a newspaper at least three consecdsiys
prior to the date of the meeting at least threesday

35. Shareholders are entitled to attend and voteeashiareholders’ meeting but they may authorize
other sui juris persons as proxies to attend amel abany meeting on their behalf. The appointrséat! be
made in writing pursuant to the proxy form spedifiey the Registrar and signed by the principal oy .
The proxy shall be submitted to the Chairman onBbard or to the person designated by the Chairofian
the Board at the place, which the meeting is hefdre the meeting starts.

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

At any shareholders’ meeting, if one hour has g@sance the time specified for the meeting and the
number of shareholders attending the meeting Ikistidequate for the quorum as defined in thet firs
paragraph, and if such shareholders’ meeting iledas a result of a request by the shareholdach s
meeting shall be cancelled. If such meeting wascatled as a result of a request by the sharetsldtee
meeting shall be called once again and the noafieng such meeting shall be delivered to the dhnalgers
at least seven days prior to the date of the mgetimthe subsequent meeting a quorum is not redui

37.The Chairman of the Board shall be the Chairmath@ihareholders’ meetings. If the Chairman
of the Board is not present at a meeting or capadbrm his duty, and if there is a vice-Chairmie, vice-
Chairman present at the meeting shall be the Chaifithe meeting. If there is no vice-Chairmathere
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is a vice-Chairman but cannot perform his duty,dhareholders present at them meeting shall etecob
the shareholders present at the meeting to abeaShairman of the meeting.

38. The Chairman of the shareholders’ meeting hadthg to conduct the meeting in compliance
with the Articles of Association of the Companyatiéig to meetings and to follow the sequence of the
agenda specified in the notice calling for the nmggetprovided that the meeting may pass a resalutio
allowing a change in the sequence in the agendaamitote of not less than two-thirds of the nuntifethe
shareholders present at the meeting.

39. Unless otherwise specified in this Articles of dagtion or by the Law, any decision or passing
of the resolution of the shareholders’ meeting m@gua majority vote by the shareholders who attired
meeting and vote. In exercising their votes, ti@resholder shall have one vote per one sharehelevent of
a tie, the Chairman shall have a casting vote.

Chapter 7 Accounting Finance and Auditing

40. The fiscal year of the Company shall start fromuday 1and end on December 31 of every year.

42 The Board of Directors shall submit the balanceeslaad the statement of profit and loss as the
last day of the fiscal year which ha been auditeti@ertified by the auditor to the Annual Generae¥ing of
the shareholders for approval.

43. The Board of Directors shall deliver the followidgcuments to the shareholders along with the
written notice calling for an Annual General Megtin

D Copies of the audited balance sheet and t@itersent of profit and loss together with the
audit report prepared by the auditor

(2) The annual report of the Board of Directors

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

The Board of Directors may pay interim dividendghe shareholder from time to time if the Board
of Directors believes that the profits of the Compgustify such payment. After the dividends hdneen
paid, such dividend payment shall be reportedecstiareholders at the next shareholders’ meeting.

Payment of dividends shall be made within the qaespecified by the Law after the date of the
resolution of the shareholders’ meeting or of theetimg of the Board of Directors, as the case neay The
shareholders shall be notified in writing of suceyment of dividends, and the notice shall also uddighed
in a newspaper.

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

47. The auditor has the power to examine during tHeeothours of the Company the accounts,
documents and any other evidence relating to tlwenwees and expenditures including the assets and
liabilities of the Company. In this regard, thal&or shall also have the power to question the®aors, staff
members, employees, persons holding any positidmaging any duty in the Company, and agents of the
Company, including directing them to clarity anyttaes or to deliver documents or evidence in cotioec
with the operation of the business of the Company.

48. The auditor has the right to present a writtenlangttion to the shareholders’ meeting and has the
duty to attend every shareholder’'s meeting at wthehbalance sheet, the statement of profit argj bosd the
problems relating to the accounts of the Compagyt@be considered in order to explain to the $taders
the auditing of accounts. In this regard, the Camypshall also deliver to the auditor the reports a
documents of the Company that are to be receivatidoghareholders in that shareholders’ meeting.
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49. The company shall deliver to the Registrar theuahmeport together with copies of the audited
balance sheet and the statement of profit anddbssh have already been a approved by the sharetsold
meeting and a copy of the minutes of the sharehslldeeeting, only the part concerning the apprafahe
balance sheet, the allocation of profit and thdribigtion of dividends, certified to be true by @rpon
authorized to sign on behalf of the Company. Then@any shall also publish the balance sheet foripubl
information in a newspaper for a period of at leawt day within one month from the date of the shalders’
meeting at which the approval of the balance sisegtanted.
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UNSUA VeAgN 13 Tsausy Alonsz msaia ngamna i 57 DUUING UVIQUNT 1Y U NFANNUMIUAT 10330
Wil U3Ema 185200 Barcode Tumsamefoudnlszan SeveldfidnnlszauTsminenasiuing Sadaliusgdevumdendu

wifadovennaimlszay #9187 Barcode inl#lumsasmzifiouda Lmzg’{vfhs'mﬂszﬂgui]zé’fmuaﬂmn'msﬁma"lﬂf:ﬁim%mmﬁmaw?ﬁm
a titeasnzifiouneud sz (enasiiunmaelizusesdmngndes)
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 Grand
Ballroom 3" floor the Okura Prestige Bangkok at 57 Wireless Road, Lumpini, Pathumwan, Bangkok 10330

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 Annual General Meeting of Shareholders 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. foevuiiiluynnasssuar/Shareholder who is Natural person

A yA g v v A v ' YAy RN ' o
L1 nstidaevuumlszaguaenmes  Tduaauendsidiswmseendyulsngnmarsvesdedunazdaluviuaey 1wy dias
Uszidnlszanau Wasdrsyms / daswinausgiamne lueygindusansemisde@uma

In case of shareholders comes to attend the meeting in person must show documents that government issued with a photo of the
shareholder along with valid id card such as Identification card / identification card of government officer / identification card of state
enterprise officer / driver license or passport
a2 YA Y o Y Yo L Y 1 . .
1.2 ﬂimgﬂauuuauﬂum‘lmiuuauaummamﬂszqu /In case of the shareholder appoint a proxy to attend the meeting
o A ) a ¥ o o A o 4 gy Y v v A A
(1) WLNﬁf)llﬁ]‘lJﬂu‘ﬂ3@nu!ﬂﬂﬁTiﬂ!!NU“TWiﬂuﬂﬂﬁuﬂﬁ@Uﬂﬂﬂanuﬂﬂig"]ﬂJ “NhlﬂﬂiE]ﬂsllﬂﬂ”ﬂllgﬂﬂﬂﬂﬂiﬂﬂﬁulmzﬂﬁﬁwuﬂ‘]ﬁﬂ
mmg’iuauﬁ’umua:é‘%ﬂuauﬁum/ Proxy documents attached with the notice of meeting which must be completely filled out and signed
by the shareholder and the proxy.
o ' ) v YAy 2 9 Yo o v A A o Py
?) ﬁ1lu1ﬂ1Wﬂ1ﬂ!®ﬂﬁﬁﬂﬁ’Juﬂﬁ"])’ﬂﬁﬂﬂfﬂ'ﬁ VBIFNOHU T19aTIBIANINVD 1.1 !lﬂ$&Jiﬂllﬂﬂﬂuﬂzmlﬂﬁﬂaﬁﬂ“f)‘]ﬁﬂiu5ﬂﬁﬁ1m1

2nA9/ Documents copy that government issued of the shareholder; details as topic No. 1.1 and proxy has signed with certified

true copy
() dunnmaeendishdiusmseenivediuveusunz nazdSueusuns Idasareiiodesusesduugndey/

Document copy that government issued of the shareholder and proxy has signed with certified true copy

2. nsdigerfiuilufifiynna/ Shareholder as Juristic Person
21 nsdinssumsdisnnavestidynnauilszudienued/ In case of Authorized Person as Juristic Person come to attend

the meeting in person

1) mnmsﬁﬁ':mswn1'5aan1ﬁ'n55umséﬁémmmmﬁﬁuﬂﬂa (5190198an1NYe 1.1 91981) / Documents that government
officer issued of authorized of juristic person (Details as topic No.1.1 above)

@ dunammeniiadesusesiidyanaiioonTasnsuianngsiomsi nsznsamad o lifu 6 ifou Fesusesdumngnden
Taonssumsdisnnvesiiayananuiidmua w%’anﬁ”aﬂs:ﬁumﬁﬁﬁtgmmﬁﬁuﬂﬂa (§18)/ Copy of corporate affidavit
issued by Department of Business Development, Ministry of Commerce no longer than 6 months which has certified true copy by
authorized of juristic person as required together with company’ seal (if any)

= YA o

22 ﬂsmwnaﬁ'uuﬂu auwﬂﬁ'iﬁ”umuﬁumL%‘ﬁ'mﬂswn/ In case of the shareholder appoint a proxy to attend the meeting

tH
]
A

(1) wiladeususunzmuenasuuundenuues vanzifiounil Barcode ﬁuu‘umw%’auwﬁqﬁauaﬂﬂdnﬁﬂﬂiwn fnsen
9 ¥ v Y YA o aa A A P o o o Ao Y
VDANNYNABIATUDIY uaﬂ‘ngmmmﬂaqmmjmumuﬂﬂama1fJumsawianﬂizmmmmmmmmw (97W) / Proxy form as
attachment along with registration form with Barcode enclosed the notice of the meeting that must be completed filled and

authorized of juristic person signed with the company’ seal (if any)
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. : o A o aa : o a - ' a 2 o o
2) ﬂ1lu1ﬂ1‘Wﬂ1ﬂ‘1’iu~iﬁf]i1Jiﬂ\i“L!m.qlﬂﬂﬂﬁf)ﬂﬂTﬂﬂﬂi“W@mTﬁiﬂi}ﬂﬁfs{ﬁ ﬂi%‘ﬂiNW1ﬂ!‘1ﬁj mfﬂumu 6 !ﬁﬂu msusmmmwgﬂ@’fm
' v
Taonssumsgiisnnaasunuvestidyananuiidimua ndeunulszivasidvyvesiayana 11 / Photo copy of certificate of
juristic person issued by Department of Business Development, Ministry of Commerce validity no longer than 6 months with certified
true copy by authorized of juristic person as required with the company’ seal (if any)
A P b Yy Y o aa 2 o & o Y A
3) Lﬂﬂﬂﬁ‘ﬂﬁ?uﬂ‘]ﬁﬂﬁﬂﬂﬂiﬂ AUUD 1.1 UNAU YBINTTUNITHNDIUIVUBIUAAAD mmumiuwumauamumua:"lﬂmmfma
F¥osusoed nmgﬂé’f 89 / Documents issued by government officer as topic No. 1.1 above of authorized of juristic person signed a
proxy form with certified true copy
S v ) v v o Yo o v a A o o v
4) Lﬁ]ﬂﬁ'li‘l/lﬁ'f]ui'lﬂfﬂﬁﬂﬂﬂalﬁ AUUD 1.1 VNAY mm@uauaumuazg‘lsnuauaum'lﬂmmﬂua%aimmmgmgnmm / Documents

issued by government officer as topic No. 1.1 above of the shareholder and a proxy with certified true copy signed

A YA < Vlildu

3. nsdigneudaiddidymnd nenselluiifiynnaidsvumungrinamadssma

= 1Y

Thanwunsaiddeuiluyanasssua 4o 1 mensmﬁﬁaﬁ’uﬁgﬂuﬁﬁmﬂa a1 10 2 nﬂ%ﬁmﬂﬂaauianﬁuﬁﬁaﬁ’u w3edidns
szaudail 18Tidey mm'h]ﬂmﬂummﬂamﬂmmuﬂgwmﬂmaﬂs”mﬁ udusinsdineldiiaRugase i -

The case of the shareholder is an individual person (topic No.1) and the case of shareholder is an juristic person (topic No. 2) apply mutatis
mutandis to shareholders or persons who attend the meeting are not Thai Nationality or juristic person established under international laws
based on the case under the subject as follows.-

o

) WiderunSedunuddonu (nssums) wiedsuneudunziduyanasssumdudismnlszay doanansenais luddanlszidnu
a9 vsevilademun wieenmsi 1 Fimumiidadunesed withiiiuduneud sz / Shareholder of shareholders’
representatives (director) or a proxy who is an individual which will attend the meeting must show documents Certificate of Alien
Registration or passport or document in lieu of passport to the officer additionally prior attending the meeting.

o

) mumeduunenaisiosn lagswasveslszmaiiiayanasanzidion nieenmsniaunnadudsaiiiuaasreazideanoiuie

a a u

o

inynna ﬁ'gqﬁﬂmmalwqj glisnasnugnituiuiiayana wazidou'ly niedesrdasmnlumsanny nazfluenmsidesiing
FusedlagTua1suln / Photo copy of documents issued by government of the country that juristic person has registered or document was
prepared by juristic person with details of juristic person, Head Office location, authorized signatory bound to juristic person and condition
or limitation authorization in signing and document has been certified by Notary Public.

v Ay

day o 4 o Y o o o v Y ya aa S o v
3) wﬂ’mswuﬁuﬂumﬂummamqy ﬂ$ﬂﬂﬂﬂﬂﬂ?ﬂ“l'ﬂﬂﬂ“&lfltﬂEJL!’LHJJJW]’J?J uazchriEja’anuwiaggl,muuﬂuﬂﬂauuimﬂm313Jgfmm

voeRadIe / The original documents are in English must be prepared Thai Version as attachment and the shareholder or juristic

representatives must certify translation as well.

4. nsdigfdeduiidudamusalszmanzunsial fialameu Custodian) huilszmalnaiihugSusnuazguaiiy in case of the shareholder
is foreign investor and appoint Custodian in Thailand as depositary and caretaker of shares

4.1 WhaSouenans uaummmnmm}ugﬁmﬁ’msﬁﬁﬁuﬂﬂa 49 2 / Prepare document and show document as same as the case of juristic
person

42 Tunsdingaeruiiiudamumalszmeenly! Custodian ifudasmluniideneuumzuny desdamdngmdse Wit i
case of the shareholder is a foreign investor appoint Custodian to sign in proxy form must send following evidences additionally
1) wilideneusnmanngdeuiiilugasmudinlszmeals custodian Wugdduiiumsasuulunisdousudumzuny / Proxy form

from the shareholder who is a foreign investor appoint the Custodian to sign in proxy form.
2) wilaietudundasulumiideveusunzunu 185 ueynaliiszneugsia Custodian/ Certified letter of Deputy in proxy form is
certified to conduct Custodian business
Wil nmsiildiduniuilunmmsinguazdesiamsunlannsinguumnmiouda uazliga aﬁuw?aﬁlmuﬁﬁuﬂﬂa&u?ﬂsm
mmgﬂv’fawmﬁmﬂa/ However, the original documents are not in English must be provided with an English translation attached and the

shareholders or the corporate entity that certifies the accuracy of the translation.
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5. NMUADBHUDNANTIN / The shareholder is passed away

u a

: £
IRgsamsusanidhsmlszaudreaes nseueusung ltaudsmlszamunuTagduiiunsdail / Trustee to attend the meeting in person.

or appoint a proxy to attend the meeting by doing the following.

M Thanulude | nﬂ%’ﬁqﬁﬂﬂﬂaﬂau / Using topic No. 1 to apply mutatis mutandis
o o ¢ ‘S avd Yo ' o " 4 o o A A
@) Thihddamauaadaldidludsamsusan o1gluiAy 6 hou ﬂamuﬂszﬂlgwqmmmmmTﬂﬂg’fﬁmummuammnmuﬁ'w / the court

u a

appointed a trustee no over than 6 months before the meeting, which was endorsed by the authority of additional information as well.

N yA oy

6. nsmgnaﬂunﬂué’wﬁ / the shareholder is a minor
I fiawnsamsedilnasesnungrmaingwilszyudroaueasoueusung ldowins wilszyumu Taoldhdwuminglszdi
o { o A A
Uszawu niaduumezitisuthuvesdieuiniudions vumaaaiiu@ud o / A parent or legal guardian to attend the meeting in person or

appoint a proxy to attend the meeting by bringing a copy of his/her ID card or a copy of house registration of the shareholder who is a minor for

additional documents

QA YA Y g b A oy A v . . . e
7. ﬂiml’dﬂm{julﬂu Al ﬂ]m’mmiﬂﬁiﬂﬁg!ﬁuau"liﬂ]mmmiﬂ / The shareholder is an incompetent or quasi-incompetent

oy

vy va ) ) a o Yyd g Yo o o 4 1 Zay v a g
leggmgmamaggw ﬂ}mm';mJiwnmamummamuaumleg‘mummuﬂimgmmu thimmmmammmﬂmi‘lug‘mumamaw
6

9

A ' o =

4 v o A a . L.
[191R)] namuﬂswu BN mmmn5mTﬂaéummﬂmuﬁmmumn / A curator or guardian to attend the meeting in person
or appoint a proxy to attend the meeting and bring court order appointing a curator or guardian not over than six months before the meeting which
has endorsed by authorized person.
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Remark *** The Company reserves the right to allow only shareholders or proxies have documentation is accurate and complete in attendance. In case of

the proxy; a proxy form must be as scheduled.
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Granting Proxy to participate in the Annual General Meeting of Shareholders No.67

According to the Notice of the date of the AnnGaneral Meeting of Shareholders No.67 which will
be held on Tuesday, April 262016 at 14.00 hr. at the Grand Ballrodffi@r at the Okura Prestige Bangkok
Hotel, 57 Wireless Road, Lumpini, Pathumwan, Bakgka330

For this Annual General Meeting of Shareholddrgpu are unable to participate in the meeting
personally, please grant a Proxy to the rotherson to participate in the meeting anddtwn your
behalf in order to constitute a quorum accordmthe Articles of Association of the company.

Furthermore, the company has alreadychéld the Proxy Form. The aforesaid proxy fommich has
been determined in accordance with the Announcewofetfie Department of Commercial Registration lom t
proxy form (Issue 8B.E. 2550(Announced on February®2007, there are 3 types defines as follows.-

(1) Proxy Form a is a general proxy form which is ranplicate.

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

(3)Proxy Form c is a proxy form for the shareholdeh®gs a Non-Thai Nationality and appoint the
Custodian in Thailand to depositary

For the Proxy form, which the company ladtached, it is a Proxy form b. With the shardapland
Custodian in Thailand who is a depositary for shal@er who is a Non-Thai Nationality which need Brexy
form a. or c. can download the form at website: waywd.co.th

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

1. Mr. Surachai Prukbamroong Independent Diré€bairman of Audit Committee

2. Mr. Vichit Kornvityakoon Independent Direct@hairman of Corporate Governance
Committee

3. Mr. Suwat Suksongkroh Independent Director

Please indicate the name of director to be appoindeas your proxy in the proxy form. After
completing, making and signing the said proxy f@mad please kindly return to the Corporate Secregarier
than the date of the Shareholders’ Meeting at leakty at Address 898 Ploenchit Tower, 7th FloyeRchit
Rd., Lumpini, Pathumwan, Bangkok 10330.

Therefore, details of this 3 directors that thenpany proposed to the Shareholders as a proxy to

participate and vote in the Annual General Meetfidgshareholders No.67 which details appear as shown
below.-
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Profiles of the Directors proposed to the sharehokts assign the proxy

(1) Mr. Surachai Prukbumroong
The Board of Director as a proxy

Age 1 77 years
Nationality : Thai
Address : 95/4 Boromraschonnanee Road, Kwaeng Arunaimarin

Khet Bangkok-Noi, Bangkok 10700

Education Background = Bachelor of Accounting and Bachelor of Commerce,

Thammasat University

= Certificate of Assistant Bank Examiner and BankEiner,
Bank of Examination School, Federal Deposit tarae Corporation,
U.S.A

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

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

= Certificate of the Bank of Tokyo Ltd., Tokyo, Japa

= Certificate of Senior Executive Program, Sasinjl@longkorn University,

= Certificate of Financial Executive, the Thai Ihsté of Banking and finance
Association, the Thai Banker Assticia

= Certificate of Executive Information System, IBM ughtion Center

Program attended in = Role of Chairman Program (RCP) (Chairman 2000)
Thai Institute of = Directors Accreditation Program (DAP)
Directors (IOD) = Board Performance Evaluation (BPE)

= Directors Accreditation Program (DRP) (1/2003)
= Corporate Governance Report of Thai Listed Congsma(CGR)
= DCP Refresher Course, Director Forum

No. of

Share holding at the

latest Closing Date

(As at March 11", 2016) : -None-

Work experiences
(the past 5 years) :
1999-Apr 2012 Independent Director andi€@han of Audit Committee
Bank of Ayudhya PCL (BAY)
Current position in the company :
1999-Present Independent Director@mairman of Audit Committee

Current position in other organizations:
Nov 2010 —Present Independent Direatat Chairman of Audit Committee
Sri Ayudhya General Insurance PCL (SAGI)

Taking the position as Executive : -None-
Director in other Organizations

That occurred conflict with

The Company

Stakeholder in various agendas : Agenda to consider and approve the Remuerafithe Directors
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(2) Mr. Vichit Kornvityakoon

The Board of Director as a Proxy

Age
Nationality

Address

Type of position

Education
Background

Program attended in
of Directors(I0OD)

No. of

Share holding at the
latest Closing Date

(As at March 11", 2016)

Working
Experiences

(The past 5 years)
Apr 2015-Dec 2015

2009-2010
2010
Present Position

in the company
Jan 2013-the present

Present Position
in other listed company

Present Designation
With other organization
2013-Present

. 65 Years

. Thai

: 222/13 Saitse, Bamrungmueang Rd.,
Watthepsirin, Pomprapsattruphai, Bangkok
10100

. Independent Director

. «Bachelor of Accountant, Chulalongkorn University
» Bachelor of Laws, Thammasat University
» Master of Business Administration Progrdimnammasat University

.« Certificate of Director Certification Pragn (DCP 172/2013)
e Advanced Audit Committeegram (AACP 14/2014)
 Anti-Corruption for Executive Program (E€ 14/2015)
* Role of the Nomination & Governance (RKRZ015)
* Risk Management Program for Corporatediees(RCL 2/2015)

:None

Executive Director Snagltl Medium Enterprise Development
Bank of Thailand

Director Financial Institutidhalicy Group, Bank of
Thailand (BOT)

Director Planning and Developmeep&@rtment,

Bank of Thailand (BOT)

-Independent Dirediadjt Committee Member and
Chairman of Compliance Committee

. -None-

Independent Director /Audit Commaitiad Sri Ayudhya General

Chairman of Corporate Governance Insurance (S2IGI)
Committee
Present Sub-Committee Developed Supervision Deposit
Protection System, Deposit Protection
Agency
Present Director Ex.Com Group of Sukhumuvit

Asset Management Co.,Ltd.
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Jul 2014-Present Director/Executive Director Aniudhya General Insurance PCL
Taking the position as Executive : -None-
Director in other Organizations

That occurred conflict with
The Company

Stakeholder in various agendas : Agenda to consider and approve the Remumerafithe Directors
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Profiles of the Directors proposed to the shareheid assign the proxy

(3)Mr. Suwat Suksongkroh
The Board of Director as a Proxy

Age
Nationality

Address

Education
Background

Program attended in
of Directors(I0OD)

Working

Experiences

(The past 5 years)

- Mar 21, 1994 — Aug 2008

- 2004 — Mar 2011
Present Position
Present Designation

With other organization

No. of

Share holding at the
latest Closing Date

(As at March 11", 2016)

: Thai

o

. 69 Years

: 71 Soi Hmwat-Ratchanakarin 4, South
Sathorn Road, Yanawa, Sathorn, Bangkok
10120

:- Bachelor of Law, Thammasat University
- Thai Barrister at Law

:-Directors Certification Program (DCP 12/2001),
-Company Secretary Program (CSP1/2002),
-DCP Refresher Course (DCP 2/2006)

Director and Secretarihe Board of Directors,
The Ayudhya Insurance PCL.
Director at Krungsri SecestPublic Company Limited

: Independent Director

. Independent Director/ Nomination and Remunena@Gommittee

Sri Ayudhya General Insurance PCL (SAGI)

: 32,500 Shares

Taking the position as Executive :None
Director in other Organizations

That occurred conflict with
The Company

Stakeholder in various agendas :Agenda to consider and approve the Remunerafithe Directors
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Proxy Form B.

RITET I KA. WA o
Date Month Year
() VIR YN BGTIUIAVR...cooooooeee
I/'We nationality Residing at
AU FUA/UYDN o BUDDMVUN ... WINIA..o swalisudid........
Road Tambol/Khwaeng Amphur/Khet Province Postal Code
@) Wufdeiuvea VSN aSeysen unifilnea 91na (i)
Being a shareholder of ~ Sri Ayudhya Capital Public Company Limited
Tﬂﬂﬁaﬁ'umﬁtyﬁmmﬁqéusm .............................................. Hu o vazeen@eananzuuu AN 164 Holding the total
amount of ordinary shares shares  and has the right to vote equal to votes

3) veweudunzli Gheuawsaveusuns Inssunsdaszveansing TaTlsalddeyamunminaavde 4)

Hereby appoint (The shareholder may appoint Independent Directors of the company to be the proxy, please use details in Remarks No.4)

(1 GATI T OGOV e
Name age year, residing at
DU AIVAMU N e BUNDAUN ..o
Road Tambol/Khwaeng Amphur/Khet
RN T SHATUTHAG e Y30
Province Postal Code or

(2) B0 MW T OGIIMIAUT.see
Name age year, residing at
DU FIVAMU N e BUNDAUN ..o
Road Tambol/Khwaeng Amphur/Khet
RN T FHATUTHAG e Y30
Province Postal Code or

3) 5])I'El .................................................................................. L2017 PPN ?J BYUTHIAUN. ...
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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. 67 on Tuesday,

26 April 2016 at 2.00 p.m. at the Grand Ballroom 3"floor at the Okura Prestige Bangkok at 57 Wireless Road, Lumpini, Pathumwan, Bangkok 10330 or at

any adjournment thereof to any other date, time and venue.
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In this Meeting, I/We grant my/our proxy to vote on my/our behalf as follows:
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Agenda No.l To adopt the Ordinary Shareholders’ Meeting No.66 held on April 21, 2015.
I:l Y Yy Y aa aa a Y Yy A 3
(n) 114gsuua‘uaumuﬁwﬁwmsmmazmm]LmwuTwm”lﬂuﬂﬂszmsmwmuﬁnms
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
E4

L1 () Wdsuweusunzesndsasaziummuniinlszasdvostmd il

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

L] wiude L] Ninfude L] savenidos
Approve Disapprove Abstain
Tl‘ézﬁ 2 %ﬂﬂﬂﬁi]ﬂﬂuﬂizﬂﬁﬂ 2558 UBIAUSNITINNIT

Agenda No.2 To acknowledge the 2015 Annual Report of the Board of Directors.
I:l Yy Y aa aa a v Yy 9y 4z
(n) 1wg‘ﬁumuaumuamwmsmumzammmumwm1'1ﬂnnﬂszmsmwmuﬁumi
(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 at my/our desire as follows:
L wiude L] Nivfude L1 savenidos
Approve Disapprove Abstain
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Agenda No.3 To consider for approval the Statement of the Financial Position at December 31, 2015,Statement of Comprehensive Income,
Statement of Changes in Owner's Equity and Statement of Cash Flow for the year 2015
D Y Yo (9 fAa aa a ] R B A
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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 at my/our desire as follows:

L] wiude L] lidiugae L1 savenidos
Approve Disapprove Abstain
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Agenda No.4 To consider for approval the profit allocation for the year 2015 and acknowledge of interim dividend payment
I:l Yy o aa aa a Yy yyy ]
(n) 1ﬁg‘mJnauaum11ﬁ‘nﬁwimﬂmmzammmumwm'lﬂuﬂﬂizmsmumwuﬁnms
(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 at my/our desire as follows:

Ll iugae L liiuda L] savemidos
Approve Disapprove Abstain
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Agenda No.5 To consider of nomination Directors replaced Director who retiring by rotation
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(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

I:l Yy o ~ s Yy o A
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(b) To grant my/our proxy to vote at my/our desire as follows:
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msdenaanssums1ilusieynna / Election of the following directors

1. mﬂ%i:ﬁuﬁ ﬁﬂquiim (nsiumiﬁ‘lﬁnﬂuﬁu%mi) Mr. Veraphan Teepsuwan (Non-Executive Director)
O wiude O] Nidiudne L] sneenidea
Approve Disapprove Abstain
[ ¢ A R T A . . .
2. welusdu e ais (nsiums‘n‘lmﬂugusms) Mr. Bryan James Smith (Non-Executive Director)
O wiudae O idiudoe L] saeemides
Approve Disapprove Abstain
3. uamunns Asianga ossumsn iduduims) Miss. Nopporn Tirawattanagool(Non-Executive Director)
L] wiude LI Nidiude L] sneeniden
Approve Disapprove Abstain
o Qd = 4' o Y a . .
4. NgPana aa (ﬂﬁumimﬂug{mmi) Mr. Chusak Salee (Executive Director)
O wiuge O lifudae L] saeenides
Approve Disapprove Abstain
4‘ a WA o A
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Agenda No.6 To consider and approval the directors’ remuneration.
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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 at my/our desire as follows:
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Approve Disapprove Abstain
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Agenda No.7 To consider for approval of the appointment of the auditor and stimulate the amount of audit fee.
D VYo 2 Aa aa a ) PR A
(n) 114g,ﬁuuauaumuﬁwﬁwmsmmazmumLm‘wu1wLm”lﬂnﬂﬂszmsmummuﬁnms
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
£
v
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(b) To grant my/our proxy to vote at my/our desire as follows:

Ll wiude O lisiude L1 saeonides
Approve Disapprove Abstain
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Agenda No.8  To consider other matters (If any)

Aa aa
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L () Wisuweusungiianiinsanuazasudumudmiildnnlszmsnuiiciuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects
I:l Y Yo o = s 9 Yy o A&
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(b) To grant my/our proxy to vote at my/our desire as follows

O] wiudae L iiudne L1 savenidos

Approve Disapprove Abstain
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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.
(6) Tunsaifitmdr i 1dszynalszasd lumsesnidosasazuuulunszlall niesay 1 hiFanunselunsdiifiszquimsiosannioaswd
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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 specitied 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 & vo o v o Y v adye o ' a d9 9 o & o
Aamslandsuuensungldnszi Il lumsiszan Auuansandsuneuduns lieomdosamidmdiszylumisdououiung
Iittemiioudrthwd 1dnsetueaynlsems
Any act performed by the proxy in this meeting shall be deemed to be the action performed by myself/ourselves, expected for mistaken

vote.

DUUI/SIENEA. ... (UBURUNE/Grantor
( )
BUUM/SIENEA. ..o B U DUBUNZ Proxy
( )
AIUIW/Signed A5 uneuRUN/Proxy
( )
DQUM/SIENEA. ... S UL B UNE/Proxy
( )

YNYYiH / Remarks
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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 gy v ) "o o Y Aa A vq v ' o ~ ' v "o Aa A Y
2. HOBHUITADINOURUNSIMNUIIUIUTUNDD 111715$1Jq‘l’lﬁlusljf) (2) Tﬂa"lnmnmmz11auaumzmmuwmuuaﬂnmmmumam1 mmu'lﬂu
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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.

3 Tunsdininseivzinsanlumsiszgunnnimsziszy Bdedu dueusunzausaszyiudu 1dlulinlsehaomnmidereusunzunn

U. AVLUY

In case there is any agenda to be considering other than those Specified above, the Proxy maybe add such additional to the supplemental proxy form.
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The shareholder may appoint anyone of the following Independent Directors as the proxy to attend the meeting and vote on the shareholder’s behalf.

(1) WegsFo ngniige NISUNMIDATE N30
Mr. Surachai Prukbamroong Independent Director or
) eI NI NISUMIDATE 1150
Mr. Vichit Kornvityakoon Independent Director or
() wogdeni quaunsd NFSUMIBATE
Mr. Suwat Suksongkroh Independent Director

GwaziBomlszia nssumsdaszlsngauenasilszneumsidislsya)

(Information of Independent Directors are shown in documentation in attending meeting)
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Supplemental Proxy Form
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The proxy is granted by shareholder of Sri Ayudhya Capital Public Company Limited.
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For the Annual General Meeting of Shareholders No. 67 on Tuesday, 26 April 2016 at 2.00 p.m. at the Grand Ballroom 3" floor at the Okura

Prestige Bangkok at 57 Wireless Road, Lumpini, Pathumwan, Bangkok 10330 or at any adjournment thereof to any other date, time and venue.
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Agenda Re:
L () Wdsumeudungdianifinsauazam@mudmd 8ndsemsawiiituainis

o

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
I:l ) o = 7 ¥ oy oo A
(v) Glmjmuauﬂumaaﬂmmmﬂmuumummﬂszmmmmwm AU
(b) to grant my/our proxy to vote and at my/our desire as follows:
O] wiudae L e [ saoonidtes

Approve Disapprove Abstain
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Agenda Re:
L1 (o) Wsuweusungdianiinsauazamdmud i I8ndsznsawiidiuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
I:l Y Yo o, = s y oy oo &
(v) WS uvenaunzesniduiasasuuun A ulsgaaduastiing deil
(b) to grant my/our proxy to vote and at my/our desire as follows:

[[] iude [ ] hitudae [ ] snoonies

Approve Disapprove Abstain
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Agenda Re:

L1 (o) Wsuweusungdianiainnauazamdmud i 8ndsznsawiiiiuaunis

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
I:l Y Yo o, = s y oy o

(v) legiumunumaamﬁmmﬂzuuumummﬂizﬁdﬂmmmwm AU

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

O iudae O] hidiudae [ saoonidos
Approve Disapprove Abstain
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Agenda Re:
L1 () Wdsumeusunsdanifinnamazamdunudmdridnnlszmsamiiituauans
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
I:l Yy o, = ¢ v oy oo &
(v) WS uweudunzeamdusanzuuunuaImlszaadvasting deil
(b) to grant my/our proxy to vote and at my/our desire as follows:

L] ifudoe L] 'Widiudoe [ snoanifes

Approve Disapprove Abstain
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Agenda Re: Election of directors
%Bﬂiﬁilﬂ'lﬁ .......
O g L] 'isifudae L] snoonides
Approve Disapprove Abstain
%Bﬂiﬁilﬂ'lﬁ .......
I:l lﬁuﬁ".]ﬂ I:l "lu'mumﬂ I:l Qﬂﬁlﬂﬂlﬁﬂ\i
Approve Disapprove Abstain
6?;ﬁ)ﬂiillﬂ']i .......
L fuga O hidiudae [ saoonidos
Approve Disapprove Abstain
G]a;ﬂﬂiiilﬂﬁ... .........................
[1 wiude L] Nidiugae [] weonidos
Approve Disapprove Abstain
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fisalsasy 57 awnidng uanaquitd waiyadu ngamna 10330Tnsinid +66 (0) 26879000
Location 57 Wireless Road, Lumpini, Pathumwan Bakgk0330 Tel: +66 (0) 6879000
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T5au5u@ lonsg nsaia ngaUnne / Alight at BTS Skytrain Ploenchit station and take the Exit 2, a hotel has direct access

via a covered walkway between the BTS Skytrain Ploenchit station and The Okura Prestige Bangkok



