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(Translation)

No. LorBor. /19/012
18 April 2019
Subject: Notification of the Annual General MeetwigShareholders No. 70

To: Shareholders
Sri Ayudhya Capital Public Company Limited

The Board of Directors Meeting of Sri Ayudhya QGapiPublic Company Limited
(the "Company’) No. 2/2019, held on 11 March 2019, resolved ¢ovene the Annual General
Meeting of Shareholders No.70 on Friday, 26 Ap@lL®, at 2:00 p.m., at the Grand Ballroom, 3rd
Floor, The Okura Prestige Bangkok Hotel, 57 Wirglé®ad, Lumpini Subdistrict, Pathumwan
District, Bangkok 10330, to consider the matteisoading to the following agenda.

Agenda item 1. To consider and approve the minutesf Extraordinary General Meeting of
Shareholders No. 2/2018, held on 13 November 2018

Facts and reasons The Company completely prepared the Minutes of
Extraordinary General Meeting of Shareholders N2028, held on 13 November
2018 and submitted them to the Stock Exchange aflditd. The Company also
published the minutes on its website www.ayud.cqThe details are provided in

the supporting document for agenda item 1.)

Opinion of the Board of Directors Consider it appropriate to propose that the
minutes be approved by the Annual General Meetirghareholders No.70.

Voting requirement for a resolutiofhe resolution for this agenda item requires a
majority vote of shareholders attending the meedimgj casting their votes.

Agenda item 2. To acknowledge the Board of Directat annual report

Facts and reasond'he report on the operating results and variousrintion of
the Company for 2018 is provided in the annual refan CD-ROM) delivered to
shareholders along with this Notification of the nal General Meeting of
Shareholders No.70.

Opinion of the Board Consider it appropriate to propose to the Annuahé&al
Meeting of Shareholders No.70 for its acknowledgetha# the operating results
and other information of the Company of the ye&t&0

Voting requirement for a resolutiohis agenda item is for acknowledgement.
Therefore, voting is not required.
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Agenda item 3.

Agenda item 4.

To consider and approve the stateme of financial condition as at 31
December 2018, the comprehensive statement of incepstatement of change
in owners' equity, and statement of cash flow forhe year 2018

Facts and reasonsThe statement of financial position as at 31 DdusmP018,
the statement of comprehensive income, statemerthahges in shareholders'
equity, and statement of cash flow for the year&@thich were approved by the
Audit Committee, and audited and certified by thempany's auditor, are
presented in the 2018 annual report (on CD-ROMyeedd to shareholders along
with this Notification of the date of the Annual &&al Meeting of Shareholders
No.70.

Opinion of the Board Consider it appropriate to propose that the Ani@&eheral
Meeting of Shareholders No.70 consider and apptbeestatement of financial
position as at 31 December 2018, the statementoofpcehensive income,
statement of changes in shareholders' equity, tatdnsent of cash flow for the
year 2018, which were approved by the Audit Conmeritind audited and certified
by the Company's auditor.

Voting requirement for a resolutiomhe resolution for this agenda item requires a
majority vote of shareholders attending the meedimgj casting their votes.

To consider and approve the allocan of profits for the year 2018; to
acknowledge the payment of interim dividends from lte operating results of
the first half of 2018, at the rate of Baht 0.75 @venty-five satang) per share;
and to consider and approve no payment of dividendérom the operating
results of the second half of 2018

Facts and reason§ he Company has a policy to pay dividend of nas xsin 60%
of net profit after tax each year based on theaipey results and the resolution at
the Shareholders’ Meeting by considering from thengblidated Financial
Statements. The Company’s financial statementshi@ryear ended 31 December
2018, the Company had net profit after tax in theoant of 750,248,303 baht
(Seven hundred and fifty million, two hundred araity-eight thousand, three
hundred and three baht) or 2.75 baht/share andhén Separated Financial
Statements of the company’s Net Profit amounted98,475,296 baht (Three
hundred and ninety-three million, four hundred as¥enty-five thousand, two
hundred and ninety-six baht), or 1.44 baht/shaherdfore, the Company can pay
dividends to shareholders by section 115 and sedti® of the Public Limited
Companies Act, B.E. 2535 (1992) (as amended) (@ublic Limited Companies
Act") and article 44 of the Company's Articles of Adstion, which prohibit
payment of dividends out of funds other than praitd require the Company to
allocate part of its annual net profit as resenredfuntil this reserve is not less than
the rate specified by law.

The Interim Dividend have been allocated for thetfsix-month period (January-
June) of the year 2018 on 7th September 2018 at ®ab per share, equals to
220,428,918.75 baht (Two hundred and twenty millimur hundred and twenty-
eight thousand, nine hundred and eighteen bahgnsgsive satang).

Nevertheless, to comply with the pre-closing cowmaunder the Share
Subscription and Purchase Agreement amongst thep@om Allianz SE and
CPRN (Thailand) Limited (theShare Subscription and Purchase Agreemetfit
which is part of the cooperation with Allianz Groag approved in the



Extraordinary General Meeting of Shareholders NBO28 of the Company on 13
November 2018 (theEGM"). In addition, and has already been discloseptiee
closing covenants on no declaration or paymenivifiend in the summary of key
details of the Share Subscription and Purchaseehgeat, the consideration has
been made for no payment of dividends from the atjpey results of the second
half of 2018 (1 July 2018 - 31 December 2018).

Opinion of the Board Consider it appropriate to propose that the Ani@sheral
Meeting of Shareholders No.70 consider and appttowallocation of 2018 annual
profit and no payment of dividends from the opemgtiesults of the second half of
2018.

Voting requirement for a resolutiomhe resolution for this agenda item requires a
majority vote of shareholders attending the meedimgj casting their votes.

Agenda item 5. To consider and approve the changé the structure of the Board of Directors
by increasing the number of directors and the eleain of directors

Agenda item 5.1 To consider and approve the changé the structure of the Board of Directors

Facts and reasonsAs the Company's business will become larger lsau
Sri Ayudhya General Insurance Public Company Lith{ttSAGI"), the Company's
subsidiary, will purchase and accept the entireiness transfer from Allianz
General Insurance Public Company Limited4{TH ") (the "Acceptance of the
EBT"), and as the Company will proceed with capitalr@ase by issuance and
allocation of 88,473,361 newly issued common shaveéllianz SE and CPRN
(Thailand) Limited (CPRNT"), at a par value of Baht 1 per share and offering
price of Baht 53.32 per share, in accordance wihbk tesolution of the
Extraordinary General Meeting of Shareholders NB0O28 of the Company on 13
November 2018 (the EGM) and the requirement urtierShare Subscription and
Purchase Agreement amongst the Company, AllianzagtE CPRN (Thailand)
Limited (the Share Subscription and Purchase Agee¢nthe consideration has
been made for the change of the structure of therdBof Directors by increasing
the number of directors of the Company from 11 @essto 15 persons, effective
from 30 April 2019.

Opinion of the Board Consider it appropriate to propose that the Ani@sheral
Meeting of Shareholders No.70 consider and appttoeehange of the structure of
the Board of Directors by increasing the numbedicéctors from 11 persons to 15
persons, effective from 30 April 2019.

Voting requirement for a resolutiomhe resolution for this agenda item requires a
majority vote of shareholders attending the meedimgj casting their votes.

Agenda item 5.2 To consider and approve the electi®f directors to replace the retiring
directors

Facts and reasonsin the Annual General Meeting of Shareholders Roféur
directors who are due to retire by rotation, namely

1. Mr. Veraphan Teepsuwan Chairman
2. Mr. Chusak Salee Non-executive director
3. Miss Nopporn Tirawattanagool Non-executiveclior
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4. Mr. Bryan James Smith Non-executive director

The Board of Directors Meeting of the Company N2029, held on 11 March
2019 and the Board of Directors Meeting of the CanypNo0.4/2019, held on 9
April 2019 (the Board Meeting No0.4/2019), which also consist of nomination
and remuneration committee, jointly consider restidhg the following retiring
directors who are qualified and have relevant depee to hold the position for
another term:

1. Mr. Veraphan Teepsuwan Chairman
2. Miss Nopporn Tirawattanagool Non-executiveclior
3. Mr. Bryan James Smith President and

Chief Executive Officer

as well as to consider electing Mr. Rowan D’Arcyan qualified and has relevant
experience to be director in place of Mr. Chusdke&avho is the retiring director:

(The profiles of individuals proposed to the Annual General Meeting of
Shareholders for consideration and re-election as directors of the Company for
another term and the individuals proposed to the Annual General Meeting of
Shareholdersfor consideration and election as directors of the Company in place
of theretiring directors are provided in the supporting document for agenda item
5)

Opinion of the Board Consider it appropriate to propose that the Ani@sheral
Meeting of Shareholders No.70 consider and appifoelection of Mr. Veraphan
Teepsuwan, Miss Nopporn Tirawattanagool and Mr.aBrylames Smith as
directors for another term, and Mr. Rowan D’Arcydisector of the company in
place of the retiring director.

From 1 December 2018 to 31 January 2019, it is é@eshareholders to nominate
a person who deem appropriate to be consideredirastat of the Company
according to the requirement disclosed on the welidithe Company. There was
no shareholder nominating any person for elect®digector of the Company.

Voting requirement for a resolutiomhe resolution for this agenda item requires a
majority vote of shareholders attending the meedimgj casting their votes.

Agenda item 5.3 To consider and approve the electioof director to replace the director who
passed away

Facts and reason#\s Mr. Virojn Srethapramotaya, the former Prestderd Chief
Executive Officer, passed away on 7 April 2019, Bloard of Directors Meeting of
the Company No. 4/2019 on 9 April 2019 considened approved to propose to
the Annual General Meeting to consider the elecabiMr. Solmaz Altin who is
qualified and has relevant experience to hold thsitipn as director of the
Company in replacement of Mr. Virojn Srethapramatayno passed away.

(The profile of individual proposed to the Annual General Meeting of
Shareholders for consideration and election as director of the Company in
replacement of the director who passed away is provided in the supporting
document for agenda item 5.)



Opinion of the Board Consider it appropriate to propose that the Ani@sheral
Meeting of Shareholders No.70 consider and apptiogeelection of Mr. Solmaz
Altin as director of the Company in place of theedtor who passed away.

Voting requirement for a resolutiomhe resolution for this agenda item requires a
majority vote of shareholders attending the meedimgj casting their votes.

Agenda item 5.4 To consider and approve the electioof additional directors according to the

Agenda item 6.

improvement of the structure of the Board of Direcbrs

Facts and reasonsAs there will be the change of structure of theailo of
Directors by increasing the number of directorarfrél persons to 15 persons
according to agenda item 5.1 above. Thereforectesideration has been made to
elect four additional directors, effective from &pril 2019.

For this proceed, the Board of Directors Meetinghaf Company No.2/2019, held
on 11 March 2019, and the Board of Directors Meptihthe Company N0.4/2019,
held on 9 April 2019, which also consist of nomiaat and remuneration
committee, jointly consider the following personhowvare qualified and have
relevant experience as additional directors ofGbepany.

1. Mr. Narong Chulajata Independent director
2. Mr. Lars Heibutzki Non-executive director
3. Ms. Claudia Salem Non-executive director
4. Mr. Kitti Pintavirooj Non-executive director

(The profiles of individuals proposed to the Annual General Meeting of
Shareholders for consideration and election as additional directors of the
Company are provided in the supporting document for agenda item 5.)

Opinion of the Board Consider it appropriate to propose that the Ani@saheral
Meeting of Shareholders No.70 consider and apptoeeclection of Mr. Narong
Chulajata, Mr. Lars Heibutzki, Ms. Claudia Salendawir. Kitti Pintavirooj as
additional directors of the Company.

Voting requirement for a resolutiomhe resolution for this agenda item requires a
majority vote of shareholders attending the meedimgj casting their votes.

To consider the determination of dectors' remuneration

Facts and reasonsThe Nomination and Remuneration Committee propdbkat
the Board of Directors consider proposing the AmnGaneral Meeting of
Shareholders No.70 to consider determining the paynto directors, which
consists of the directors' remuneration and boatighe same rates previously
approved by the Annual General Meeting of SharedrsitNo.69 on 20 April 2018.

(The details are provided in the supporting docurfmmagenda item 6.)

Opinion of the Board consider it appropriate to propose that the Ah@emeral
Meeting of Shareholders No.70 consider and appttoelirectors' remuneration at
the same rates previously approved by the Annuak@é Meeting of Shareholders
No.69 on 20 April 2018, as proposed by the Nomaratand Remuneration
Committee.




Agenda item 7.

Agenda item 8.

Voting requirement for a resolution: The resolutfonthis agenda item requires a
vote of not less than two-thirds of total numbewofes of shareholders attending
the meeting.

To consider the appointment of audirs and the determination of their
auditing fee

Facts and reasonsThe Audit Committee proposed that the Board ofeBliors
consider proposing the Annual General Meeting @&r8holders No.70 to consider
the appointment of auditors for the 2019 accountiegod, and the determination
of an auditing fee which is considered appropriassfollows:

Ms. Nisakorn Songmanee and/or Mr. Chavala Tiengldgend/or Mr. Nantawat
Samruanhant be appointed the Company's auditotbéoyear 2019, and the 2019
auditing fee be fixed at Baht 1,720,000 (one milliceven hundred twenty
thousand baht).

There are still other actual expenses, such asspgomtation cost, allowance,
overtime pay, insurance premiums etc. which wowddcbarged according to the
actual payment (if any) (The details are providedhie supporting document for
agenda item 7).

Opinion of the Board consider it appropriate to propose that the Aniiaheral
Meeting of Shareholders No.70 consider and apptbee appointment of the
Company's auditors for the 2019 accounting peraodi the determination of an
auditing fee as proposed by the Audit Committee.

Voting requirement for a resolutiohe resolution for this agenda item requires a
majority vote of shareholders attending the meedimgj casting their votes.

To consider and approve the amendmeto articles 5, 10, 28, 30, and 33 of the
Company's Articles of Association.

Facts and reasonsThe amendment to articles 5, 10, 28, 30 and 33hef
Company's Articles of Association is for consistenath the current laws and
regulation to ensure its accuracy and clarity. ddi@on, for the registration of the
amendment of the Company’s Articles of Associatsith the Department of
Business Development, Ministry of Commerce, the Gamy may have to amend
the wording or content of the proposed ArticlesAsfkociation according to the
order, recommendation or opinion of the registfathe Department of Business
Development, Ministry of Commerce. It is therefgm®posed to the shareholders
meeting to grant relevant authorization.

(Thedetails are provided in the supporting document for agenda item 8).

Opinion of the Board consider it appropriate to propose that the Aniiaheral
Meeting of Shareholders No.70 consider and apptioeeamendment to articles 5,
10, 28, 30, and 33 of the Company's Articles ofoksstion for consistency with
the current laws and regulation to ensure its agurand clarity, and the
authorization to authorized director, presidenpersons authorized by the board of
directors, authorized director or president to makeendment according to the
order, recommendation or opinion of the registfathe Department of Business
Development, Ministry of Commerce.




Agenda item 9.

Voting requirement for a resolution: The resolutfonthis agenda item requires a
vote of not less than three-fourths of total numbérvotes of shareholders
attending the meeting.

To consider and approve of the chge of the Company's name from "Sri
Ayudhya Capital Public Company Limited" to "Allianz Ayudhya Capital
Public Company Limited,” the change of the corporagé seal and the
amendment to the Company's Memorandum of Associatio and Articles of
Association, to be consistent with the change oihame and/or corporate seal

Facts and reasonsAs the EGM No0.2/2018 approved the cooperationusiress
with the Allianz Group, including the allocation mwéw common shares for offering
for sale to Allianz SE and CPRNT, and the Acceptanicthe EBT, and to comply
with the requirement under the Share Subscriptimh Rurchase Agreement, the
Company is required to proceed with the chang&®fGompany's name from "Sri
Ayudhya Capital Public Company Limited" to "Alliamkyudhya Capital Public
Company Limited," and the change of corporate sdtd¢ctive from 30 April 2019,
and the amendment to clause 1 (company's namégdZompany's Memorandum
of Association, and clauses 1 (company's name)&ndcorporate seal) of the
Company's Articles of Association, to be consisteith the change of its name
and/or corporate seal.

Opinion of the Board Consider it appropriate to propose that the Anitaheral
Meeting of Shareholders No.70 consider and appt@yeoceed as follows.

(1) Change of the Company's name and corporate séattieé from 30 April
2019, as follows.

Company's Name

Current Company’s name Proposed Company’s name
Thai Name Thai Name
“UTHN eioynen unillaea e Wrrw)” “y5Hn 0adus oysen unlilaoa $1a rww)
English Name English Name
“Sri Ayudhya Capital Public Company‘Allianz  Ayudhya Capital Publig
Limited” Company Limited”

Corporate Seal

Current Company’s corporate seal | Proposed Company’s corporate seal
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(2) the amendment to clause 1

(company's name) of tlhenp&ny's

Memorandum of Association by cancelling the exigtiwording and
proposing the new wording, to be consistent with ¢thange of Company’s

name, as follows.

Current clause 1 (company's name) o
the Memorandum of Association

Proposed clause 1 (company's name
of the Memorandum of Association

Clausel The Company’s nameigin | Clausel The Company’s hame igsim

ey uatlilaea $1ia anxwy” and the patud ags1 uadilaea S1da (uiswy” and the
English name is English name is

“SRI AYUDHYA CAPITAL PUBLIC “ALLIANZ AYUDHYA CAPITAL
COMPANY LIMITED” PUBLIC COMPANY LIMITED”

(3) the amendment to clauses 1 (company's name) afcbBiorate seal) of the
Company's Articles of Association by cancelling #iasting wording and
proposing the new wording, to be consistent with ¢hange of Company’s
name and corporate seal, as follows.

Current Company’s
Articles of Association

Proposed Company’s
Articles of Association

Clause 1

In this Articles of Association,

“Company”means Sri Ayudhya Capit:

Public Company Limited

Clause 1
In this Articles of Association,

al “Company” meandllianz  Ayudhya
Capital Public Company Limited

Clause 55

The corporate seal of the Company sh
be as shown below.

Clause 55

allThe corporate seal of the Company st
be as shown below.

nall

The Company shall register the amendment to thepaay's Memorandum of
Association and the Articles of Association witlid days from the date of the

resolution of the meeting.



Agenda item 10. To consider any other business

All shareholders are cordially invited to attene timeeting on the date, time, and place mentioned
above. Any shareholders who are unable to attemdnineting in person may appoint another person
or a director of the Company as a proxy to attémdnbeeting and vote on their behalf. Please fill in
the details and sign the proxy form B which is eseld herewith, or download either proxy form A,
proxy form B, or proxy form C, as appropriate, tve {Company's websiteww.ayud.co.th(proxy
form C is exclusively for shareholders who are ifgmeinvestors and have appointed a custodian in
Thailand to act as share depository). The proxynfand supplementary documents must be
submitted to the Company before the proxy attehdsrteeting.

The record date for determining the shareholdere afe entitled to attend the Annual General
Meeting of Shareholders No.70 is scheduled on 2i£Ma019 (Record Date).

Yours sincerely,
- Orathai Rongthongaram -

(Ms.Orathai Rongthongaram)
Director

Company Secretary
Tel. 0-2657-2977
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Supporting Document for Agenda 1

(trandation)
Sri Ayudhya Capital Public Company Limited

Minutes of Extraordinary General Meeting of Shatdbs No. 2/2018
Held on Tuesday, 13 November 2018

The Meeting was held at the Infinity Room, 7th dfloAetas Lumpini Hotel, No. 1030/4
Rama IV Road, Tungmahamek Subdistrict, SathorrribisBangkok 10120.

The Meeting started at 2.00 p.m.
Mr. Veraphan Teepsuwan, the Chairman of the Bo&firectors, chaired the Meeting.
Miss Jiratcha Ruplek, the Secretary of the Boddiectors, was the minutes recorder.

The Chairman thanked all shareholders who attetitkedvieeting, and asked the Company
Secretary to report the number of shareholdergaditig the Meeting.

The Company Secretary reported to the Meeting #tahis time, 307 shareholders, holding
in aggregate 170,725,793 shares, attended the mdedti person and by proxy, representing
58.0887% of the total shares sold. A quorum wasméal according to the Public Limited Companies
Act, B.E. 2535 (1992) (as amended) and the Comgpdmicles of Association.

As a quorum was formed, the Chairman declared aBrtiinary General Meeting of
Shareholders No. 2/2018 open.

Before introducing the agenda items to the Meetthg Chairman assigned the Company
Secretary to introduce the directors, the execstiamd the advisors who attended the Meeting, as
well as to explain the voting procedures for thgpestive agenda items for the good order of the
Meeting.

The Company Secretary stated that the Companylhadirectors, and all of them were in
attendance. The Company Secretary then introdingeditectors person by person as follows:

Five Non-Executive Directors:

(1) Mr. Veraphan Teepsuwan Chairman
(2) Mr. Bryan James Smith Director
(3) Ms. Nopporn Tirawattanagool Director
(4) Mr. Laksna Thongthai Director
(5) Mr. Chusak Salee Director

Four Independent Directors:

(6) Mr. Sorasit Soontornkes Independent director @hairman of the Audit
Committee

(7)  Mr. Suwat Laicharoensup Independent direct@mimer of the Audit Committee,
and Chairman of the Nomination and Remuneration
Committee

(8) Mr. Vichit Kornvityakoon Independent directonember of the Audit Committee,
and Chairman of the Corporate Compliance Committee

(9) Mr. Suwat Suksongkroh Independent director
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(10)
(11)

(1)

(2)

(1)
(2)
(3)
(4)
()

(1)
(2)
(3)
(4)

Two Executive Directors:

Mr. Virojn Srethapramotaya Director, Presidantl Chief Executive Officer
Ms. Orathai Rongthongaram Director and EVR@founting Department

The executives and the advisors who attended #etidg included:
Two Executives of the Subsidiary Company:

Mr. Tivakorn Kanjanakit Director and EVP of sirance Business
Sri Ayudhya General Insurance Public Company
Limited

Mr. Satja Jungnitnirundr SVP of Accounting &Bnce & Investment
Sri Ayudhya General Insurance Public Company
Limited

Five Independent Financial Advisors from Asia PlusAdvisory Company Limited:

Mr. Lec Sicoravit President

Ms. Siriporn Laoratanakul Assistant Managingetor
Mr. Naporn Meksobhon Assistant Director

Mr. Sith Sicoravit Assistant Director

Ms. Preeyanan Chotikasilp Manager

Four Legal Advisors from Baker & McKenzie Ltd.:

Ms. Pornpinant Asawawattanaporn
Ms. Ampika Kumar

Mr. Amnart Pitakgorn

Mr. Nitikan Ramanat

The Company Secretary then explained the votingguatares for the respective agenda items.

As the Company has a great number of shareholttees;oid unnecessary wasting of shareholders'
time, the Company wished to ensure that sharel®llgd the same understanding about the voting
and vote counting procedures before proceedingtivéltagenda items, as follows:

o Before voting on each agenda item, shareholdensbeilallowed to ask questions or
express their opinions relevant to the particutparaa item. Shareholders wishing to ask
questions or express their opinions are askedise their hands, and the Chairman will
invite them to do so.

e In voting, each share has one vote. The Companyuséd a barcode system in vote
counting.

¢ Any shareholders wishing to vote against, or absiaim voting on, any agenda items
shall vote by ballots marked with the number ot tigenda item which are distributed to
them before attending the Meeting, and then giwe lihllots to an officer for vote
counting using a barcode system.

e If any shareholders fail to give their ballots to @fficer, their votes will be counted as
approval votes.

e Shareholders who cast approval votes do not negidéctheir ballots to an officer.
e Ballots that are crossed out but not initialedthat have more than one vote will be void.
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e For shareholders who have executed and voted impritey forms, the Company will
record their votes as indicated therein and adohttzethe votes cast by shareholders in
attendance.

¢ When the voting result for any agenda item is anged, it will be deemed final.

The Company used the service and barcode systémeaftech Systems (Thailand) Co., Ltd.
for registering meeting attendance and countings/éar all agenda items in this Meeting.

For transparency, the Company invited two repredmes of Baker & McKenzie Ltd.,
Ms. Pasinee Tangsuriyapaisan and Ms. Sasipha Waetgento inspect the registration and vote

counting.

The Chairman stated that the Meeting would be coteduaccording to the agenda provided
in the Notification of the Extraordinary General &limg of Shareholders No. 2/2018 that was
delivered to shareholders in advance. Howeverddifate shareholders' consideration, the Company
Secretary or person assigned by the Chairman wbrf the details for each agenda item to
shareholders.

The Chairman then introduced the matters accordinige agenda.

Agendaitem 1. To consider and approve the Minutes of Annual Gened Meeting of
Shareholders No. 69, held on 20 April 2018

The Company Secretarystated that the minutes of Annual General Meetinghareholders
No. 69, held on 20 April 2018, were prepared andnstied to the Stock Exchange of Thailand
(the "SET"), and were published on the Company's websiteopy of the minutes was delivered to
shareholders along with the Notification of thistfaordinary General Meeting of Shareholders, as
per the supporting document for agenda item 1 @ade 50 of the notification of this Meeting).

Opinion of the Board of Directors The Board of Directors considered it appropriaie t
propose that Extraordinary General Meeting of Shalders No.2/2018 approve the minutes of
Annual General Meeting of Shareholders No.69.

The Chairman invited shareholders to inquire qress their opinions.
No shareholder inquired or expressed their opgion

The Chairman proposed the Meeting to consideragpdove the minutes of Annual General
Meeting of Shareholders No.69, held on 20 April20ds proposed.

After due consideration, the Meeting resolved thathe minutes of General Meeting of
Shareholders No.69, held on 2DApril 2018, be approved as proposed.

The Meeting resolved to approve the aforesaid tes)iby a unanimous vote of shareholders
attending the Meeting and casting their votes Hgvis:

Number of votes % of the total numper of votes qf
Vote (1 share = 1 vote) shareholders a_ttendln_g the Meeting
and casting their votes
Approval 174,652,464 100.0000
Disapproval 0 0.0000
Abstention 0 0.0000
Invalid ballots 0 0.0000
Total 174,652,464 100.0000
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Before introducing agenda item 2, the Chairmaarimed the Meeting that agenda items 2 to
8 are related to each other. The agenda items notioe following matters:

(@) The approval for Sri Ayudhya General Insurarigblic Company Limited to
purchase and accept the transfer of the entirenéssi from Allianz General
Insurance Public Company Limited.

(b) The approval for the Company to purchadditional common shares in Allianz
Ayudhya Assurance Public Company Limited from AlzaSE and CPRN (Thailand)
Limited.

(c) The grant of consent for Allianz SE and/or afi§iliate, who is a member of the
Allianz Group which may be designated by Allianz 8& a co-offeror to make a
voluntary partial tender offer for the Company'args.

The Chairman invited Mr. Virojn Srethapramotaybe tPresident and Chief Executive
Officer, to summarize the outcome of the discussiand negotiations between the Company's
working group and the Allianz Group's working growm the co-operation in insurance business in
Thailand with the Allianz Group, as well as to pdw brief details about the foregoing transactions
and the relevant matters to be proposed to theiMget

Mr. Virojn Srethapramotaya, the President and Chief Executive Officer, clarified that
Board of Directors Meeting of the Company No.5/20b&ld on Monday, 24 September 2018
acknowledged the outcome of the discussions andtiatigns with the Allianz Group's working
group, on the co-operation in insurance businesbhaland with Allianz Group. The structure of
these transactions is principally the same aspittgiosed to, and approved by, Extraordinary General
Meeting of Shareholders No. 1/2018, held on 19 dgn@018, with revisions to the transaction
values and certain details. The working groups &®& account of the opinions and comments of
Extraordinary General Meeting of Shareholders M2018 to support their consideration.

The structure of these transactions which woulghioposed to this Meeting consists of the
same transactions as those proposed to ExtraoydBeareral Meeting of Shareholders No. 1/2018, as
well as an additional transaction. Allianz SE imf@d the Company that Allianz SE and/or its
affiliate, who is a member of the Allianz Group whimay be designated by Allianz SE as a co-
offeror, wish to make a voluntary partial tendefeofto purchase 56,930,000 common shares
representing 19.37% of the total issued shares wvatimg rights of the Company at present, at the
price of Baht 53.32 per share. This partial tendffer is part of, and in connection with, the
acceptance of the entire business transfer fromamdl General Insurance Public Company Limited
and the purchasalditional common shares in Allianz Ayudhya AsseeRublic Company Limited.

The Company has engaged external advisors to coddecdiligence and give opinions on
the transactions relating to the co-operation surance business in Thailand with the Allianz Group
as specified below.

= Baker & McKenzie Ltd. has been engaged to conduegal due diligence on Allianz
General Insurance Public Company Limited, and taheeCompany's legal advisor for
the proposed project.

= Deloitte Touche Tohmatsu Jaiyos Co., Ltd. has m&aged to conduct a financial and
tax due diligence on Allianz General Insurance Rubbmpany Limited.

= Milliman Limited, an actuary, has been appointed thg Company to conduct the
valuation of Allianz General Insurance Public Comp&imited and Allianz Ayudhya
Assurance Public Company Limited.
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Asia Plus Advisory Company Limited has been apmairds an independent financial
advisor to provide opinions on the acquisition sdets and the related transactions.

The details about the transactions that were déscliand negotiated with the Allianz Group,
and were approved by Board of Directors Meetingsl\&f)18 for proposing to this Meeting, included
the transactions or issues as specified below.

(@)

(b)

(c)

(d)

The approval for Sri Ayudhya General Insurarfigblic Company Limited to
purchase and accept the transfer of the entirenéssi from Allianz General
Insurance Public Company Limited.

The approval for the Company to purchasedditional 34,810,000 common shares
in Allianz Ayudhya Assurance Public Company Limitedm Allianz SE and CPRN
(Thailand) Limited.

The increase of the Company's registered dafsten Baht 375,000,000 to Baht
463,473,361 by issuing 88,473,361 newly issued comshares of the Company
with a par value of Baht 1 each, and the allocaforihe offering for sale of the new
shares to Allianz SE and CPRN (Thailand) Limitethatoffering price of Baht 53.32
per share.

In this regard, the Company will allocate 14,043,%&w shares of the Company for
offering for sale to CPRN (Thailand) Limited. CPKNailand) Limited will pay for
these new shares in cash and the Company willhes@rbceeds derived from this
portion of capital increase to sell newly issuednomn shares in Sri Ayudhya
General Insurance Public Company Limited in ordeprovide Sri Ayudhya General
Insurance Public Company Limited with funds for theceptance of the entire
business transfer from Allianz General InsurandaliP@ompany Limited.

In addition, the Company will allocate 74,429,85%wnshares of the Company for
offering for sale to Allianz SE and CPRN (Thailardjnited as consideration to
Allianz SE and CPRN (Thailand) Limited for the Phmse of Allianz Ayudhya

Assurance Public Company Limited Shares.

The grant of consent for Allianz SE and/ce ttesignated person to make the partial
tender offer.

Mr. Virojn Srethapramotaya, the President and Chief Executive Officer, asked the
independent financial advisor to additionally explabout the acquisition of assets and related

transactions.

The independent financial advisorreported the opinions on the acquisition of asfets
the Company's related persons as follows:

The acquisition of assets from the Company's rélp&Fsons consists of three transactions:

1.

The acceptance of the entire business transfer Allianz General Insurance Public
Company Limited by Sri Ayudhya General InsurancbluCompany Limited at the
total price of Baht 748,800,000.

The purchase by the Company of an addition&@1¥000 common shares in Allianz
Ayudhya Assurance Public Company Limited, repraagntl1.80% of the total
shares sold in Allianz Ayudhya Assurance Public @any Limited, from Allianz SE
and CPRN (Thailand) Limited at the total price @B 3,968,599,600.
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The total value of the assets to be acquired utr@@sactions 1 and 2 is Baht
4,717,399,600.

The increase of the Company's registered capjtagsuing 88,473,361 new shares,
and the allocation for the offering for sale of ti@w shares to the Allianz Group at
the offering price of Baht 53.32 per share, ortibtal price of approximately Baht
4,717,399,600, as consideration for the entry fransactions 1 and 2.

The benefits of the entry into these transactioasaa follows:

1.

The distribution channels and customer base ball expanded. Currently, Sri
Ayudhya General Insurance Public Company Limitead$n distribution channels are
financial institutions and agents, and its maigeéacustomers are the SMEs. Allianz
General Insurance Public Company Limited's maitridistion channels are brokers,
and its main customers are in large business sedibe consolidation of businesses
will immediately expand Sri Ayudhya General InswrarPublic Company Limited's
distribution channels and customer base.

Synergies will be achieved in the operatiorhef Company's main business. Non-life
insurance is the main business of both Sri Ayud@eneral Insurance Public
Company Limited and Allianz General Insurance Rubfompany Limited.
Therefore, the acceptance of the entire businassfer will lead to transfer of know-
how, ability to manage redundant expenses, andoagi@s of scale as a result of a
larger business.

The non-life insurance market share will be @ased. Based on the data of the Office
of Insurance Commission, in 2017, the Sri Ayudhyan&al Insurance Public
Company Limited's and Allianz General InsurancelieuBompany Limited's non-
life insurance market share ranked No.20 and Na&&pectively. It is anticipated
that Sri Ayudhya General Insurance Public Compaingited's non-life insurance
market share will move to No.12 after the integnatbf these two companies.

There will be a greater opportunity to receigrns on investment as a result of the
additional investment in Allianz Ayudhya Assurarigblic Company Limited, a life
insurance company with consistently good performanc

The disadvantages of the entry into these trarmsactre as follows:

1.

Allianz General Insurance Public Company Limiwdfered an operating loss in
2016 - 2017, and the first six months of 2018.

The existing shareholders’ shareholding willddated. Due to the issuance of the
new shares to the Allianz Group under these trdimse; shareholders' voting rights
will be diluted (control dilution) by approximateB3.1%.

The minority shareholders' checks and balandedecrease. Due to the issuance of
the new shares to the Allianz Group, its sharehgldiill significantly increase to
34.15%.

Potential risks from the entry into these transadiare as follows:

1.

Allianz General Insurance Public Company Limigedind Allianz Ayudhya
Assurance Public Company Limited's operating resuky not be as expected due to
economic, social, or political conditions, includionforeseeable natural calamities.
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2. There is a risk from changes in the Companyisag@ment policy after Sri Ayudhya
General Insurance Public Company Limited accepés ttnsfer of business of
Allianz General Insurance Public Company Limitedthe company culture and
operation of the two companies are different. Tiime adjustment after the entire
business transfer may be needed.

3. There is a risk of maintaining the status assted company. As the change of
structure of the Company's board of directors is ohthe conditions for the entry
into these transactions, the number of independieattors may not comply with the
requirement of the Office of the Securities andlzage Commission. However, the
management is aware of this information, and vgpant new independent directors
to comply with the requirement.

The independent financial advisorthen explained about the valuation approachethfise
transactions as summarized below.

To appraise the value of the acceptance of theeebtisiness transfer from Allianz General
Insurance Public Company Limited and the purchaseammon shares of Allianz Ayudhya
Assurance Public Company Limited Shares transastidimne independent financial advisor had
considered three valuation approaches, i.e. (Lkeharomparable approach (P/E, P/BV), (2) book
value approach, and (3) actuarial valuation apgrdesed on the report of the independent actuary
(Milliman Limited), and was of the opinion that thetuarial valuation approach is the most suitable
one because it reflects the Company's fundamemtialevand profitability in the future, and is
generally acceptable. Based on this approach, ppeopriate value of Allianz General Insurance
Public Company Limited is in the range of Baht TBillion to Baht 936 million, and the appropriate
value of Allianz Ayudhya Assurance Public Compammyited (at the ratio of 11.80%) is in the range
of Baht 3.181 billion to Baht 3.752 billion.

To appraise the value of the allocation of the Camys new shares transaction, the
independent financial advisor had considered fa@luation approaches, i.e. (1) market comparable
approach (P/E, P/BV), (2) book value approach h{8jorical traded price approach, and (4) sum of
the parts approach. As the Company is a holdingpemryy the sum of the parts approach is the most
suitable one. Based on this approach, the apptepradue of the allocation of the Company's new
shares transaction is in the range of Baht 18.38#drbto Baht 19.995 billion.

These transactions were addressed to under seggatia items. All of them are related to
each other and must be approved by shareholdeesefbine, the value of the acceptance of the entire
business transfer from Allianz General InsurandaliPompany Limited and the purchase of shares
of Allianz Ayudhya Assurance Public Company Limitedre appraised altogether. The total value of
these transactions is in the range of Baht 3.9t6rbio Baht 4.689 billion, and the appropriatduea
of the allocation of the Company's new shares &etien is in the range of Baht 18.341 billion to
Baht 19.995 billion. As a result, the appropriatag ratio is in the range of 0.1969 - 0.2556.

Based on the transaction agreements, the totad pfithe assets to be acquired is Baht 4.717
billion, and the offering price of the new share8aht 53.32 per share or Baht 19.995 billion talto
Therefore, the swap ratio is 0.2359, which is witkhhe appropriate range of 0.1969 - 0.2556 as
appraised by the independent financial advisor. iilependent financial advisor is of the view that
the prices of these transactions are appropriate.

Other conditions to the entry into these transastilnclude the appointment of persons
nominated by the Allianz Group as additional dioestof the Company, the change of the Company's
name, etc. The independent financial advisor ithefopinion that these conditions are based on an
arm's length basis.
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In conclusion, the independent financial advisoofithe opinion that these transactions are
appropriate and their benefits outweigh the disathges, and that the conditions and prices forethes
transactions are suitable.

The Chairman informed the Meeting that agenda it2rtes 8 are related to, and conditional
upon, each other. If any agenda item is not apprdwe this Extraordinary General Meeting of
Shareholders No0.2/2018, other related agenda ieukl not be introduced for its consideration, and
the items that have already been approved willdegreed canceled.

Agenda item 2. To consider and approve the purchasend acceptance of the transfer of the
entire business of Allianz General Insurance PublicCompany Limited by Sri
Ayudhya General Insurance Public Company Limited

Mr. Virojn Srethapramotaya, the President and Chief Executive Officer, proposed that
the acceptance of the entire business transfer fdliianz General Insurance Public Company
Limited by Sri Ayudhya General Insurance Public @amy Limited be part of the co-operation with
the Allianz Group.

The purchase and acceptance of the entire budiraesger from Allianz General Insurance
Public Company Limited by Sri Ayudhya General Irsswe Public Company Limited has a total
value of Baht 748,800,000. For the purpose of #meptance of the entire business transfer from
Allianz General Insurance Public Company Limitedpraposal will be made for the Company to
increase its capital by issuing new shares, arallteate and offer for sale 14,043,511 new shares,
with a par value of Baht 1 each, to CPRN (Thaildnd)ited at the offering price of Baht 53.32 per
share. The Company will use the proceeds to inerdas capital of Sri Ayudhya General Insurance
Public Company Limited for the acceptance of th&érerbusiness transfer from Allianz General
Insurance Public Company Limited. The additionatade about the increase of the Company's
registered capital and the allocation of the nearef are provided under agenda items 5 and 6 of the
invitation to this Meeting.

Board of Directors Meeting of Sri Ayudhya Generasurance Public Company Limited
No. 6/2018, held on Monday 24 September 2018, djrepproved the acceptance of the entire
business transfer from Allianz General InsuranceliPWompany Limited, subject to the conditions
precedent and other relevant acts.

The Company and/or Sri Ayudhya General Insurandsi®Company Limited will proceed
with the aforementioned transaction after the domas precedent specified in the Share Subscription
and Purchase Agreement among the Company, Allignarel CPRN (Thailand) Limited (th&hare
Subscription and Purchase Agreemeri} and/or the Entire Business Transfer Agreemenmivéen
Sri Ayudhya General Insurance Public Company Lichind Allianz General Insurance Public
Company Limited (the EBT Agreement’) are satisfied or are waived as provided for ¢beder.
These conditions precedent include:

1) the receipt of the letter from the Office okétimsurance Commission of the approval
of the Insurance Commission on the transfer aneémaace of the transfer of the
entire business by Allianz General Insurance Pullampany Limited and Sri
Ayudhya General Insurance Public Company Limitbe (OIC Approval );

(2) the receipt of the approval or the waiver frone Office of the Securities and
Exchange Commission (th®©ffice of the SEC) (the "SEC Approvals') for:

® the approval for the private placement of the nbaras;
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(i) the waiver for the share offering period tiboav the Company to offer for
sale the new shares to Allianz SE and CPRN (Thd)l&umited after three
months period from the date the Extraordinary Ganevieeting of
Shareholders approving the offering for sale ofriber shares has lapsed (if
necessary); and

(i)  the waiverfor Allianz SE and/or the designated person to nthkevoluntary
partial tender offer without the requirement to makibsequent tender offer
for all securities of the Company;

3) Allianz SE and/or the designated person havamguired a total number of
56,930,000 shares in the Company in the partiadaemffer(the Acquisition of
Shares from PTO).

The acceptance of the entire business transfer fdilanz General Insurance Public
Company Limited under this agenda item is an adgpmsof-assets transaction under Notification of
the Capital Market Supervisory Board No. TorChot2881 re: Rules on Entering into Material
Transactions Deemed as Acquisition or Disposal sgeAs, dated 31 August 2008 (as amended) and
the Notification of the Board of Governors of theo& Exchange of Thailand re: Disclosure of
Information and Other Acts of Listed Companies @Gning the Acquisition or Disposal of Assets,
2004, dated 29 October 2004 (as amended) (colgtieferred to as theNbtifications on Assets
Acquisition or Disposal’). The value of the acceptance of the entire mssirtransfer from Allianz
General Insurance Public Company Limited, which calculated based on the Company's
consolidated financial statements for the six-mopéniod ending on 30 June 2018, and Allianz
General Insurance Public Company Limited's findrsti@ements for the six-month period ending on
30 June 2018, as reviewed by their respective ansdlis approximately 5.96%. The total value o$ thi
transaction combined with the purchase of sharesll@Enz Ayudhya Assurance Public Company
Limited (with a value of approximately 40.27%),stated in agenda item 3, is approximately 46.24%.
These transactions are categorized as type 2 tt@mss: (transactions with a total value of at least
15% or higher but lower than 50%). Therefore, th@m@any is required to prepare a report and
disclose information memorandum on the transactimnshe Stock Exchange of Thailand (the
"SET"), and dispatch the information memorandum togth@reholders within 21 days from the date
of disclosure to the SET, without having to seefrapal for the entry into the transactions from a
shareholders meeting.

However, Board of Directors Meeting N0.5/2018 dednteappropriate to propose these
matters to Extraordinary General Meeting of Shaladrs No.2/2018 for consideration and approval,
with a vote of not less than three-quarters oftttal number of votes of shareholders attending the
meeting and having the right to vote, excludingubies of interested shareholders. In this reghs,
Company has prepared a report and disclosed thamation memorandum on these transactions to
the SET and appointed an independent financiabadt provide opinions on the transactions, in the
same way as the disclosure of information and mwicg with the entry into the transactions
categorized as type 1 transactions under the Natifins on Assets Acquisition or Disposal, which
requires seeking approval from a shareholders ngpeti

In addition, as Allianz General Insurance Publier(pany Limited is considered a connected
person of the Company, the acceptance of the dnismess transfer from Allianz General Insurance
Public Company Limited under this agenda item i®lated transaction under Notification of the
Capital Market Supervisory Board No. TorChor. 252%e: Rules on Connected Transactions, dated
31 August 2008 (as amended), and the Notificatibrihe Board of Governors of the SET re:
Disclosure of Information and Other Acts of List€dmpanies Concerning Connected Transactions,
2003, dated 19 November 2003 (as amended) (coiddgtireferred to as the Cbnnected
Transaction Notifications"). The value of this transaction is approximai&l§8%. The total value of
this transaction combined with the allocation oé thew shares for offering for sale to CPRN
(Thailand) Limited (with a value of approximately68%), the purchase of shares of Allianz Ayudhya
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Assurance Public Company Limited Shares, and tloeatlon of the new shares for offering for sale
to Allianz SE and CPRN (Thailand) Limited (with alwe of approximately 46.00%), as stated in
agenda items 3 and 6, which is calculated basdtie@ompany's consolidated financial statements
for the six-month period ending on 30 June 2018yeasewed by the auditor, is approximately
63.36%, which is more than 3% of the Company'staegjible assets (theNTA"). Therefore, the
Company is required to prepare a report and disdlfermation memorandum on the transactions to
the SET, to appoint an independent financial advisgrovide opinions on the transactions, and to
seek approval from a shareholders meeting, witlota of not less than three-quarters of the total
number of votes of shareholders attending the mgetnd having the right to vote, excluding the
votes of interested shareholders, for the entrytimése connected transactions.

The details about this agenda item are providédannvitation to this Meeting, as well as the
Information Memorandum of the Company re: Acquisitiof Assets and Entry into Connected
Transactions as per Enclosure 1 (pages 51 - 11Hedhvitation to this Meeting), and the Summary
of the Significant Details of the Entire Businegarisfer Agreement as per Enclosure 3 (page 115 of
the invitation to this Meeting).

The Company also sent a report on opinions ofrtdependent financial advisor, as prepared
by Asia Plus Advisory Company Limited, which wagpajmted by Board of Directors Meeting No.
5/2018 to provide opinions on the acquisition cfeds and the connected transactions, along with the
invitation to this Meeting as per Enclosure 7.

Opinion of the Board of Directors The Board of Directors considered it appropriate t
propose that Extraordinary General Meeting of Stalcers No.2/2018 consider and approve the
acceptance of the entire business transfer fromamdlGeneral Insurance Public Company Limited by
Sri Ayudhya General Insurance Public Company Lidyi@ a total value of Baht 748,800,000. The
additional details about the Board of Directorsham are provided in the Information Memorandum
of the Company re: Acquisition of Assets and Eimikpg Connected Transactions as per Enclosure 1.

The Chairman invited shareholders to inquire qress their opinions.

A shareholder mentioned that the transactions under the agdedssifor this Meeting are
complicated. It may be concluded that the Compdagsto become a partner of the Allianz Group.
The shareholder asked whether the Allianz Group ldvdaecome the top shareholder if the
shareholders approve the transactions.

The Chairman stated that this is correct.

The shareholder inquired whether it is correct that in becomingartner of the Allianz
Group, the Company will increase its capital inesrtb execute the two major transactions, i.e. the
acquisition of a non-life insurance business (Allidgeneral Insurance Public Company Limited) and
the increase of its shareholding in a life insueabesiness (Allianz Ayudhya Assurance Public
Company Limited). In addition, will there be a votary partial tender offer for the Company's
shares?

The Chairman explained that the Company will increase its adpior the purpose of
entering into these transactions, and Allianz S&@nthe designated person will make a voluntary
partial tender offer for the Company's shares.

The shareholderasked the management to clarify the following éssiAs the Allianz Group
will make a voluntary partial tender offer for 589 of the Company's shares, the shareholder wished
to know how this voluntary tender offer can bendfie progress of the Company's business. In
addition, as the Company will purchase a non-lifeurance business of Allianz General Insurance
Public Company Limited at the price of approximgat&l08 times of its book value while Allianz
General Insurance Public Company Limited still stgfan operating loss, the shareholder wished to
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know whether this price is suitable and how theeptance of transfer of that non-life insurance
business would benefit the Company.

The shareholder further inquired whether the Altig@roup will continue to operate a life
insurance business after it sells additional sharesllianz Ayudhya Assurance Public Company
Limited to the Company. If so, there is a concdratta conflict of interest might occur as the
Company's shareholding in Allianz Ayudhya AssuraRemlic Company Limited will increase to
approximately 31.97% of its total shares sold,thatCompany still cannot have controlling power in
Allianz Ayudhya Assurance Public Company Limited.

The Chairman explained for the last issue as follows. The AliaGroup has been a
shareholder in Allianz Ayudhya Assurance Public @any Limited for a long time, and has a major
role in its enhancement until now. The Allianz Gocas a world-class, sophisticated management
culture. In managing the business, the Allianz @railways respects and listens to shareholders'
opinions. The Allianz Group has a system to evaligt management members. If their performance
is not satisfactory, they will be transferred, whis a good system in the long run.

The Office of the SEC and the Thai Institute ofdators also have the rules or guidelines on
good corporate governance that help prevent misugewer and creation of conflicts of interest.

Therefore, there should not be a concern if thea#t Group will continue to have a
controlling power in Allianz Ayudhya Assurance FablCompany Limited after the Company
acquires its additional shares.

Mr. Virojn Srethapramotaya, the President and Chief Executive Officer, added that the
Company is a partner of the Allianz Group througghshareholding in Allianz Ayudhya Assurance
Public Company Limited. The Allianz Group is a maghareholder of Allianz Ayudhya Assurance
Public Company Limited. Allianz Ayudhya Assurancebkc Company Limited has maintained its
consistently sound operating results, and is anloagop seven life insurance companies in Thailand.
The Company has consistently received dividends #ddlianz Ayudhya Assurance Public Company
Limited. This dividend income is part of the Comparoperating results that are taken into account
when dividend distribution is considered.

The Allianz Group has been established for oveéd y€ars. At present, it has a worldwide
presence in more than 70 countries. The Allianzu@rbas held shares in the Company for a long
time, and has always cooperated with the Company.

The acceptance of the entire business transfan fAdlianz General Insurance Public
Company Limited from Allianz General Insurance Ruklompany Limited will benefit Sri Ayudhya
General Insurance Public Company Limited and then@any that holds 99.99% of its total shares
sold. Below are some of the benefits:

D Sri Ayudhya General Insurance Public Companyited's customer base will be
more diversified. At present, Sri Ayudhya Genemasurance Public Company Limited's main
customers are the SMEs introduced by financiaitingins that are its main strategic partners, i.e.
Bank of Ayudhya Public Company Limited and CIMB Tligank Public Company Limited, while
Allianz General Insurance Public Company Limitedisstomers include those introduced by its
agents and those in large business sectors.

(2) Sri Ayudhya General Insurance Public Comparimited will access advanced
technologies, especially digital technology, of tAdianz Group that have been successfully
implemented in many countries, with the Asian Ra@énter located in Singapore.

3) Sri Ayudhya General Insurance Public Compariyited's non-life insurance
business will be expanded. Based on the latestatatt the end of September 2018, Sri Ayudhya
General Insurance Public Company Limited and Afli@eneral Insurance Public Company Limited
ranked No.19 and No.20, respectively, among thelifi@insurance companies in Thailand. After the
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acceptance of the entire business transfer frofamdl General Insurance Public Company Limited,
Sri Ayudhya General Insurance Public Company Lichiteill rank No.11 among the non-life
insurance companies in Thailand.

(4) Synergies will be achieved. Sri Ayudhya Gehbrsurance Public Company Limited
has a relatively strong distribution channels #ratfinancial institutions, while the Allianz Grobps
innovative products. The acceptance of the entiginess transfer from Allianz General Insurance
Public Company Limited from Allianz General InsucanPublic Company Limited will lead to
significant increase in number of policies undett®ri by Sri Ayudhya General Insurance Public
Company Limited, and economies of scale.

The foregoing benefits from the acceptance of éh@re business transfer from Allianz
General Insurance Public Company Limited will eealdri Ayudhya General Insurance Public
Company Limited to compete with other non-life irece companies with limited capital,
technologies, and innovations.

The Company will increase its shareholding in &ilt Ayudhya Assurance Public Company
Limited from 20.17% to approximately 31.97% of tb&al shares sold of Allianz Ayudhya Assurance
Public Company Limited. The Company will receivegtier portion of dividend income from its
shareholding in Allianz Ayudhya Assurance Publiar@any Limited. This dividend income is part
of the Company's operating results that are take#a account when dividend distribution is
considered. In the past three years, Allianz AyadAgsurance Public Company Limited has earned
net profit of no less than Baht 1.6 billion per yeand enjoyed a strong financial position.
Furthermore, the increase of the Company's shatigplin Allianz Ayudhya Assurance Public
Company Limited is consistent with the shareholdemsommendations in the previous shareholders
meeting.

The Chairman explained further that although Allianz Generaurance Public Company
Limited suffers an operating loss, the price of #ueeptance of the entire business transfer from
Allianz General Insurance Public Company Limitedow and the acceptance of the entire business
transfer from Allianz General Insurance Public Camp Limited will create added value to Sri
Ayudhya General Insurance Public Company Limitelde Buitability of that price has already been
considered by the independent financial advisor.

Ms. Nopporn Tirawattanagool, a director, added that the price of the acceptance of the
entire business transfer from Allianz General lasge Public Company Limited is Baht 748 million.
This price is lower than the suitable price ap@diby the independent financial advisor, whichis i
the range of Baht 755 million to Baht 936 million.

The acceptance of the entire business transfan fAdlianz General Insurance Public
Company Limited will enable Sri Ayudhya Generaldrence Public Company Limited to compete
with other non-life insurance company in a morécedht manner, and will double its market share.

A shareholder asked for additional clarification as to how thdiagiz Group has shown its
ability to manage the operation, as well as themtroopportunities and profitability, of Allianz
General Insurance Public Company Limited, and wdrethere is a tendency of improvement in
Allianz General Insurance Public Company Limitexpierating loss.

The Chairman explained that the Allianz Group owns, and hasstautiially invested in,
various technologies, especially digital marketteghnology. These technologies and innovations
will enhance the competitiveness of Sri Ayudhya &ahlnsurance Public Company Limited.

Mr. Virojn Srethapramotaya, the President and Chief Executive Officer, added that the
Company's working group had visited the Allianz Gys Asian Pacific technology center in
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Singapore. Mr. Suwat Laicharoensap, a member oftltit Committee and IT expert, was asked to
inform the Meeting about the technologies of thkafiz Group that were learnt from that visit.

Mr. Suwat Laicharoensup, an independent director, anember of the Audit Committee,
and the Chairman of the Nomination and RemunerationCommittee, stated that the technologies
owned by the Allianz Group allow insurance compan@respond to the market and customers with
increased efficiency and speed; for example, wihenetare car accidents, these technologies can
promptly identify the parts that must be replaced eosts. These technologies also enable the Allian
Group to design new products in a shorter timeprssent, Sri Ayudhya General Insurance Public
Company Limited must invest in and purchase so#war developing technologies for its non-life
insurance business by itself. This process takes, tatnd may not timely meet the demand.

If the Company has a partner that is a digital neédbgy and product innovation leader, Sri
Ayudhya General Insurance Public Company Limited/ ha able to access its technologies and
innovations. These advanced technologies will impris competitiveness, such as the sale of
products and provision of services through a moapelication that can respond to its customers'
demand in a shorter time.

Therefore, the partnership with the Allianz Grotlg owner of technologies that are used in
many countries worldwide, will help reduce the ctiste, and risk in technological development.

Mr. Bryan James Smith, a director, clarified that from the Allianz Group's point ofewi,
the Thai insurance market presents an excellentitbr@pportunity and is growing quickly, but
insurance companies will need significant investimiantechnology to remain competitive in the
future.

The Allianz Group has spent a great deal of tim&llmg a digital platform to enable Allianz
Ayudhya Assurance Public Company Limited to proéevices to partners and customers, increase
productivity of staff and to enable the companygemerate leads and sell products online. Many
advanced technologies are developed overseasxd&onme, the underwriting expertise that allows
approval of insurance for customers anywhere arghgttime, and the technology deployed in the
branch network at the Bank of Ayudhya Public Comypaimited for bancassurance, which was
originally developed in Taiwan.

The Allianz Group has a presence in 14 countrieddia. The company that generates the
highest profit for the Allianz Group in SE Asia Mdlianz Ayudhya Assurance Public Company
Limited, followed by it's market leading, non-litmmpany in Malaysia. The Thai insurance market is
a high priority country for the Allianz group, btlte market, especially in the non-life area, needs
significant investment and technological developmerbe competitive in the digital age.

Allianz Ayudhya Assurance Public Company Limited tmad solid operating results over the
last six years, with more than Baht 1.6 billion pgdfit every year. As of 30 September 2018, its ne
profit was approximately Baht 1.6 billion, represieg a growth of 16% on the same time in the prior
year. In the past three years, Allianz Ayudhya Aassoe Public Company Limited has generated
dividends of more than Baht 1 billion a year, orrenthan Baht 5.4 billion in total. Its current natu
on equity is about 18.9%.

The strength of the Allianz Group is that its besi® operations in Thailand are closely
aligned with those of Allianz Ayudhya Assurance RuBompany Limited. The Allianz Group has a
policy to build sustainable, multi-channel busirsssAllianz Ayudhya Assurance Public Company
Limited is the only life insurance company in Thaidl with a balance of three equally strong
distribution channels, namely: agency with morenthd,000 agents; bancassurance with the Bank of
Ayudhya Public Company Limited; and direct markgtimhere it has a ranking as number one by
market share for the last eight years. The Alli@mup also emphasizes the importance of health
protection insurance globally. This is also theumalso for Allianz Ayudhya Assurance Public
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Company Limited which aspires to be the protecteader in Thailand and has a very strong and
sustainable health insurance business.

The Allianz Group focused heavily on investmenténhnology; customer satisfaction; and
employee engagement. Through deployment of techmpldllianz Ayudhya Assurance Public
Company Limited has improved it productivity andsthas enabled the company to retain the same
headcount for the last six years in spite of exgraing significant growth. Customer satisfaction of
Allianz Ayudhya Assurance Public Company Limitecekasured by Net Promoter Score (NPS), has
been ranked as number one over the last four yieatesrms of the company’s employees, the Allianz
Group has a system to survey its personnel in ff@rdnt countries to ask if they are engaged and
satisfied in their roles. For the last three yeatkanz Ayudhya Assurance Public Company Limited
has been ranked in the top three by engagemerd,stoong the Allianz Group of companies around
the world.

The Allianz Group sees significant opportunities $ostainable growth from the synergies
that will be achieved through the acceptance ofehire business transfer from Allianz General
Insurance Public Company Limited by Sri Ayudhya &mahInsurance Public Company Limited.

The Chairman added that the acceptance of the entire busirmssfér from Allianz General
Insurance Public Company Limited will result in $yudhya General Insurance Public Company
Limited having more employees. It will be greatthiese employees are willing to work with the
company.

A shareholder asked how digital technology could add the valueAdifanz General
Insurance Public Company Limited while it still hers operating loss, and whether that operating loss
is due to automobile insurance that contributemadst of the direct premium income.

The Chairman explained that Allianz General Insurance Publicnpany Limited had
suffered an operating loss before the Allianz Grbapame its sole major shareholder. However, the
Company is not in a position to explain why it Isa$fered an operating loss. The Company and the
Allianz Group always have good cooperation withheather. Therefore, the Company agrees to
become its partner, and to accept the entire bssitransfer from Allianz General Insurance Public
Company Limited.

A shareholder mentioned that the price for the acceptance ofetitére business transfer
from Allianz General Insurance Public Company Leditthat was proposed to the previous
Extraordinary General Meeting of Shareholders waltB,253,794,000, while the price proposed to
this Meeting was Baht 748,800,000. The sharehdléegrsty also rose from Baht 655.1 million as at
31 December 2017 to Baht 691.3 million as at 30eJ2@18, due to an increase of the registered
capital by Baht 180 million. The shareholder askedin explanation as to whether this price was the
lowest price.

With respect to the purchase of shares of Allianaidhiya Assurance Public Company
Limited at 11.80% of its total shares sold, at thil price of Baht 3,968,599,600, the shareholder
commented that the shareholders' equity of AlliAgadhya Assurance Public Company Limited as
at 30 June 2018 was approximately Baht 12.86060bjlla decrease from approximately Baht
16.3940 billion as at 31 December 2017. This deer@aas due to a substantial increase in the amount
of liabilities from insurance contracts and investinhcontracts. The shareholder wished to know the
price of the Purchase of Allianz Ayudhya Assuramugblic Company Limited Shares that was
proposed to the previous Extraordinary General Mgetof Shareholders, and whether the price
proposed to this Meeting was appropriate. Basethershareholders' equity as at 30 June 2018, the
value of Allianz Ayudhya Assurance Public Compatiypited shares to be additionally purchased by
the Company would be approximately Baht 1 billion.
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The shareholder also asked for an explanation agyothe Company's major shareholders
intend to sell no less than 40,000,000 common sharthe Company in the partial tender offer, as it
was presented that this transaction would bertediGompany.

In addition, the offering price of Baht 53.32 phaee in this capital increase is lower than the
offering price of Baht 53.43 per share proposeth® previous Extraordinary General Meeting of
Shareholders, although the book value of the Comipashares has slightly increased. The
shareholder wished to know the benefits that sludgehs will receive from this transaction.

The Chairman explained that the price of the acceptance ottiige business transfer from
Allianz General Insurance Public Company Limitedswadso subject to several other components and
factors that were confidential and could not haeerb disclosed to the previous Extraordinary
General Meeting of Shareholders. Those componerdsfactors affected the consideration of the
transaction value and the Company's business prospe

The Company has carefully considered the entrytiatiosactions, and has engaged financial
advisors, accountants, and legal advisors to ertatehe Company would not be at a disadvantage.
The Allianz Group has also accepted the Compangposals as negotiated by the Company's
working group. However, in these transactions,ali SE wishes to use the Company's consolidated
financial statements to prepare its consolidatednftial statements. This would be possible only
when Allianz SE holds no less than 45% of the tetdiing rights in the Company. This percentage of
voting rights in aggregate must be no less thanh&§lber than the aggregate voting rights of other
major shareholder groups of the Company. Due tdetiter condition, some major shareholder groups
of the Company have agreed to accept the partigeteoffer in order to sell at least 40,000,000
shares in the Company if and when that partialéeoéfer is made.

After the transaction, Allianz SE will have contiag) power in the Company. However, the
Allianz Group is a world-class company group whosganizational culture is to make profits and not
to take advantage of other shareholders.

A shareholder inquired about the partial tender offer for 56,980 shares in the Company.
If the number of shares tendered is more than 588 shares, the shares will be allocated on-a pro
rata basis. The shareholder wished to know whekliepro-rata basis is based on the total number of
56,930,000 shares to be purchased, without a deduxft 40,000,000 shares.

The Chairman explained that in this case, Allianz SE and/or tlesignated person will
allocate the shares on a pro-rata basis. For yldhie Chairman asked the legal advisor to provide
additional details.

A legal advisorexplained that for the partial tender offer byi&dtz SE and/or the designated
person, some major shareholder groups of the Coyripare agreed to accept that partial tender offer
in order to sell at least 40,000,000 shares inGbmpany if and when that partial tender offer is
made. The details would be proposed to the Medtingonsideration and approval under agenda
item 8. All shareholders will be entitled to accélpe partial tender offer. If the number of shares
tendered is more than 56,930,000 shares, the @dfevdl allocate the shares on a pro-rata basis
according to the relevant notification of the CapMarket Supervisory Board. The allocation wilitno
be on a first come, first serve basis, and willhtede once only after the expiration of period & th
partial tender offer.

A shareholderasked whether minority shareholders can sell $tgres in the partial tender
offer, and whether their shares would be part ¢d@®,000 shares.
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Mr. Virojn Srethapramotaya, the President and Chief Executive Officer, explained that
minority shareholders can sell their shares inghdial tender offer. Their shares will be part of
56,930,000 shares offered to purchase by Allianas®or the designated person.

A legal advisoradded that minority shareholders may accept thigaptender offer and fully
or partially tender the shares held by them. Iftttal number of shares tendered exceeds the number
of shares specified in the partial tender offetjafsz SE and/or the designated person will purchase
shares according to the amount offered to purctiaseall shareholders who accept the partial tender
offer, on a pro-rata basis.

A shareholder asked about the process of acceptance of the Ipanider offer, and wished
to know whether there will be expense therefor.

Ms. Nopporn Tirawattanagool, a director, explained that a securities company to be
appointed by Allianz SE and/or the designated peesotheir buying agent will specify the process
and details of the partial tender offer, and anegetuthem to shareholders.

The Chairman asked the independent financial aduwisgrovide additional information
about the process of the partial tender offer atelvant expense.

The independent financial advisorexplained that the partial tender offer process y&t to
start. The Company wished to ask the Meeting taicen and grant consent for Allianz SE and/or the
designated person to make a partial tender offethio Company's shares. However, for shareholders
information, the independent financial advisor pded information as follows.

Generally, to make a partial tender offer, the rife must submit the documents supporting
their partial tender offer for the Company's shai@gshe Office of the SEC, and send them to
shareholders in advance within the specified per@ithreholders wishing to sell their shares must
accept the partial tender offer, and send a formocgkptance to a securities company at which they
have a securities trading account.

As for expense, in the case that a shareholded ®&90 shares but wishes to sell only 10
shares in the partial tender offer, if the Offerfulyy purchase these shares, the expense wilbised
on 10 shares that are sold in the partial tendier.ofhere would be no expense for the remaining
shares not sold in the partial tender offer. Sglfiares of securities companies may be different.

A shareholder wished to know the shareholding percentage ofRhtanarak Group after
completion of the partial tender offer.

The Chairman stated that after completion of the partial tenoféer, the Ratanarak Group
will continue to hold shares in the Company, repntisg approximately 20% of the total voting
rights.

A shareholder asked a legal advisor to explain about the alionadf shares on a pro-rata
basis.

A legal advisor explained that the allocation of shares on a pta-ibasis means the
allocation of the shares that are tendered byhalfeholders who accept the partial tender offed, an
will be purchased by the Offerors. The allocatioitl Wwe calculated from the number of shares
tendered by each shareholder who accepts the Ip@nider offer, divided by the total number of
shares tendered by all shareholders who acceppdhéal tender offer, and then multiplied by
56,930,000 shares. The result is the number ofeshtrat the offerors will purchase from that
shareholder.

There were no other questions or comments.
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The Chairman asked the Meeting to consider andoappthe acceptance of the entire
business transfer from Allianz General InsurancbliPlWCompany Limited by Sri Ayudhya General
Insurance Public Company Limited, as proposed.

After due consideration, the Meeting resolved thathe acceptance of the entire business
transfer from Allianz General Insurance Public Company Limited by Sri Ayudhya General
Insurance Public Company Limited with a total value of Baht 748,800,000 be approved as
proposed.

The Meeting resolved to approve the transactioth aivote of not less than three-quarters of
the total number of votes of shareholders attendimg Meeting and having the right to vote as
follows:

Vote Number of votes % of the total number of votes of
(1 share = 1 vote) shareholders attending the Meeting
and having the right to vote

Approval 176,532,421 99.9886
Disapproval 20,000 0.0113
Abstention 0 0.0000
Invalid ballots 0 0.0000
Total 176,552,421 100.0000

Shareholders who were not entitled to vote werddgl)tsche Bank AG, Frankfurt A/C Clients — DCS, which
holds shares in the Company for the benefit ofahlli SE, and (2) Allianz Ayudhya Assurance Public Gany
Limited which did not attend the Meeting.

Agenda item 3. To consider and approve the purchas# additional common shares in Allianz
Ayudhya Assurance Public Company Limited from Allianz SE and CPRN
(Thailand) Limited

Mr. Virojn Srethapramotaya, the President and Chief Executive Officer, proposed that
the purchase by the Company of an additional 340800 common shares in Allianz Ayudhya
Assurance Public Company Limited, with a par vadfidBaht 10 each, representing 11.80% of the
total shares sold in Allianz Ayudhya Assurance RuBbmpany Limited, from Allianz SE and CPRN
(Thailand) Limited at the price of Bahtl4.00745763 per share, and the total price of Baht
3,968,599,600, be part of the co-operation in iasce business in Thailand between the Company
and the Allianz Group.

The purchase of shares of Allianz Ayudhya AssurdPaklic Company Limited will cause
the Company's common shareholding in Allianz Aywdi®ssurance Public Company Limited to
increase from 59,500,280 shares to 94,310,280 shardrom approximately 20.17% to 31.97% of
the total shares sold in Allianz Ayudhya AssuraRoblic Company Limited.

For the benefit of the purchase of shares of Adlid&yudhya Assurance Public Company
Limited, the Company will issue and allocate 74,889 new shares, with a par value of Baht 1 each,
for the offering for sale to Allianz SE and CPRNhélland) Limited at the offering price of Baht
53.32 per share, with the total value of approxetyaBaht3,968,599,600, as consideration for the
purchase of shares of Allianz Ayudhya Assurancelie@ompany Limited. The additional details
about the increase of the Company's registeredatagmd the allocation of the new shares are
provided under agenda items 5 and 6 of the ineitatd this Meeting.

The Company will proceed with the aforementionadsaction after the conditions precedent

specified in the Share Subscription and Purchaseefgent are satisfied or are waived as provided
for thereunder. These conditions precedent incihéeOIC Approval, the SEC Approval and the
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Acquisition of Shares from PTO. The additional detabout the Share Subscription and Purchase
Agreement are provided in the Summary of the Siggift Details of the Share Subscription and
Purchase Agreement as per Enclosure 2 (pagesIl¥cf the invitation to this Meeting).

The purchase of the shares of Allianz Ayudhya Assce Public Company Limited is an
acquisition-of-assets transaction under the Naiifoms on Assets Acquisition or Disposal. The value
of this transaction, which is calculated basedren@ompany's consolidated financial statements for
the six-month period ending on 30 June 2018, arth® Ayudhya Assurance Public Company
Limited's financial statements for the six-monthipe& ending on 30 June 2018, as reviewed by their
respective auditors, is approximately 40.27%. Tdtal tvalue of this transaction combined with the
acceptance of the entire business transfer fronamdl General Insurance Public Company Limited
(with a value of approximately 5.96%), as state@dgenda item 2, is approximately 46.24%. These
transactions are categorized as type 2 transadfiarsactions with a total value of at least 15% o
higher but lower than 50%). Therefore, the Compenyequired to prepare a report and disclose
information memorandum on the transactions to t&&,&nd dispatch the information memorandum
to the shareholders within 21 days from the datdisélosure to the SET, without having to seek
approval for the entry into the transactions froshareholders meeting.

However, Board of Directors Meeting N0.5/2018 dednteappropriate to propose these
matters to Extraordinary General Meeting of Shalddrs No. 2/2018 for consideration and approval,
as well as to disclose the information and prodedtie same way as the entry into the transactions
categorized as type 1 transactions under the Matifins on Assets Acquisition or Disposal, which
requires seeking approval from a shareholders ngpeti

In addition, as Allianz SE and CPRN (Thailand) Ltieai are considered connected persons of
the Company, the purchase of the shares of Alllgnmdhya Assurance Public Company Limited is a
connected transaction under the Connected Transadbtifications. The total value of the purchase
of the shares of Allianz Ayudhya Assurance Publ@npany Limited and the allocation of the new
shares for offering for sale to Allianz SE and CPRWMNailand) Limited, combined with the connected
transaction related to the acceptance of the ehtistness transfer from Allianz General Insurance
Public Company Limited, as stated in agenda iterar@] the connected transaction related to the
allocation of the new shares for offering for sedleCPRN (Thailand) Limited, as stated in agenda
item 6, is approximately 63.36%, which is more tl8% of the Company's NTA. Therefore, the
Company is required to prepare a report and disdldfsrmation memorandum on the transactions to
the SET, as well as to do other acts includingstieking of approval from a shareholders meeting for
the entry into these connected transactions.

The details about this agenda item are providdddrinvitation to this Meeting, as well as the
Information Memorandum of the Company re: Acquisitiof Assets and Entry into Connected
Transactions as per Enclosure 1 (pages 51 - 11edhvitation to this Meeting), and the Summary
of the Significant Details of the Share Subscriptend Purchase Agreement as per Enclosure 2
(pages 112 - 114 of the invitation to this Meeting)

The Company also sent a report on opinions ofritdependent financial advisor, as prepared
by Asia Plus Advisory Company Limited, which wagajnted by Board of Directors Meeting No.
5/2018 to provide opinions on the acquisition cfeds and the connected transactions, along with the
invitation to this Meeting as per Enclosure 7.

Opinion of the Board of Directors The Board of Directors considered it appropriate t
propose that Extraordinary General Meeting of Shalders No. 2/2018 approve the purchase by the
Company of additional 34,810,000 common sharesliiarfz Ayudhya Assurance Public Company
Limited, with a par value of Baht 10 each, repréisgn11.80% of the total shares sold in Allianz
Ayudhya Assurance Public Company Limited, from &tlz SE and CPRN (Thailand) Limited, at the
total price of Baht 3,968,599,600.
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The additional details about the Board of Directoggnion are provided in the Information
Memorandum of the Company re: Acquisition of Assetd Entry into Connected Transactions as per
Enclosure 1.

The Chairman invited shareholders to inquire gress their opinions.

A shareholder asked as follows. In this acceptance of the ertirsiness transfer from
Allianz General Insurance Public Company Limitdte Company will offer for sale the new shares
to CPRN (Thailand) Limited, and use the proceedsdtoease the capital in Sri Ayudhya General
Insurance Public Company Limited for the acceptasicéhe entire business transfer from Allianz
General Insurance Public Company Limited. The aecege of the entire business transfer from
Allianz General Insurance Public Company Limitedyradéso be achieved by the acquisition, by the
Company, of all shares in Allianz General InsuraRoélic Company Limited, which would result in
Allianz General Insurance Public Company Limitedcdraing a subsidiary of the Company. The
Company can then consolidate the insurance busgisest its subsidiaries, by merging Allianz
General Insurance Public Company Limited into Syudhya General Insurance Public Company
Limited. The shareholder wished to know the diffees between these two approaches, in terms of
tax privileges, operating expenses, and other aglelvenefits.

Mr. Virojn Srethapramotaya, the President and Chief Executive Officer, explained that
the Company has considered several approachesdaadceptance of the entire business transfer
from Allianz General Insurance Public Company Laditfrom Allianz General Insurance Public
Company Limited. However, there are several rasgins for the acquisition of all shares in Allianz
General Insurance Public Company Limited by the gamy. A legal advisor was asked to provide
additional information.

A legal advisor explained that the acquisition of all shares ifiafilz General Insurance

Public Company Limited is an option that is subjiect legal restriction. Under the Notification of
the Ministry of Commerce re: Prescribing Conditidosthe Establishment of a Limited Company or
Public Limited Company in Order to Undertake Lifeslirance Business or Non-Life Insurance
Business for the Year 1995 (No.3), a newly-esthblisinsurance company must not have relationship
in terms of shareholding, directorship, and managdrwith the existing life insurance companies or
non-life insurance companies, except with the pssion of the Minister by the approval of the
Cabinet.

Allianz General Insurance Public Company Limitedais insurance company that holds a
license under this Notification. If the Company obkes this option, Allianz General Insurance Public
Company Limited will have relationship in terms shareholding with Sri Ayudhya General
Insurance Public Company Limited that is an exgstilon-life insurance company, and will require
the permission of the Minister by the approvalled Cabinet. The process of seeking permission for a
transaction under this option will take an additibperiod of time. There will also be several
uncertainties which include the price of the acappé of the entire business transfer from Allianz
General Insurance Public Company Limited.

There were no other questions or comments.

The Chairman asked the Meeting to consider andoappthe purchase by the Company of
additional common shares in Allianz Ayudhya AssgePRublic Company Limited from Allianz SE
and CPRN (Thailand) Limited, as proposed.

After due consideration, the Meeting resolved thathe purchase by the Company of
additional 34,810,000 common shares in Allianz Ayutya Assurance Public Company Limited,
with a par value of Baht 10 each, from Allianz SE ad CPRN (Thailand) Limited, at the total
price of Baht 3,968,599,600, be approved as propase
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The Meeting resolved to approve the transactioth aivote of not less than three-quarters of
the total number of votes of shareholders attendimg Meeting and having the right to vote as
follows:

Vote Number of votes % of the total number of votes of
(1 share = 1 vote) shareholders attending the Meeting
and having the right to vote

Approval 176,530,921 99.9886
Disapproval 20,000 0.0113
Abstention 0 0.0000
Invalid ballots 0 0.0000
Total 176,550,921 100.0000

Shareholders who were not entitled to vote werdgl)tsche Bank AG, Frankfurt A/C Clients — DCS, which
holds shares in the Company for the benefit ofaflti SE, and (2) Allianz Ayudhya Assurance Public Gany
Limited which did not attend the Meeting.

Agenda item 4. To consider and approve the amendmeto article 3 of the Company's Articles
of Association

The Company Secretarystated that under the Public Limited Companies, BcE. 2535
(1992) (as amended) (thedublic Limited Companies Act’), a public limited company may issue
shares which are paid up in money, or in the fofproperty other than money, or in any other form,
as provided for under the Public Limited Comparfiet Therefore, to enable the Company to issue
shares and receive payment for them in the forpraberty other than money, or in any other form, it
was deemed appropriate to amend article 3 of thep@ay's Articles of Association.

The foregoing amendment to the Articles of Assaoiawill also enable the Company to
issue shares, and receive payment therefor in ¢hm fof Allianz Ayudhya Assurance Public
Company Limited shares according to the Purchagiliainz Ayudhya Assurance Public Company
Limited Shares transaction approved by the Meatimdgr the foregoing agenda item.

Opinion of the Board of Directors The Board of Directors considered it appropriate t
propose that Extraordinary General Meeting of Shalders No.2/2018 approve the amendment to
article 3 of the Company's Articles of Associatioy cancelling and replacing its provisions with
those below.

Existing provisions Proposed amendment

"Article 3. All shares of the "Article 3. All shares of the Compan

y
ave

Company shall be common shares, eact
which have equal value. Shareholdg
liability shall be limited to the amour
payable on their shares. The Company T
issue debentures or debentures conver
into common shares, or any other securi
that are not in conflict with the current
applicable laws.

their debts with the Company."

1 sbfall be common shares, each of which h
erstjual value, and which must be fully pg
tfor in one instalment of cash, and/or sh4
neMnich are paid for in the form of proper
iloiher than money, or by granting

tipermitting the use of copyright in_ar
literary, artistic or scientific works; patent
trademarks; designs or models; drawin

commerce, or science.

aid

res
ty
or
y
S;

gs;

secret formulae or processes; or |by
The subscribers or purchasers of | providing information concerning
shares may not set off share payment agajrestperience in the fields of industry,
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Existing provisions Proposed amendment

The subscribers or purchasers |of
shares may not set off share payment against
their debts with the Company.

Shareholders' liability shall be limited
to the amount payable on their shares.

The Company may issue debentures
or debentures convertible into commpon
shares, or any other securities that are not in
conflict with the currently applicable laws.

The Chairman invited shareholders to inquire qress their opinions.
No shareholders inquired or expressed their opgio

The Chairman asked the Meeting to consider andoapphe amendment to article 3 of the
Company's Articles of Association as proposed.

After due consideration, the Meeting resolved to gmove the amendment to article 3 of
the Company's Articles of Association by cancellingand replacing its provisions with those
below.

Existing provisions Proposed amendment
"Article 3. All shares of the "Article 3. All shares of the Company
Company shall be common shares, each ofshall be common shares, each of which have
which have equal value. Shareholders' equal value, and which must be fully paid
liability shall be limited to the amount for in one instalment of cash, and/or shares

payable on their shares. The Company mgywhich are paid for in the form of property
issue debentures or debentures convertibleother than money, or by granting pr
into common shares, or any other securitigspermitting the use of copyright in any

that are not in conflict with the currently literary, artistic or scientific works:; patents;
applicable laws. trademarks; designs or models; drawings;
secret formulae or processes; or |by
The subscribers or purchasers of | providing information concerning
shares may not set off share payment agajretperience in the fields of industry,
their debts with the Company." commerce, or science.

The subscribers or purchasers |of
shares may not set off share payment against
their debts with the Company.

Shareholders' liability shall be limited
to the amount payable on their shares.

The Company may issue debentures
or debentures convertible into commpn
shares, or any other securities that are ngt in
conflict with the currently applicable laws.
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The Meeting resolved to approve the matter, witta of not less than three-quarters of the
total number of votes of shareholders attendingvibeting and having the right to vote as follows:

Vote Number of votes % of the total number of votes of
(1 share = 1 vote) shareholders attending the Meeting
and having the right to vote

Approval 176,530,921 99.9886
Disapproval 20,000 0.0113
Abstention 0 0.0000
Invalid ballots 0 0.0000
Total 176,550,921 100.0000

Shareholders who were not entitled to vote werddgl)tsche Bank AG, Frankfurt A/C Clients — DCS, which
holds shares in the Company for the benefit ofahlli SE, and (2) Allianz Ayudhya Assurance Public Gany
Limited which did not attend the Meeting.

Agenda item 5. To consider and approve the increasd#f the Company's registered capital by
issuing new common shares, and the amendment to ute 4 of the Company's
Memorandum of Association to be consistent with theincrease of the
registered capital

The Company Secretarystated that in furtherance of the co-operatiomsurance business
in Thailand between the Company and the Allianzu@rdor the purpose of the acceptance of the
entire business transfer from Allianz General lasge Public Company Limited and the Purchase of
Allianz Ayudhya Assurance Public Company Limiteda#s, as stated in agenda items 2 and 3, a
proposal was made for the Company to increasedgistered capital from Baht 375,000,000 to Baht
463,473,361 by issuing 88,473,361 new common shaitbsa par value of Baht 1 each (thHeéw
Shares), and to allocate and offer for sale a portion lese new shares to CPRN (Thailand)
Limited, as well as to use the proceeds to increasecapital in Sri Ayudhya General Insurance
Public Company Limited for the acceptance of th&@rerbusiness transfer from Allianz General
Insurance Public Company Limited. The Company wal#lo allocate the other portion of these new
shares to Allianz SE and CPRN (Thailand) Limiteat@assideration for the ordinary shares in Allianz
Ayudhya Assurance Public Company Limited, wherellyaAz SE and CPRN (Thailand) Limited
will use Allianz Ayudhya Assurance Public Comparniynlted shares to pay for this portion of new
shares in the Company in lieu of cash payment.aiuitional details about the allocation of the new
shares are provided under agenda item 6 of th&atrov to this Meeting.

The new shares represent approximately 23.14%eofdtal number of voting rights of the
Company after the registration of the increaseaddliqpip capital in consequence of the offer for sale
of these new shares (thdRégistration of the Increase of Paid-up Capitd)), based on the
assumption that none of the holders of warrantpuahase common shares in Company No. 1
("AYUD-W 1") exercise their right to purchase common shareger the unexercised AYUD-W1
before the Registration of the Increase of Paidaapital; or approximately 19.09% of the total
number of voting rights of the Company after thegiBeation of the Increase of Paid-up Capital,
based on the assumption that all the AYUD-W1 hadelly exercise their right to purchase common
shares under the unexercised AYUD-W1 (81,094,58es) and the Company completes the
issuance of common shares pursuant to that exdrefsee the Registration of the Increase of Paid-up
Capital. (The Company has 81,094,775 shares toosufipe exercise of right to purchase common
shares under the AYUD-W1, according to a resolutbriseneral Meeting of Shareholders No.69,
held on 20 April 2018.)

The increase of the registered capital involves rament to clause 4 of the Company's
Memorandum of Association to be consistent withitleeease of the registered capital.
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Board of Directors Meeting of Sri Ayudhya Generaurance Public Company Limited No.
6/2018, held on Monday, 24 September 2018, apprdivedcapital increase plan of Sri Ayudhya
General Insurance Public Company Limited and tlferiolg for sale of newly issued common shares
to the existing shareholders of Sri Ayudhya Genkrslirance Public Company Limited in proportion
to their respective shareholding, whereby sharaislchay oversubscribe the newly issued common
shares in excess of their rights (the Company aotlgrénolds approximately 99.99% of total shares
sold in Sri Ayudhya General Insurance Public Comgphimited), in order to use the proceeds
derived from the capital increase for the accemanicthe entire business transfer from Allianz
General Insurance Public Company Limited.

The details about this agenda item are providdddrinvitation to this Meeting, as well as the
Information Memorandum of the Company re: Acquisitiof Assets and Entry into Connected
Transactions as per Enclosure 1 (pages 51 - 1itfeohvitation to this Meeting), the Capital Incsea
Report Form (F 53-4) as per Enclosure 4 (pages-1184 of the invitation to this Meeting), and the
Information Memorandum of the Company re: Privdac@ment of Newly Issued Common Shares as
per Enclosure 5 (pages 125 - 142 of the invitatiothis Meeting).

Opinion of the Board of Directors The Board of Directors considered it appropriate t
propose that Extraordinary General Meeting of Shalders No.2/2018 approve the increase of the
Company's registered capital from Baht 375,000100Baht 463,473,361 by issuing 88,473,361 new
shares with a par value of Baht 1 each, and thendment to clause 4 of the Company's
Memorandum of Association to be consistent withitleeease of the registered capital, as follows:

From:

"Clause 4. Registered capital: 375,000,000 Baht reéthundred seventy-five

million baht)

divided into 375,000,000 shares (three hundredragfive
million shares)

par value 1 Baht (one baht)

consisting of

common shares 375,000,000 shares (three hundredtgdive
million shares)

preference shares - shares e

To:

"Clause 4. Registered capital: 463,473,361 Baht ur(fiundred sixty-three million,
four hundred seventy-three
thousand, three hundred sixty-one
baht)

divided into 463,473,361 shares (four hundredyditxtee million,
four hundred seventy-three
thousand, three hundred sixty-one

shares)

par value 1 Baht (one baht)

consisting of

common shares 463,473,361 shares (four hundrgdthiree million,
four hundred seventy-three
thousand, three hundred sixty-one
shares)

preference shares - shares e

The Chairman invited shareholders to inquire oresp their opinions.
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No shareholders inquired or expressed their opgio

The Chairman asked the Meeting to consider andoappthe increase of the Company's
registered capital by issuing new shares, and thendment to clause 4 of the Company's
Memorandum of Association to be consistent withitleeease of the registered capital, as proposed.

After due consideration, the Meeting resolved to gmrove the increase of the Company's
registered capital from Baht 375,000,000 to Baht 85473,361 by issuing 88,473,361 new shares
with a par value of Baht 1 each, and the amendmento clause 4 of the Company's
Memorandum of Association to be consistent with théncrease of the registered capital, as
follows:

"Clause 4. Registered capital: 463,473,361 Baht ur(fundred sixty-three million,
four hundred seventy-three
thousand, three hundred sixty-one
baht)

divided into 463,473,361 shares (four hundredyditxtee million,
four hundred seventy-three
thousand, three hundred sixty-one

shares)

par value 1 Baht (one baht)

consisting of

common shares 463,473,361 shares (four hundrgdthiree million,
four hundred seventy-three
thousand, three hundred sixty-one
shares)

preference shares - shares e

The Meeting resolved to approve the matter, witiné@nimous vote of shareholders attending
the Meeting and having the right to vote as follows

Vote Number of votes % of the total number of votes of
(1 share = 1 vote) shareholders attending the Meeting
and having the right to vote

Approval 176,310,321 100.0000
Disapproval 0 0.0000
Abstention 0 0.0000
Invalid ballots 0 0.0000
Total 176,310,321 100.0000

Shareholders who were not entitled to vote werddgl)tsche Bank AG, Frankfurt A/C Clients — DCS, which
holds shares in the Company for the benefit ofahlli SE, and (2) Allianz Ayudhya Assurance Public Gany
Limited which did not attend the Meeting.

Agenda item 6. To consider and approve the allocatin of newly issued common shares to
Allianz SE and CPRN (Thailand) Limited

The Company Secretarystated that as a result of the increase of thistexgd capital by

means of issuance of the new shares as state@miagdgtem 5, the allocation of the new shares must
also be considered.

The offering for sale of the new shares to Alligd®g and CPRN (Thailand) Limited is
considered to be a private placement of newly dsi@nmon shares with the offering price being
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clearly determined by shareholders, for which tleen@any must seek and obtain approval from the
Office of the SEC according to Notification of t@apital Market Supervisory Board No. TorChor.
72/2558 re: Approval for Private Placement of Neveisued Shares by a Listed Company, dated 28
October 2015 (as amended).

If the approval for the offer for sale of the newares is obtained, the Company must
complete the offering for sale of the new sharethiwithe period approved by the Extraordinary
General Meeting of Shareholders but no later thaaet months from the date the Extraordinary
General Meeting of Shareholders approves the offefior sale of the new shares. As stated above,
the Company will offer the new shares for sale thaAz SE and CPRN (Thailand) Limited only
when the conditions precedent specified in the &t&ubscription and Purchase Agreement are
satisfied or are waived. These conditions preceithehide the receipt of the OIC Approval, the SEC
Approvals, and the Acquisition of Shares from PTIherefore, the period necessary for the
satisfaction of these conditions precedent remairtertain. The Company might be unable to offer
the new shares for sale to Allianz SE and CPRN {@hd) Limited within three months from the date
the Extraordinary General Meeting of Shareholdprzr@ves the offering for sale of the new shares.
In this respect, the Company will seek a waivethef prescribed period for private placement from
the Office of the SEC, so that the Company carr ¢ffe new shares for sale to Allianz SE and CPRN
(Thailand) Limited at the price of Baht 53.32 pkare after the three-month period from the date the
Extraordinary General Meeting of Shareholders apgsdhe offering for sale of the new shares.

In addition, the offer for sale of the new sharssai connected transaction under the
Connected Transaction Notifications. Therefore, @@npany is required to prepare a report and
disclose information memorandum on the transadtiche SET, as well as to do other acts including
the seeking of approval from a shareholders meddinthe entry into this connected transaction.

The details about this agenda item are providédannvitation to this Meeting, as well as the
Information Memorandum of the Company re: Acquisitiof Assets and Entry into Connected
Transactions as per Enclosure 1 (pages 51 - 1itfeohvitation to this Meeting), the Capital Incsea
Report Form (F 53-4) as per Enclosure 4 (pages-1184 of the invitation to this Meeting), and the
Information Memorandum of the Company re: Privdac@ment of Newly Issued Common Shares as
per Enclosure 5 (pages 125 - 142 of the invitatiothis Meeting).

The Company also sent a report on opinions ofrtdependent financial advisor, as prepared
by Asia Plus Advisory Company Limited, which wagajnted by Board of Directors Meeting No.
5/2018 to provide opinions on the acquisition cfeds and the connected transactions, along with the
invitation to this Meeting as per Enclosure 7.

Opinion of the Board of Directors The Board of Directors considered it appropriaie t
propose that Extraordinary General Meeting of Shalders No.2/2018 approve the allocation of
88,473,361 newly issued common shares, with a glalevof Baht 1 each, for the offering for sale to
Allianz SE and CPRN (Thailand) Limited at the offfigr price of Baht 53.32 each, totaling
approximately Baht 4,717,399,600. The details arbows:

(@) the allocation of 14,043,511 newly issued comrsioares, with a par value of Baht 1
each, for the offering for sale to CPRN (Thailahohited (the 'New Shares for EBT Acceptanc
at the offering price of Baht 53.32 per share litoggapproximately Baht 748,800,006.52.

CPRN (Thailand) Limited will make payment for théew Shares for EBT
Acceptance in cash, and the Company will use tloegads derived from this portion of capital
increase to subscribe newly issued common shareSriilAyudhya General Insurance Public
Company Limited, in order to provide Sri Ayudhyar@eal Insurance Public Company Limited with
funds for the acceptance of the entire businesssfiea from Allianz General Insurance Public
Company Limited at the total value of Baht 748,800,
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(b) the allocation of 74,429,850 newly issued comrsbares, with a par value of Baht 1
each, for the offering for sale to Allianz SE anBRN (Thailand) Limited (theNew Shares for
Allianz Ayudhya Assurance Public Company Limited Slare Purchasé) at the offering price of
Baht 53.32 per share, totaling approximately Ba#68,599,600, as consideration to Allianz SE and
CPRN (Thailand) Limited for the Purchase of Alliaflgudhya Assurance Public Company Limited
Shares.

Allianz SE and CPRN (Thailand) Limited will transf&4,810,000 shares in Allianz Ayudhya
Assurance Public Company Limited, with a par vadfidBaht 10 each, representing 11.80% of the
total shares sold in Allianz Ayudhya Assurance Rul@ompany Limited, at the price of Baht
114.00745763 per share, totaling Baht 3,968,599t6a8e Company to pay for the new shares for
Allianz Ayudhya Assurance Public Company Limiteda&hPurchase in lieu of cash payment.

The Company's shareholding in Allianz Ayudhya Assige Public Company Limited will
increase from 59,500,280 shares, or approximat@l¥72percent of the total shares sold in Allianz
Ayudhya Assurance Public Company Limited, to 94,380 shares, or approximately 31.97% of the
total shares sold in Allianz Ayudhya Assurance RuBbmpany Limited.

The number of the newly issued common shares toffeeed to each of Allianz SE and
CPRN (Thailand) Limited will be determined basedmphe foreign shareholding availability in the
Company before the allocation of the new sharesAflianz Ayudhya Assurance Public Company
Limited Share Purchase, and the number of the Mdli@yudhya Assurance Public Company Limited
shares to be sold and transferred to the Compangaloh of Allianz SE and CPRN (Thailand)
Limited. This is to ensure that the allocationlof hew shares for Allianz Ayudhya Assurance Public
Company Limited Share Purchase would not resutitiéntotal foreign shareholding in the Company
exceeding 49% of the total voting shares in the @amy after the capital increase registration.

The details about the Board of Directors' opiniam&l certification regarding the private
placement of newly issued common shares are providehe invitation to this Meeting and the
Information Memorandum of the Company re: Privdee®ment of Newly Issued Common Shares as
per Enclosure 5, and the details about the Boar®irdctors' opinions regarding the entry into
connected transactions are provided in the Infdonaflemorandum of the Company re: Acquisition
of Assets and Entry into Connected Transactionmeag&nclosure 1.

The Chairman invited shareholders to inquire oresg their opinions.
No shareholders asked questions or expressedibiaions.

The Chairman asked the Meeting to consider andoappthe allotment of the new shares to
Allianz SE and CPRN (Thailand) Limited, as propased

After due consideration, the Meeting resolved to ggrove the allocation of 88,473,361
newly issued common shares, with a par value of Balh each, for the offering for sale to Allianz
SE and CPRN (Thailand) Limited at the offering price of Baht 53.32 each, as proposed. In this
respect, the Meeting approved the allocation of 1@43,511 new shares for the offering for sale to
CPRN (Thailand) Limited, for which payment will be made by CPRN (Thailand) Limited in
cash, and the allocation of 74,429,850 new sharew the offering for sale to Allianz SE and
CPRN (Thailand) Limited, for which payment will be made by Allianz SE and CPRN
(Thailand) Limited through the transfer of 34,810,@0 shares in Allianz Ayudhya Assurance
Public Company Limited in lieu of cash payment, aproposed.
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The Meeting resolved to approve the matter, wittot@ of not less than three-quarters of the
total number of votes of shareholders attending\teeting and having the right to vote as follows:

Vote Number of votes % of the total number of votes of
(1 share = 1 vote) shareholders attending the Meeting
and having the right to vote

Approval 176,020,421 99.9886
Disapproval 20,000 0.0113
Abstention 0 0.0000
Invalid ballots 0 0.0000
Total 176,040,421 100.0000

Shareholders who were not entitled to vote werddgl)tsche Bank AG, Frankfurt A/C Clients — DCS, which
holds shares in the Company for the benefit ofahlli SE, and (2) Allianz Ayudhya Assurance Public Gany
Limited which did not attend the Meeting.

Agenda item 7. To consider and approve the delegati of authority in order to proceed with
the mattersunder agenda items 2 to 6

The Company Secretarystated that for the purpose of implementing ths ander agenda
items 2 to 6, it was deemed appropriate to asiStieeholders Meeting to consider and approve the
delegation of authority for these acts.

Opinion of the Board of Directors The Board of Directors considered it appropriate t
propose that Extraordinary General Meeting of Staldeers No. 2/2018 approve the delegation of
authority to the Board of Directors, the Presidenthe persons designated by the Board of Director
or the President to take actions under agenda i2atms, including, without limitation:

(a) to determine and/or amend or add the detalsng or conditions relating to the
acceptance of the entire business transfer fromamdl General Insurance Public Company Limited,
the Purchase of Allianz Ayudhya Assurance Publienfany Limited Shares, the allocation or
determination of number of the new shares to beredf for sale to Allianz SE and CPRN (Thailand)
Limited, the offering period, and other necessaryatevant details, as well as to amend the Share
Subscription and Purchase Agreement and otheretklagreements as considered necessary or
appropriate for the purpose of accomplishing thegactions according to the foregoing resolutions;

(b) to consider to not allocate and/or offer fdesar to cancel an allocation and/or
offering for sale of, the new shares if it wouldisa foreign shareholding in the Company to be
inconsistent with the relevant law;

(© to liaise with, contact, negotiate, executgnsifile and/or amend any applications,
requests, waivers, information memorandums, disceosdocuments, reports and/or documents
necessary for, or relating to, the actions undendg items 2 to 6, and/or the listing of the nearseb
as listed securities, the preparation of stateméimésrepresentations and warranties, the provision
any information to relevant authorities, includitgit not limited to, the OIC, the Office of the SEC
the SET, and the Ministry of Commerce, and to amamg contents, statements and/or documents
according to the orders, opinions and/or recommimus of the registrar, officials or authorities
concerned;

(d) to amend any contents or statements in the @oy® amended Articles of

Association according to the orders, opinions, @ommendations of the registrar or officials
concerned; and
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(e) to perform any acts necessary for, or pertginin the actions under agenda items 2
to 6, or as considered appropriate to accomplisbelactions.

The Chairman invited shareholders to inquire oresg their opinions.
No shareholders inquired or expressed their opio

The Chairman asked the Meeting to consider antbapphe delegation of authority in order
to proceed with the mattemsder agenda items 2 to 6, as proposed.

After due consideration, the Meeting resolved to ggrove the delegation of authority to
the Board of Directors, the President, or the persas designated by the Board of Directors or the
President to take actions under agenda items 2 tqQ &s proposed.

The Meeting resolved to approve the matter, withagority vote of shareholders attending
the Meeting and casting their votes as follows:

Vote Number of votes % of the total number of votes of
(1 share = 1 vote) shareholders attending the Meeting
and having the right to vote

Approval 176,020,421 99.9886
Disapproval 20,000 0.0113
Abstention 0 0.0000
Invalid ballots 0 0.0000
Total 176,040,421 100.0000

Shareholders who were not entitled to vote werdgl)tsche Bank AG, Frankfurt A/C Clients — DCS, which
holds shares in the Company for the benefit ofahlli SE, and (2) Allianz Ayudhya Assurance Public Gany
Limited which did not attend the Meeting.

Agenda item 8. To consider and grant consent for Aanz SE and/or its affiliate, who is a
member of the Allianz Group which may be designatethy Allianz SE as a co-
offeror, to make a voluntary partial tender offer for the Company's shares

The Company Secretarystated that Allianz SE had informed the Compary &ilianz SE
and/or its affiliate, who is a member of the Allia@roup which may be designated by Allianz SE as
a co-offeror (the Offerors), wish to make a voluptpartial tender offer to purchase 56,930,000
common sharesepresenting 19.37% of the total issued shares wating rights of the Company at
present (PTO Threshold), at the price of Baht 5p&2shar¢the PTO Price). The percentage of the
number of shares to be purchased may change dhe &xercise of the AYUD-W1 on 17 December
2018.

Allianz SE anticipates that after the partial tendffer, the aggregate shareholding of the
Offerors and their persons under section 258 ofSlE€ Act will represent not less than 25% of the
total number of votes in the Company. Therefore,@fferors wish to seek a waiver from the Office
of the SEC in order to make the partial tenderroffith an exemption from the requirement to make
subsequent tender offer for all securities of tleen8any under Notification of the Capital Market
Supervisory Board No. TorChor.12/2554 re: Rulesiditions, and Procedures for the Acquisition of
Securities for Business Takeovers, dated 13 Mayt 284 amended). In order to seek this waiver, the
Offerors as the applicants for a waiver must shod eertify to the Office of the SEC that the
Company's shareholders meeting has resolved td gomsent for them to make the partial tender
offer for the Company's shares.
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Below is a summary of key terms and conditionshefgiartial tender offer.

) The PTO Price will be Baht 53.32 per share,clwhis the same price as the price
proposed by the Board of Directors to a sharehsldezeting, for the issuance of the new shares to
Allianz SE and CPRN (Thailand) Limited in conneatiwith the acceptance of the entire business
transfer from Allianz General Insurance Public Camp Limited and the Purchase of Allianz
Ayudhya Assurance Public Company Limited Shares.

(2) If the total number of shares tendered in thdigl tender offer is less than the PTO
Threshold, the Offerors will cancel the partialden offer. If the total number of shares tendered i
the partial tender offer exceeds the PTO Threshtiid, Offerors will purchase only the PTO
Threshold on a pro-rata basis.

3) The Offerors will not be obliged to make thetj@d tender offer until all of the
following key conditions are fulfilled:

(3.1) receipt of an unconditional approval fronsl@areholders meeting of the
Company with respect to the acceptance of the eeitirsiness transfer from Allianz General
Insurance Public Company Limited, the Purchase lbaidz Ayudhya Assurance Public Company
Limited Shares, and the partial tender offer;

(3.2) receipt of an unconditional approval frone fbffice of the SEC (other than
customary conditions in a transaction of a similature or such conditions as required by applicable
laws, relating to the private placement of newbluisd shares by a listed company and the period for
the acquisition of shares by the partial tendeerfivith respect to the following:

(a) the offering for sale of the new shares by @ompany to CPRN
(Thailand) Limited and Allianz SE, by way of a mte placement, and an extension of the offering
period for more than three months after the approgang granted by a shareholders meeting of the
Company (if required); and

(b) the partial tender offer;

(3.3) receipt of an unconditional approval frone t®IC (other than customary
conditions in a transaction of a similar natureatiely to capital adequacy, completion period,
policyholders notification and creditors consentiogoess report to the OIC, and public
announcement) with respect to the acceptance oéntiee business transfer from Allianz General
Insurance Public Company Limited; and

(3.4) on the signing date of the Share Subscnpiod Purchase Agreement and as
at the submission of the partial tender offer doents (Form 247-4) to the Office of the SEC: (i)
there has been no breach by the Company of arg pfé-closing covenants as set out in the Share
Subscription and Purchase Agreement, and (i) #@esentations and warranties given by the
Company in respect of both the Company and Sri AyadGeneral Insurance Public Company
Limited as set out in the Share Subscription armthise Agreement remain true and correct

In this connection, the Company was informed thiitAz SE has received the Undertakings
from Bangkok Broadcasting and Television Companyitéd, BBTV Equity Company Limited, and
The Great Fortune Equity Company Limited to unctiadally accept by themselves, or procure that
other shareholders within the Ratanarak family graacept, the partial tender offer in respect of an
aggregate amount of at least 40,000,000 commorsludithe Company, representing approximately
13.61% of the total shares sold of the Companyndutihe period which the partial tender offer is
open for acceptance (if and when PTO is made).
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This partial tender offer is part of, and in coniwt with, the acceptance of the entire
business transfer from Allianz General InsurancéliPuCompany Limited and the Purchase of
Allianz Ayudhya Assurance Public Company Limiteda@s, and is not intended for delisting the
shares of the Company from being listed securitiethe SET.

The details about the intended purchasers, inafuiffie number of shares and voting rights of
those persons and the persons under section 28®sé persons, both before and after the partial
tender offer, as well as the details about theeshty be purchased, the objective of the increfise o
shareholding, and the impact thereby caused tdtisshess and the shareholders are provided in
Enclosure 6 (Significant Details of the Voluntagriial tender offer).

Opinion of the Board of Directors The partial tender offer is part of, and in cortiwetwith,

the acceptance of the entire business transfer #itiranz General Insurance Public Company

Limited and the Purchase of Allianz Ayudhya AsseeRublic Company Limited Share, while the

Receipt of Shares from partial tender offer is oh¢he conditions precedent to the entry into these
transactions, and to the issuance and offer fog eflthe new shares to Allianz SE and CPRN
(Thailand) Limited. The acceptance of the entirgsibess transfer from Allianz General Insurance
Public Company Limited, the Purchase of Allianz Aiya Assurance Public Company Limited

Shares, and the offer for sale of the new sharedransactions that will benefit the Company, as
stated in the foregoing agenda items. The PTO Rrid®aht 53.32 per share is not less than the
market price of the Company's shares.

Board of Directors Meeting of the Company No.5/2@b8sidered it appropriate to propose
that Extraordinary General Meeting of Shareholtay2/2018 consider and grant consent for Allianz
SE and/or its affiliate that is a member of thaaklkz Group and may be designated by Allianz SE as a
co-offeror to make the partial tender offer to gase 56,930,000 common shares, representing
19.37% of the total issued shares with voting sghitthe Company at present, at the price of Baht
53.32%.

The Chairman invited shareholders to inquire oresp their opinions.

A shareholder asked if the right to purchase common shares uAid&D-W1 is exercised
in December 2018, whether the price of all shanes $shareholders may tender in the partial tender
offer would be Baht 53.32 per share, and when #nggb tender offer will take place.

Mr. Virojn Srethapramotaya, the President and Chief Executive Officer, explained that
if the right to purchase common shares under AYUD-W¥ exercised in December 2018,
shareholders will be able to tender common sham@®s this exercise in the partial tender offer.
However, if the number of shares tendered excdselsstimber of shares offered to purchase, the
numbers of shares that the Offerors will purchasefthe respective shareholders will be based on
the numbers of shares tendered by them that witblb®ulated on a pro-rata basis. A legal advis@ wa
asked to explain about the period of the partiadiéz offer.

A legal advisor explained that based on the initial schedule, ghdial tender offer is
expected to take place in January 2019. The tingirsgibject to the receipt of approvals from various
agencies. The duration of the partial tender offdrbe at least 25 consecutive business daysnbut
more than 45 business days. When the partial teaffer is made, the Offerors will send the
documents providing the details of the partial saraffer and the acceptance to shareholders. [€or th
shares acquired from the exercise of right to paselcommon shares under AYUD-W1 in December
2018, the offering price in that partial tendereofvill be Baht 53.32 per share.

The Chairman added that the common shares derived from theciseeof AYUD-W1 are

shares that may be tendered by shareholders ipatti@l tender offer. However, if the total number
of shares tendered by shareholders exceeds theenwhbhares offered to purchase, the shares will
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be allocated on a pro-rata basis. ShareholdershaltbAYUD-W1 have the right to exercise, or not
exercise, their rights thereunder. This is thetfapand benefit.

A shareholderstated as follows. According to the Significant@ls of the Voluntary partial
tender offer (Enclosure 6), the numbers of directof the Company and Sri Ayudhya General
Insurance Public Company Limited that will be noatad by the Offerors after the completion of the
acceptance of the entire business transfer fronamdl General Insurance Public Company Limited
will increase. The Company will have 15 directazemprising eight directors nominated by the
Offerors and seven directors nominated by otheredizdders of the Company. Sri Ayudhya General
Insurance Public Company Limited will have eightediors, comprising five directors nominated by
the Offerors and three directors nominated by tbe@any. The shareholder wished to know whether
at least one-third of the Company's directors, tvtequals to five directors, would be independent
directors, because the document specifies thahsgivectors not nominated by the Offerors will be
directors nominated by other shareholders of thenfizmy. The shareholder also asked why the
number of directors of Sri Ayudhya General InsusaRablic Company Limited does not increase to
nine persons, with five persons nominated by tHerofs.

The Chairman explained that in December every year before anuangeneral meeting of
shareholders, the Company will allow shareholdensaminate persons to be elected as directors of
the Company. The Board of Directors will screen tioeninated persons, if any. The election of
directors must also be approved by a shareholdeggiing. In nominating independent directors, the
Company must listen to shareholders' opinions, seléct persons who are independent. The
organizational culture is important. If the Companyajor shareholders can nominate persons who
can contribute to the organization, this will béh#ie organization. The Chairman added that the
nomination and appointment of the Company's indégendirectors is transparent.

Although the Company has allowed shareholders tmimate persons to be elected as
directors, most shareholders have not nominated mergons to the Company. The Chairman
therefore asked minority shareholders to jointlynimate persons to be elected as the Company's
directors.

A shareholder commented that many companies have a rule thadier to have the right to
nominate persons to be elected as directors, shldesk must hold the minimum number of shares as
specified by them. This rule restricts the exeraidethat right by minority shareholders. The
shareholder then suggested that the Company shotispecify the minimum number of shares for
the exercise of that right so that minority shatedéis will be able nominate persons to be elecsed a
directors.

The Chairman stated that he would propose the shareholder'sneminto the Board of
Directors for its consideration of the rule relgtio the minimum number of shares, in order to gran
minority shareholders the right to nominate perstmde elected as directors, and to allow all
shareholders to have chances to nominate persdmeseiected as directors.

A shareholder stated that clause 9 of the Significant Detailshef VVoluntary partial tender
offer (Enclosure 6) refers to the Undertakings flBangkok Broadcasting & T.V. Co., Ltd., BBTV
Equity Co., Ltd., and Great Fortune Equity Compamyited. The shareholder wished to know
whether these shareholders will accept the paeraler offer.

The Chairman explained that these shareholders will acceppé#ngal tender offer.
A shareholder asked that if the number of shares tendered bygnitynshareholders exceeds

the number of shares offered to purchase, wheltgmetshareholders will revoke their Undertakings
so that minority shareholders can sell greater rambf shares in that partial tender offer.
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The Chairman explained that that the Company already discldbeddetails about those
Undertakings in the invitation to this Meeting. Té®re, the Company must consult with the Office
of the SEC before any change. The Chairman askeghhadvisor to provide additional information.

A legal advisor explained that the Letter of Undertakings wasitiiermation of a group of
shareholders, which have been disclosed and spa:difithe invitation to this Meeting. Thereforeg th
proposal of this agenda item to the Meeting mudidsed on the information concerning the Letter of
Undertakings that the Company provided to the Mggeti

The Chairman added that the Allianz Group wishes to be a sldden holding no less than
45% of the total voting rights in the Company. Tp&centage of voting rights must also be no less
than 8% higher than the aggregate voting rightstioér major shareholder groups of the Company.
Therefore, if the Letter of Undertakings is revok#te number of shares held by the Allianz Group
after completion of the partial tender offer mapresent less than 8% higher than the aggregate
number of voting rights of other major shareholgeyups. This will result in Allianz SE not being
able to consolidate the Company's consolidatechfiiah statements into its consolidated financial
statements.

A shareholder asked why the voluntary partial tender offer i$ accondition precedent to
acceptance of the entire business transfer fromamdl General Insurance Public Company Limited,
and requested for an explanation about the negmigtwith the Allianz Group because the
shareholder was of the view that the Allianz Gragpat an advantage in the entry into these
transactions.

The Chairman explained that the Company has negotiated withAlianz Group. The
transactions proposed to this Meeting are mosnbethas the Company can do. This is the outcome
of the negotiations between both parties. The Compes already considered the issues raised by
shareholders.

There were no other questions or comments.

The Chairman proposed the Meeting to consider aadt gonsent for Allianz SE and/or its
affiliate, who is a member of the Allianz Group whimay be designated by Allianz SE as a co-
offeror, to make a voluntary partial tender offer the Company's shares, as proposed.

After due consideration, the Meeting resolved to gint consent for Allianz SE and/or its
affiliate, who is a member of the Allianz Group whch may be designated by Allianz SE as a
co-offeror, to make a voluntary partial tender offe for the Company's shares, as proposed.

The Meeting resolved to approve the transactioth wivote of not less than one-half of the
total number of votes of shareholders attendingtbeting and having the right to vote as follows:

Vote Number of votes % of the total number of votes of
(1 share = 1 vote) shareholders attending the Meeting
and having the right to vote

Approval 176,020,421 99.9886
Disapproval 20,000 0.0113
Abstention 0 0.0000
Invalid ballots 0 0.0000
Total 176,040,421 100.0000

Shareholders who were not entitled to vote werdgl)tsche Bank AG, Frankfurt A/C Clients — DCS, which
holds shares in the Company for the benefit ofaslli SE, and (2) Allianz Ayudhya Assurance Public Gany
Limited which did not attend the Meeting.
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Agenda item 9. Other business (if any)

The Chairman invited shareholders to inquire qaestor express opinions. The Board of
Directors would be pleased to answer their questaomd accept their recommendations.

No shareholders proposed any other matters. Ther@hn thanked all shareholders for
attending the Meeting and declared the Meetingeclos

The meeting was adjourned at 5.30 pm.

- Veraphan Teepsuwan-

(Mr.Veraphan Teepsuwan)
Chairman

- Jiratcha Ruplek -

(Ms. Jiratcha Ruplek)
Minute Recorder

Certificated true copy
- Orathai Rongthongaram -

(Ms. Orathai Rongthongaram)
Director
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Supporting Document for Agenda 2

To acknowledge the 2018 Annual Report of the Boardf Directors

The Annual Report of the Board of Directors is mepof the Operating results of the
Company for the year 2018 which is published bysags from the Chairman into the 2018 Annual
Report as the Company delivered in CD-ROM to thar&olders together with the Notification of
the date of the Annual General Shareholders’ Mgetio.70.

The Board of Directors considered and approvaatapose at the Annual General Meeting of
Shareholders No.70 in order to acknowledge repotthed Operating results and various information
of the Company for the year 2018.

Supporting Document for Agenda 3 |

To consider and approve the Statement of the Finaral Position at December 3%, 2018,
Statement of Comprehensive Income, Statement of Chges in Owner's Equity and
Statement of Cash Flow for the year 2018

The Financial Statements at Decembet’, 31018, Statement of Comprehensive Income,
Statement of Changes in Owner's Equity and Stateofe@ash Flow for the year 2018 which the
Directors approved and Auditors of the Companydiesady audited and certified. It was in the 2018
Annual Report, which delivered to Shareholders ttogre with the Notification of the date of the
Annual General Meeting of Shareholders No.70.

The Board of Directors considered and agreed apgse to the Annual General Meeting of
Shareholders No.70 for consideration and approfiel Hinancial Statements at Decembet, 2018,
Statement of Comprehensive Income, Statement afigédsain Owner's Equity and Statement of Cash
Flow for the year 2018 which the Directors approwel Auditors of the Company has already
audited and certified.
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Supporting Document for Agenda 4

To consider and approve of Profit Allocation for the year 2018 and acknowledge of
Interim Dividend payment from the operating results of the first half of 20B, at the rate
of Baht 0.75 (seventy-five satang) per share, and tonsider and approve no payment of
dividends from the operating results of the secontalf of 2018

From the operation of the company for the yearednat December $12018 which the
Audit Committee approved and Auditors of Deloitteuthe Tohmatsu Jaiyos Audit Co Ltd, the
certified Auditor of the company, has already aedlitand endorsed, it showed that in the
Consolidated Financial Statements of the Company met profit after tax in the amount of
750,248,303 baht (Seven hundred and fifty millibmp hundred and forty-eight thousand, three
hundred and three baht) or calculated Profit perest2.75 baht and in the Separated Financial
Statements of the company’s Net Profit is approx@uaat 393,475,296 baht (Three hundred and
ninety-three million, four hundred and seventy-fitkousand, two hundred and ninety-six baht),
calculated Profit per share 1.44 baht. The comgesya policy to pay dividend of not less than 60
percent of net profit after tax each year basedhanoperating results and the resolution at the
Shareholders’ Meeting by considering from the Ctdated Financial Statements.

The Interim Dividend have been allocated for tingt 8ix-month period (January-June) of the
year 2018 on'7 September 2018 at Baht 0.75 per share, equatd28,918.75 baht (Two hundred
and twenty million, four hundred and twenty-eighiodsand, nine hundred and eighteen baht
seventy-five satang).

The Board of Directors has considered and propBsefit Allocation for the year 2018 at the
Annual General Meeting of Shareholders No.70 farstateration of approval as follow;

2018 Operating Results

Profit before Tax 394,205,505 baht
Deduct Corporate Income Tax 730,209 tbhah
Net Profit 393,475,296  baht
Plus Retained Earnings from allocation in the previgear 1,979,443,194  baht
Profit for allocation this time 2,372,918,490 baht

The Interim Dividend payment for 293,905,225 shaat the rate of
0.75 each which had been distributed to the shidelrsat

7" September 2018 220,428, 918.75 baht
Profit for allocation for this year 220,4288915 baht
Retained Earnings carried forward balance 2,152,489,571.25 baht

According to the 2018 operating performance, then@any was able to declare dividend
payment to its shareholders. However the Boardi@dibrs considered and agreed to propose to the
Annual General Meeting of Shareholders No.70 fodivadend payment for the operating results of
the second half of 2018 (1 July 2018 - 31 Decergbés). The non-payment of dividend at this
period is in accordance with the pre-closing commander the Share Subscription and Purchase
Agreement amongst the Company, Allianz SE and CPRidiland) Limited (the "Share
Subscription and Purchase Agreement") which is gfatie cooperation with Allianz Group as
approved in the Extraordinary General Meeting adr8holders No. 2/2018 of the Company on 13
November 2018 (the "EGM"). In addition, the Comp#&iag already disclosed the pre-closing
covenants on no declaration or payment of dividartle summary of key details of the Share
Subscription and Purchase Agreement (enclosureafittiz Notification of the Extraordinary
General Meeting of Shareholders No. 2/2018).
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Detailed comparison of the dividend payment in th@ast year are as follows.-

Details of Dividend Payment 2018 2017 2016
1.Net Profit in Separated
Financial Statements (Million 393,475,296 433,785,900 506,025,021
baht)

2.Number of shares

2.1 number of shares are paid
for Interim Dividend 293,905,225 250,000,000 250,000,000
2.2 number of shares are paid
for Annual Dividend - 250,000,000
3.Total Dividend paid per share
(Baht: share) 0.75 0.75 2.00
3.1 Interim Dividend
(Baht: share) 0.75 0.75 1.00
3.2 Dividend in this time - - 1.00
(Baht: share)
4. Total of Dividend payment 220,428,918.2% 18@,800 500,000,000

5. Calculate as a percentage (%)

of Net Profit 56.02 43.22 98.81

The Board of Directors considered it appropriatpropose to th&nnual General meeting of
Shareholders No.70 to approve the profit allocatosrthe year 2018 and no dividend payment for the
operating results of the second half of 2018
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Supporting Document for Agenda 5

Profiles of the Directorsfor re-election of the Board of Directorsin another term

1. Mr. Veraphan Teepsuwan
Type of Director for Election : Non-Executive Diredor

Criteria and Procedures for

Nomination : Nomination and Remuneration Committee has demsd as nomination
process and it has been proposed to the Board mctidirs Meeting
No0.4/2019 held on 9 April 2019. There is consideratin fully
qualification as required by law along with Knowded Potency, and
Experience or even Morality and Ethics. It appratarito propose at the
Annual General Meeting of Shareholders No.70 tosmer and elect
Mr.Veraphan Teepsuwan who is qualified as requbgdaw along with
knowledge, potency, and high experience returningaid the position as
director in another term.

Age . 77 Years
Nationality : Thai
Education background : - MBA., Northeastern University, USA

- Bachelor of Economics, Boston University, USA

Training courses attended at : Role of the Chairman Program (RCP) (Chairr2@00)
Thai Institute of Directors

(IOD)
Working Experiences : Nov.2006 - Mar.31,2017 Chairman
Siam City Cement Plc.
1995 - Jan.2011 Chairman
Allianz Ayudhya Assurance Plc.
1983 - Mar.2014 Director

Bangkok Broadcasting & TV Co.,Ltd.
Current Position in the company : Chairman
Type of Director for Election : Non-Executive Director

Current position in other organizations

2 Listed Companies : Jan.3, 2007 - Present Chairman
Bank of Ayudhya Plc.
2003 - Present Vice President

Eastern Star Real Estate Plc.
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Non-listed Companies

Shareholding of AYUD
(Information as of 26 March 2019)

Director or executive positions in other
companies which may result in conflicts of
interests

Legal Disputes
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None

None

None

:No cases in the last 5 years



Supporting Document for Agenda 5

Profiles of the Directorsfor re-election of the Board of Directorsin another term

2. Miss Nopporn Tirawattanagool
Type of Director for Election : Non-Executive Diredor

Criteria and Procedures for

Nomination : Nomination and Remuneration Committee has dened as nomination
process and it has been proposed to the Board m#cidrs Meeting
No0.2/2019 held on 11 March 2019. There is constaerain fully
qualification as required by law along with Knowded Potency, and
Experience or even Morality and Ethics. It apprat@ito propose at the
Annual General Meeting of Shareholders No.70 tcsimar and elect Miss
Nopporn Tirawattanagool who is qualified as requiiby law along with
knowledge, potency, and high experience returningaid the position as
director in another term.

Age : 64 Years
Nationality : Thai
Education background . - Master of Accounting, Faculty of Commerea dccountancy,

Thammasat University

- Bachelor of Business Administration (in Acating),
Thammasat University

- Training on International Financial Reporti@tandard 9
(IFRS 9) , PWC Thailand ,Year 2016

- CG Forum 2/2016 “Honest , Cautious, Protector the
director”, Year 2016

- Seminar on “CyberSecurity Awareness TrairorgSenior
Executive”, Year 2016

- Strategic IT Governance (for non-IT) , Ye@d 2

- Seminar on “Future customer experiend@amncial and banking
services” Year 2018

Training courses attended at : Director Accreditation Program (DAP) Ye&03, Role of the

Thai Institute of Directors Compensation Committee (RCC) Year 2009, Audit Cotteai

(I0D) Program (ACP) Year 2010, Director Cadifion Program
(DCP) Year 2010, Financial Institutions GovernaRcegram
(FGP) Year 2011, Anti-Corruption for ExecutiveoBrram
(ACEP) Year 2013, Risk Management Program for Cago
Leaders (RCL) Year 2015 ,National Director Confeme2017
“Steering Governance in a Changing World “Year 200D
National Director Conference 2018 “Rising Abovemstions: A
Call for Action” Year 2018
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Working Experiences : May. 6, 2015 - Apr.19, 2016 Director (Autha@tizSignatory)
Grand Canal Land Plc.

Apr.8,2010 - Jan.1,2014 Director
Bank of Ayudhya Plc.
Current Position in the company : Director and Nomination & Remuneration Committee
Member
Type of Director for Election : Non-Executive Director

Current position in other organizations

4 Listed Companies : Jan.1, 2015 - Present Risk and Compliancenitiee
Member
Bank of Ayudhya Plc.
Jan. 2, 2014 - Present  Director (Auttenl Signatory)
Bank of Ayudhya Plc.

Apr. 28, 2010 - Present Nomination Resnuneration
Committee Member
Bank of Ayudhya Plc.
Jul.22, 2014 - Present  Director of Nwation &
Compensation Committee and
Director of Governance, Risk and
Compliance Committee
Siam City Cement Plc.
Apr.2012 - Present Director
Siam City Cement Plc.
Apr.20,2016 - Present  Director
Grand Canal Land Plc.
Oct.17, 2014 - Present  Director
Srivichaivejvivat Plc.

22 Non-listed Companies . Apr.19,2017 - Present  Director (Authorized Signg)

BBTV asset Management Co.,Ltd.

May.8, 2015 - Present  Director (AuthedzSignatory)
CKS Holding Co., Ltd

May.8, 2015 - Present  Director (AuthedZSignatory)
Super Assets Co.,Ltd.

May.8, 2015 - Present  Director (AuthedzSignatory)
C.K.R Co.,Ltd.

May.8, 2015 - Present  Director (Autkzed Signatory)
The Bangkok Lighters Co.,Ltd.

May.8, 2015 - Present  Director (AuthedzSignatory)
The Thai Tapioca Flour Produce Co.,Ltd.

May.8, 2015 - Present  Director (Autled Signatory)
Cyber Venture Co.,Ltd.

Apr.9, 2015 - Present Director (Authorized Signatory)
Khao Kheow Country Club Co.,Ltd.

Apr.9, 2015 - Present  Director (AuthedzSignatory)
Siam Purimongkol Co.,Ltd.

Dec.1,2014 - Present Director (AuthatiZ&gnatory)
Grand Fortune Co.,Ltd.
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Apr.21,2014 - Present
Apr.21, 2014 - Present
Apr.21, 2014 - Present
Apr.21, 2014 - Present
Apr.21, 2014 - Present
Jan.10, 2014 - Present

Jan.10, 2014 - Present

Aug.2012 - Present

Apr.2011- Present

Sep. 2010 - Present

Sep.2010 - Present

Sep.2010 - Present

Shareholding of AYUD
(Information as of 26 March 2019)

Director or executive positions in other

companies which may result in conflicts of

interests

Legal Disputes
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None

None

Director
Bangkok Broadcasting & TV Co., Ltd.

Director (AuthedzSignatory)

BBTV Satelvision Co., Ltd.

Director (AuthedzSignatory)
GL Asset Co., Ltd.

Director (AuthedzSignatory)
Mahakij Holdings Co., Ltd.

Director (Autzed Signatory)

BBTV Production Co., Ltd.
Director (AutreddiSignatory)
BBTV Alliance Ltd.
Director (AutredtiSignatory)
BBTV Bond Street Building Ltd.

Director (Authorizegdratory)

ITBC Business Consultant Group Co.,
Ltd.

Director (AuthoriZgignatory)
Exclusive Senior Care International Co.,
Ltd.

Director (Authoridgghatory)
BBTV International Holdings Co.,Itd.

Director (Authorizegh&tory)
Sunrise Equity Co., Ltd.

Director (Authorizagh&tory)

BBTV Equity Co., Ltd.

:No cases in the last 5 years



Supporting Document for Agenda 5

Profiles of the Directors for re-election of the Board of Directorsin another term

3. Mr. Bryan James Smith
Type of Director for Election : Executive Director

Criteria and Procedures for

Nomination : Nomination and Remuneration Committee has demnsd as nomination
process and it has been proposed to the Board m#cidrs Meeting
N0.2/2019 held on 11 March 2019 and No0.4/2019 loel® April 2019.
There is consideration in fully qualification agjuéred by law along with
Knowledge, Potency, and Experience or even Moradityl Ethics. It
appropriate to propose at the Annual General Mgetih Shareholders
No0.70 to consider and elect Mr. Bryan James Smitlo ¥8 qualified as
required by law along with knowledge, potency, dmgh experience
returning to hold the position as director in ameotterm.

Age . 60 Years

Nationality . Australian

Education background . - Master of Business Administration, AustaliGraduate School
of Management, The University of New S$oWales, Sydney,
Australia

- Bachelor of Commerce / Bachelor of Laws, Umiversity of
New South Wales, Sydney, Australia
- Solicitor of the Supreme Court , College afi, Sydney,

Australia
Training courses attended at : - Director Certification Program (DCP) €4207/2015
Thai Institute of Directors - Diploma Examination Program - Fellow MemBéd.5
(IOD)
Working Experiences : Nov.4, 2014 - Feb.20 2019 Director, Nominatéond Remuneration

Committee Member

Sri Ayudhya General Insurance Plc.
Apr.2009 - Nov.2011 Chief Officer-Direct Mating,

Bancassurance & Group

Allianz Ayudhya Assurance Plc.

Current Position in the company : Director and Nomination & Remuneration Committee
Member

Type of Director for Election . Executive Director
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Current position in other organizations

Listed Companies : None

1 Non-listed Company : Nov.2011- Present President and CEO
Allianz Ayudhya Assurance Plc.
Nov.2011- Present Director
Allianz Ayudhya Assurance PlIc.

Shareholding of AYUD
(Information as of 26 March 2019) None

Director or executive positions in other
companies which may result in conflicts of
interests : None

Legal Disputes :No cases in the last 5 years
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Supporting Document for Agenda 5

Profiles of the Directorsfor re-election of the Board of Directorsin another term

4. Mr. Rowan D’Arcy
Type of Director for Election: Non-Executive Drector

AN
ag

'.!:
iy
Pl

Criteria and Procedures for

Nomination : Nomination and Remuneration Committee has dened as nomination
process and it has been proposed to the Board m#cidrs Meeting
No0.2/2019 held on 11 March 2019. There is constaerain fully
gualification as required by law along with Knowdeg Potency, and
Experience or even Morality and Ethics. It apprat@ito propose at the
Annual General Meeting of Shareholders No.70 toswar and elect Mr.
Rowan D’Arcy who is qualified as required by lavorad with knowledge,
potency, and high experience to replace the rgtidinector,Mr. Chusak

Salee.
Age . 65 Years
Nationality . South African
Education background : - University of Witwatersrand, Johannesburguith Africa

- Ashridge Business School. UK
Training courses attended at : Director Certification Program (DCP) Cld€¥3/2008, Chartered

Thai Institute of Directors Director (CDD) Class 10/2015
(IOD)
Working Experiences
Chairman Allianz Ayudhya Assurance Plc.
Chief Executive Officer Sri Ayudhya Capital PISri Ayudhya General insurance Plc.
Chief Executive Officer Allianz Insurance CompafySingapore
Chief Executive Officer Allianz Insurance Limitad South Africa

Head of Facultative Reinsurance Hollandia reinsted®o.,ltd.

Current Position in the company : None
Type of Director for Election : Non-Executive Director

Current position in other organizations
Listed Company . None

Non-listed Company . None
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Shareholding of AYUD
(Information as of 26 March 2019)

Director or executive positions in other
companies which may result in conflicts of
interests

Legal Disputes
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None

None

:No cases in the last 5 years



Supporting Document for Agenda 5

Profiles of the Directors to be elected as directors to replace a director who passed away

1. Mr. Solmaz Altin

Type of Director for Election: Non-Executive Drector

Criteria and Procedures for
Nomination

Age
Nationality

Education background

Working Experiences
Jan.2016 - May.2018
Jul.2013 - Dec.2015
2010 - 2013

2009 - 2010

2008 - 2009

2005 - 2007

2001 - 2004

1999 - 2001

Nomination and Remuneration Committee has dansd as nomination
process and it has been proposed to the Board m#cidrs Meeting
No0.4/2019 held on 9 April 2019. There is consideratin fully
gualification as required by law along with Knowdeyg Potency, and
Experience or even Morality and Ethics. It apprat@ito propose at the
Annual General Meeting of Shareholders No.70 toswmar and elect Mr.
Solmaz Altin who is qualified as required by lavorag with ability and
experience related to the business of the Compadywauld benefit the
business operations of the Company to replace MojivVSrethapramotaya
who has passed away.

. 45 Years
: German

. Diploma (Germany) graduate degree
Business Administration and Economics
Gerhard-Mercator University, Bluirg, Germany

Chief Digital Officer

Allianz SE

CEO
Allianz Turkey

Chief Financial Officer and Memberha# Board of Management
Allianz Turkey

Chief Risk Officer and Member of theaBbof Management
Allianz Turkey

Director (Expat)
KPMG Turkey

Senior Manager
KPMG Germany

Senior Consultant
PwC Germany

Team Leader, Retail Customer CareeCent
Dresdner Bank
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Current Position in the company : None

Type of Director for Election . Non-Executive Director
Current position in other organizations

Listed Company : None

1 Non-listed Company : Jun.2018 - present Deputy Regional Chief Exeeudfficer
Allianz Asia Pacific

Shareholding of AYUD
(Information as of 26 March 2019) None

Director or executive positions in other
companies which may result in conflicts of
interests : None

Legal Disputes :No cases in the last 5 years
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Supporting Document for Agenda 5

Profiles of the Directors to be elected as additional directors according to the improvement
of the structure of the Board of Directors

1. Mr. Narong Chulajata
Type of Director for Election

Criteria and Procedures for
Nomination

Age
Nationality

Education Background

Training courses attended at
Thai Institute of Directors
(I0OD)

Work experiences

. Independent Director

Nomination and Remuneration Committee has demsd as nomination
process and it has been proposed to the Board m#cidrs Meeting
No0.2/2019 held on 11 March 2019. There is constaerain fully
gualification as required by law along with Knowdeg Potency, and
Experience or even Morality and Ethics; moreoves, Has transparent
work and independent comment. It appropriate tgp@se at the Annual
General Meeting of Shareholders No.70 to considdredect Mr. Narong
Chulajata who is qualified as required by law alonigh ability and
experience related to the business of the Compadywauld benefit the
business operations of the Company.

81 Years

Thai

- Master of Public Administration, The Maxwé&ithool of Citizenship and
Public Affairs, Syracuse University, NYSA
- Master of Public Administiati, Institution of Public Administration,
Thammasat University
- Bachelor’'s Degree in Political Scien€hulalongkorn University

: - Director Certification Program Class 710080
- Director Accreditation Program Class 11/2004
- Chairman 2000 Class 6/2000 Program

2013 - 2018 Vice-Chairman
USCO Plc.

1993 - 2013 Chairman of the ExamuBoard
SUSCO Plc.

2003 - 2004 Chairman

Phuket FantaSea Plc.

Current position in the Company . None

Type of Director for Election

Independent Dioec

Current position in other organizations
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2 Listed Companies : 2018 - Present Director
SUSCO Plc.
2003 - Present Chairman
Safari World Plc.

3 Non-listed Companies : 2013 - Present Audit Committee Member
Allianz C.P. General Insurance Plc.
2012 - Present Vice-Chairman
SUSCO Dealers Co.,ltd.
2007 - Present Director

SUSCO Retail Co.,ltd.

Shareholding of AYUD : None
(Information as of 26 March 2019)

Director or executive positions in other
Companies which may result in conflicts of
interests . None

Legal Disputes : No cases in the last 5 years

Considered Information as Independent Director

Be stakeholder with the company and other juristicperson who has conflict at the present or
during the past 2 years.

- Not be involved with Executive, employee, workerdvisor who receives salary.

- Not being professional service providers (Auddotegal Counsel).

- Not having important business relationship; assalt, unable to act independently.

- Not being close relatives to Executive/ Major &thalder of the company/ Subsidiaries.

- Not being Director/ Executive in other businessaesult the conflict of interest to the company.
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Supporting Document for Agenda 5

Profiles of the Directors to be elected as additional directors according to the improvement
of the structure of the Board of Directors

2. Dr. Lars Heibutzki

Type of Director for Election: Non-Executive Drector

Criteria and Procedures for
Nomination

Age
Nationality

Education background

Honors and Awards

Working Experiences

Nomination and Remuneration Committee has demsd as nomination
process and it has been proposed to the Board w#ctidors Meeting
No0.2/2019 held on 11 March 2019. There is constaerain fully
qualification as required by law along with Knowded Potency, and
Experience or even Morality and Ethics. It appraf@ito propose at the
Annual General Meeting of Shareholders No.70 tosmter and elect Dr.
Lars Heibutzki who is qualified as required by laleng withability and
experience related to the business of the Compadywauld benefit the
business operations of the Company.

. 44 Years
: German

: - Awarded PhD in Economics & Statistical Scienvith
Distinction Friedrich-Alexander UnivessiNuremberg,
Germany

- Awarded MBA, Major in Finance, Investment éBahking
University of Wisconsin-Madison, USA

- Awarded Graduate Business and Economics Degthe
Distinction University of Leipzig, Germany

. German National Merit Foundation /

Studienstiftung des Deutschen Volkes (199499)

2015 - 2018 Chief Distribution Officer, MembafrAllianz
Asia Board
Allianz Asia Pacific

2012 - 2015 Head of Organization Management
Allianz Italy

2011 - 2012 Business Division Head, Southemope and
Latin America
Allianz SE

2007 - 2011 Deputy Business Division Head,tlsenn Europe
and Latin America Area of responsibility : Tuyke
Greece and Colombia
Allianz SE
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2001 - 2007 Core member of European InsurandeAsset
Management Practice
McKinsey & Company, Munich & Berlin

1998 Corporate Finance Controlling
Allianz Versicherungs AG
1996 - 1997 Trainee Program (“BvS”)

Siemens AG, Germany
Current Position in the company : None
Type of Director for Election :  None-Executive Director

Current position in other organizations
Listed Company : None

1 Non-listed Company : Jul.2018 - present Chief Business Officer, Brop&
Casualty, Asia Pacific and Member of
Allianz Asia Board
Allianz Asia Pacific

Shareholding of AYUD
(Information as of 26 March 2019) None

Director or executive positions in other
companies which may result in conflicts of
interests : None

Legal Disputes :No cases in the last 5 years
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Supporting Document for Agenda 5

Profiles of the Directors to be elected as additional directors according to the improvement

of the structure of the Board of Directors

3. Mrs. Claudia Salem
Type of Director for Election : Non-Executive Diredor

Criteria and Procedures for

Nomination

Age
Nationality

Education background

Work Experiences

Current position in the
Company

Nomination and Remuneration Committee has demsd as nomination
process and it has been proposed to the Board mctidrs Meeting
No0.2/2019 held on 11 March 2019. There is constaerain fully
gualification as required by law along with Knowdey Potency, and
Experience or even Morality and Ethics. It appratarito propose at the
Annual General Meeting of Shareholders No.70 tosmer and elect
Ms.Claudia Salem who is qualified as required by &ong with ability
and experience related to the business of the Cayngad would benefit
the business operations of the Company.

43 Years
United States of America

- MBA, Finance & Entrepreneurship
New York University, Stern School of Business, Néark,
USA

- BEng, Computer & Communications Engineering
American University of Beirut, Lebanon

:Jul2016 - Apr2017 Global Head of Shared Services
AIG Malaysia, Kuala Lumpur
Jan.2015 - Jun.2016 Chief Executive officer, Helad o

Shared Services Asia
AIG Malaysia, Kuala Lumpur

Jan.2012 - Dec.2014 Senior Vice President
AlIG USANY

Nov.2003 - Dec.2011 Vice President
AlIG USANY

Jun.2000 - Nov.2003 Project Manager / Lead @yste
Engineer
AT&T Labs, USA, NJ

Aug.1998 - May.2000 Product Manager
Midware Data Systems, Lebanon,
Beirut

None
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Type of Director for Election : Non-Executive Director

Current position in other organizations

Listed Company : None

1 Non-listed Company . May.2017 - Present Chief Executive Gffic
AIG Singapore and Head of
Southeast Asia Singapore

Shareholding of AYUD : None

(Information as of 26 March 2019)

Director or executive positions in other
Companies which may result in conflicts of
interests : None

Legal Disputes :  No cases in the last 5 years
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Supporting Document for Agenda 5

Profiles of the Directors to be elected as additional directors according to the improvement
of the structure of the Board of Directors

4. Mr. Kitti Pintavirooj

Type of Director for Election : Non-Executive Drector

Criteria and Procedures for
Nomination

Age
Nationality

Education Background

Training courses attended at
Thai Institute of Directors
(I0D)

Work Experiences

Nomination and Remuneration Committee has demsd as nomination
process and it has been proposed to the Board m#cidrs Meeting
No0.4/2019 held on 9 April 2019. There is consideratin fully
gualification as required by law along with Knowdeq Potency, and
Experience or even Morality and Ethics. It apprat@ito propose at the
Annual General Meeting of Shareholders No.70 tosmmr and elect Mr.
Kitti Pintavirooj who is qualified as required bgw along with ability and
experience related to the business of the Compadywauld benefit the

3

business operations of the Company.

64 Years

Thai

2002 Graduate Diploma in managemeftuddlic Economy,
The College of Polotics and GovernancegKin
Prajadhipok’s Institute

1982 Master of Laws in Admiralty, Tuladeiversity, USA

1981 Master of Comparative Laws, Unsitgrof Miami, USA

1979 Barrister-at- law, Institute ofga¢ Education, Thailand

1978 Bachelor of law, Thammasat Uniigrs

. Director Certification Program

2012 - 2014

1987 - 2012

1999 - 2008

2000 - 2008

2003 - 2008

Chief Officer (New Business Oepeent, Legal
and Compliance, Regulatory Affairgernal
Audit)

Allianz Ayudhya Assurance plc.

Regional General Counskaifdnd and Vietnam)
American International Assurance,0d.

Executive & Authorized Riter
AIG Bank Plc.

Executive & Authorized i@

AIG Credit Card Co.,Ltd.

Executive & Authorized &utor
Universal Insurance Co.,Ltd.

(Non Life Insurance Arm of American

International Groups, Inc)
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Current Position in the company : None

Type of Director for Election : Non-Executive Director
Current position in other organizations

Listed Company : None

3 Non-listed Companies : 2018 - present Authorized Director
Allianz General Insurance Plc.
2012 - present Chief Officer - Legal, Compliance
and Regulatory Affairs
Allianz Ayudhya Assurance Plc.
2012 - present Secretary General of The Thai Life
Assurance association

Shareholding of AYUD : None
(Information as of 26 March 2019)

Director or executive positions 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 transaatiparticipation in
business management which may impact his/her Imakgpe decision-making. The qualification of
the Company’s Independent is defined in a morerictise manner than the criteria set by the
Securities and Exchange Commission and the Cagddtet Supervisory. Details of the Independent
Director’s qualifications are as follows:

1. Holding shares not exceeding 0.5 percent ofttit@ number of voting rights of the
company, its parent company, subsidiary , affiligténcipal shareholder or controlling person d th
company, including the shares held by related msreb the independent director.

2. Neither being nor having been an executive threemployee, staff, or advisor who
receives salary, or a controlling person of the gany , its parent company, subsidiary, affiliate,
sane-level subsidiary, principal shareholder otrading person of the company unless the foregoing
status has ended not less than two years pridret@ate of company filing with the Securities and
Exchange Commission and the Stock Exchange ofldrdhi however , the prohibition excludes
independent director who was government officeladvisor of the government agencies that are
major shareholder or controlling person of the canyp

3. Not being a person related by blood or regismatinder laws, such as father, mother,
spouse, sibling, and child, including spouse of tiéldren, executives, major shareholders,
controlling persons, or persons to be nominategkasutive or controlling persons of the company or
its subsidiary.

4. Not having a business relationship with the camyp its parent company. subsidiary,
affiliate, major shareholder or controlling persaithe company, in the manner which may interfere
with his independent judgment, and neither being hhaving been a principal shareholder or
controlling person of any having business relaiop with the company, its parent company,
subsidiary, affiliate, major shareholder or coringl person of the company unless the foregoing
relationship has ended not less than two years twithe date of company filing with the Securities
and Exchange Commission and the Stock Exchangeaifand.

The term business relationship aforementioned updeagraph one includes any normal
business transactiorental or lease of immovable property, transactelating to assets or services
or grant or receipt of financial assistance througgteiving or extending loans, guarantee, providing
assets as collateral , including any other simdations, which result in the company or his
counterparty being subject to indebtedness payaltlee other party in the amount of three percent
or more of the net tangible assets of the comparmyenty million Baht or more, whichever is lower.
The amount of such indebtedness shall be calcuateording to the calculation method for value of
connected transactions under the Notification gbitaéh Market Supervisory Board concerning rules
on connected transactions mutatis mutandis. Thebr@tion of such indebtedness shall include
indebtedness taking place during the course of yaae prior to the date on which the business
relationship with the person commences.

5. Neither being nor having been an auditor ofabempany. Its parent company, subsidiary,
affiliate, major shareholder or controlling persoh the company, and not being a principal
shareholder or controlling person, or partner ohadit firm which employs audits of the company,
its parent company, subsidiary, affiliate, majoargholders or controlling person of the company
unless the foregoing relationship has ended netthemn two years from the date of company on filing
with the Securities and Exchange Commission an&dtbek Exchange of Thailand.

6. Neither being nor having been any professiodaisar including legal advisor or financial
advisor who receives an receives an annual sefegcexceeding two million Baht from the company,
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its parent company, subsidiary, affiliate, majaargholders or controlling person of the compang, an
neither being nor having been a principal sharedroltbntrolling person or partner of the profesalion
advisor unless the foregoing relationship has emid¢dess than two years from the date of company
filing with the Securities and Exchange Commissiod the Stock Exchange of Thailand.

7. Not being a director who has been appointedrapr@sentative of the company’s director.
Major shareholder or shareholders who are relatédet major shareholder;

8. Not operating any business which has the satgenas and is in significant competition
with the business of the company or subsidiary,not being a principal competition in any
partnership, or not being an executive directorpleyee, staff, or advisor who receives salary; or
holding shares not exceeding 0.5 percent of tted mumber of voting rights of any other company
operating business which has the same nature as andignificant competition with the business of
the company or subsidiary.

9. Not having any characteristics which make hiroapable of expressing independent
opinions with regard to the company’s businessiratfa

After the appointment to be independent directothwihe characteristics as stated in
paragraph one to nine, the independent directorbeagssigned from the committee to make decision
on the business operation of the applicant, holdiogpany, subsidiary, affiliation, subsidiary of
same level, major shareholder or authorized peofahe applicant under the method of collective
decision).

Remark: The Company has defined Independent Dig€dualification so that Independent Director
shall perform with transparency, enable to serwegation the benefits of the shareholders equally.
However, the company has specified this strictlidglines more than the requirements of Capital
Market Committee which required for holding shames more than 1 percent

67



Supporting Document for Agenda 6

To consider and approve the directors’ remuneration

As the Annual General Meeting of Shareholders Mch@d on 28 April 2018 has resolution
of the Remuneration to the Directors as follows.-

(1) Remuneration of Directors

1) Chairman of the Board at Baht 40,000.00np&nth

2) Chairman of Audit Committee and ChairmamNofmination and Remuneration
Committee and Chairman Qforporate Governance Committee at Baht 38,000.00qyson each
month

3) Chief Executive Officer at Baht 35,000.@% month

4) Member of Audit Committee at Baht 35,0000@0 person each month

5) Member of Nomination and Remuneration Cottaas at Baht 35,000.00 per person
each month

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

It shall be effective since 1 January 2018 onwards

(2) Directors’ Bonus

The total Directors’ Bonus had been stipulated atB5,800,000.00 per year that would be
the Company’s expenses and this amount shoulddmatdd to each Director as appropriated.

The Remuneration, which has been stipulated uridear(d (2) should be applied thoroughly
unless the Board of Directors would have othervpegposed and received the approval from the
Shareholders’ Meeting to other.

For 2019, the Nomination and Remuneration Commities considered the directors’
remuneration by scrutinizing carefully and apprataiy as well as responsibility of its obligations
and comparison to listed companies in the samesindwn the Stock Exchange of Thailand in
Thailand. It shall be proposed to the shareholdmeting for consideration of the remuneration and
bonus of directors at the same rate as approval fhe Annual General Meeting of Shareholders No.
69 held on 20 April 2018 without any other benefits as follows.-

1. Remuneration of Directors

(1) Chairman of the Board at Baht 40,000 pentin

(2) Chairman of the Audit Committee/ Chairnmdithe Nomination and Remuneration
Committee and Chairman of Corporate Governance Gtieerat Baht 38,000 per person each month

(3) Chief Executive Officer at Baht 35,000 pasnth

(4) Member of Audit Committee at Baht 35,0@0 person each month

(5) Member of Nomination and Remuneration Cattem at Baht 35,000 per person each

month
(6) Other Directors at Baht 30,000.00 per @ersach month

It shall be effective since 1 January 2019 onwards

(2) Directors’ Bonus

For 2019 onwards, the total Directors’ Bonus hadnbstipulated at Baht 6,800,000.00 (Six
million, eight hundred thousand baht) per year tatuld be the Company’'s expenses and this
amount should be allocated to each Director asogpiated.
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The Remuneration, which had been stipulated u¢idesnd (2) should be applied thoroughly
unless the Board of Directors would have othervpegposed and received the approval from the
Shareholders’ Meeting to other.

Opinions of Directors are agreedhat it shall be proposed to the Annual Generaltvigeof
Shareholders No.70 for consideration and apprdwakémuneration of directors to the shareholders
as Nomination and Remuneration Committee has peapoxluding the remuneration of directors
and directors’ bonus and it shall be the same aatapproval by the Annual General Meeting of
Shareholders No0.69 on April $02018. However, it shall be effective since Japu#f, 2019
onwards and remaining the remuneration rate abaotiéthe Board of Directors will propose and
receive approval from the Shareholders’ Meetingtter.

Sri Ayudhya Capital Plc.
Remuneration of the Director Structure for the Operating Results in 208
which has received approval from the Annual Gerral Meeting of Shareholders No.0

(Unit: Baht)
iy Remuneration Bonus Total
Position
(per month) (per year) (per year)
1. Chairman 40,000.00 743,400.00 1,103,400.p0
2. Indepe_ndent D|_rector and Chairman 38,000.00 483,800.00 787.800.00
of Audit Committee
. Independent Director and Chairman
of Nomination and Remuneration 38,000.00 461,266.67 765,266.67
Committee
. Independent Director and Chalrr_na1 38,000.00 691,900.00 1,147,900.00
of Corporate Governance Committee
. Chief Executive Officer 35,000.00 573,800.00 973,800.00
- Nomination and Remuneration 35,000.00 602,000.00 1,022,000.0D
Member
. Other Directors 30,000.00 573,800.00 9333WO0,
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Supporting Document for Agenda 7

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

According to Section 120 of the Public Limited Guamy Act B.E. 2535 stimulated that the
Annual General Meeting of Shareholders shall agoirauditor and determine the auditing fee of
the company every year. In appointing the audite former auditor may be re-appointed.

the Annual General Meeting of Shareholders Nohé®l on April 20", 2018 passed the
resolution to appoint MdNisakorn Songmanee CPA No. 5305 and/or Mr. Permsak
Wongpatcharapakorn CPA No. 3427 and/or Mr. ChaVaapasertkij CPA No0.4301 from Deloitte
Touche Tohmatsu Jaiyos Audit Company Limited taHeecompany’s auditor for 2018 and fixed the
audit fees as hereunder:-

1. Annual Audit Fees 530,000.00 baht

2. Quarterly Financial Statement 390,00 aht
Audit Fee (Total 3 quarters, each quarter @@D00 baht)

3. Consolidated Financial Statement Audit Fees 320,000.00 baht

4. Total Quarterly Financial Statement 080.00 baht

Audit Fees (Total 3 quarters, each quarterf(@D00 baht)

The audit fees for the year 2018 amounted to Bat&01000.00 baht aforementioned did not
include any other expenses such as transportagies, fillowances, overtime, insurance fee, which
would be charged according to the actual payméangj).

For fiscal year 2019, Mrs. Nisakorn Songmanee CRA5035 and/or Mr.Chavala
Tienpasertkij CPA No0.4301 and/or Mr. Nantawat Sanhant CPA No.7731of Deloitte Touche
Tohmatsu Jaiyos Audit Company Limited willing to tiee candidate for election as the company
auditors. Upon consulting among the Audit Comreitiewas agreed to propose the audit fee for the
fiscal year of the company along with audit feesafisolidated financial statement for the year 2019
ended December 312019 in the amount of Baht 1,720,000.00 whickdsal to the 2018 auditing
fee as hereunder:-

(Unit: Baht)
2019 o018 | Balance %
increase/decrease
1. Annual Audit Fee 530,000.00 530,000.00 - 0%
2. Quarterly Financial Stateme
Audit Fee (Total 3 quarters, 390,000.00 390,000.00 - 0%
each quarter 130,000.00 baht)
3. Consolidated Financial o
Statement Audit Fee 320,000.00 320,000.00 - 0%
4. Total Quarterly Financial
Statement Audit Fee (Total 3 480,000.00) 480,000.00) i 0%
quarters, each quarter
160,000.00 baht)
Total 1,720,000.00 1,720,000.0C - 0%

The audit fees for the year 2019 amounted to Bat#0,000.00 (One million, seven hundred
and twenty thousand baht) aforementioned did ndtude any other expenses such as transportation
fees, allowances, overtime, insurance fee, whichlavbe charged on the actual cost (if any).
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Besides, Deloitte Touche Tohmatsu Jaiyos Audin@any Limited has been appointed to be
auditors of Subsidiaries by charging the 2019 AhrAwdit Fee ended at December®32019 in
amount of 4,405,000.00 baht (Four million, four dred and five thousand baht) and there are other
expenses such as transportation fees, allowangesjne, insurance fee, which would be charged
according to the actual payment (if any).

The Board considered nominating the auditordhefdompany as the aforementioned which
Audit Committee has considered and agreed thatthaditors have fully qualified as the Securities
and Exchange Commission required so it is pleasé@ toroposed in the Annual General Meeting of
Shareholders No.70 in order to appoint Mrs. NisakBongmanee CPA No0.5035 and/or and/or
Mr.Chavala Tienpasertkij CPA No.4301 and/or Mr. Navat Samruanhant CPA No.7731 of Deloitte
Touche Tohmatsu Jaiyos Audit Company Limited totle company Auditors for the year 2019,
effective from January®1 2019 till December 31 2019 with the Audit Fees of Baht 1,720,000.00
(One million, seven hundred and twenty thousandt)bakcluded any other expenses incurred
according to the actual payment.

The above-mentioned three auditors as proposedlif dre not directors, staff, employees or
holding any other position in the Company and Siiages.
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For the information of three Auditors of Deloitt@dche Tohmatsu Jaiyos Audit Company
Limited are as follows.-

Name-Surname 1. Mrs. Nisakorn Songmanee

Education/Professional affiliations « Master of Financial Accounting degree,

Chulalongkorn University

e Bachelor of Business Administration (majoring in
Accounting), Rajamangala Technology

e Auditor approved by the office of SEC
Certified Public Accountant (CPA), Thailand

e Member of the Federation of Accounting Professions
of Thailand (FAP)

Certified Public Accountant (Thailand)
) ) 5035
Registration Number

Office Deloitte Touche Tohmatsu Jaiyos Audit Co., Ltd.
AIA Sathorn Tower 28-27" Floor, No. 11/1,
South Sathorn Road, Yannawa, Sathorn,
Bangkok 10120

Tel: 02 034 0000

Work experience in the last 5 years

e 1989 - Present e Audit Partner
Audit Senior, Deloitte Touche Tohmatsu — Toront®
Canada (18 months)

e Appointment as auditors of the e Since the fiscal year 2018.
Company
Name-Surname 2. Mr. Chavala Tienpasertkij
Education ¢ Master of Management, Mahidol University

¢ Master of Accountancy, Chulalongkorn University
e Bachelor of Accountancy (Honors), Bangkok
University

Certified Public Accountant (Thailand)

Registration Number 4301

Office Deloitte Touche Tohmatsu Jaiyos Audit Co., Ltd.
AIA Sathorn Tower 2%-27" Floor, No. 11/1,
South Sathorn Road, Yannawa, Sathorn,
Bangkok 10120

Tel: 02 034 0000
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Work experience in the last 5 years

e 1990 - Present

Audit Partner
Deloitte Touche Tohmatsu Jaiyos Audit Co., Ltd.

e Appointment as auditors of the
Company

e The total period of 6 consecutive years since fiscg
year 2013 to 2018.

e Appointed as an Auditor cooperates with other
Auditors in the same office but not an Auditor or

|

signature in the Audit Company Report

Name-Surname

3. Mr. Nantawat Sumraunhant

Education

e Master of Accountancy, Thammasart University
e Bachelor of Accountancy, Kasetsart University

Certified Public Accountant (Thailand)

Registration Number

7731

Office

Deloitte Touche Tohmatsu Jaiyos Audit Co., Ltd.
AIA Sathorn Tower 28-27" Floor, No. 11/1,
South Sathorn Road, Yannawa, Sathorn,
Bangkok 10120

Tel: 02 034 0000

Work experience in the last 5 years

e 2015 - Present
e 2013-2014
e 2010-2012

e Audit Partner

e Audit Director

e Audit Senior Manager

Deloitte Touche Tohmatsu Jaiyos Audit Co., Ltd.

Professional Experiences

e Audit Partner, Deloitte Touche Tohmatsu Jaiyos
Audit Co., Ltd.
Special guest speaker, Ministry of Finance

e Special guest speaker, Federation of Accounting
Professions

e Special guest speaker, State Audit Office of the
Kingdom of Thailand

e Special lecturer for the Master of Accountancy

Special Program (MASP), The Faculty of Business

Administration, Kasetsart University
e Special lecturer, The Faculty of Accounting,
Bangkok University

e Appointment as auditors of the
Company

e Since the fiscal year 2019.
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Supporting Document for Agenda 8

To consider and approve the amendment to articles, 80, 28, 30, and 33 of the
Company's Articles of Association.

According to the announcement of the National CddocPeace and Order No. 74/2557
given on 27 June 2014 subject: The Electronic Genfgng which requires a meeting as the law
and provisions. Exclusive of proceeding as presdrib each law, the chairman of the meeting shall
provide the meeting via electronic conferencingvall as the Department of Business Development
has announced on 23 September 2016, if anyonesdésiparticipate in the electronic conferencing
that must be defined in the “ Regulations of Thellewimited Company and The Order of The
Chief of National Council for Peace and Order Nb'’2860” with the additional amendment of
section no. 100, the “Public Limited Companies BdE. 2535” defined that shareholders of public
companies that have shares not less than 10 pefcalhsellable shares can be named as a reqgestin
letter to the Board of Directors for an Extraordin&leeting of Shareholders and to determine
relevant details to the shareholders' meeting &wdaamend other regulations to comply with thegule
and the procedures of relevant agencies. Therafagdyoard of directors considered as appropriate t

propose the shareholders' meeting for approvabamehding the articles of association as follows:

article 5, article 10, article 28, article 30 amticke 33

in order to comply with the changing aW,

announcement / order, "Public Limited CompaniesB\&. 2535" as amended and to be consistent

with the operations of related agencies.

Information on the amendment to articles 5, 10, 280 and 33 of the Company's Articles

of Association

Existing Articles of Association

Proposed amendments

Article 5. All share certificates of the Company shall be
the form of a named certificate, and bear the sigraof at
least one (1) director, signed or printed. Theaoemay
authorize the share registrar to sign or printgaaiure on
his or her behalf. The director or the share regjisiay
have his or her signature printed on the shardicates or
securities certificates by machine, or by any otnethod
as specified by the Securities and Exchange Corianiss

The Company may delegate the director, employesnwpr
other person, or the Stock Exchange of Thailandctoas
the Company's share registrar, as the board ottdne
considers appropriate.

irticle 5. All shares of the Company shall be issued in
form of a named certificate.

All share certificates of the Company must bear
signature of at least one (1) director, signedronted. The
director may authorize the share registrar to sigprint a
signature on his or her behalf. The director or share
registrar may have his or her signature printethenshare
certificates or securities certificates by machioreby any
other method as specified by the law on securitied
exchange.

The Company may delegate the director, employesnwr
other person, or the Stock Exchange of Thailand
Thailand Securities Depository Co., Ltd. to act the
Company's share registrar, as the board of dire
considers appropriate.

Article 10. The Company's shares may be transfe
without any restriction, except where:

(1) the said transfer would result in the Compawsirlg
any rights and benefits to which the Company isfudy
entitled; or

(2) the said transfer would cause the shareholditig of

foreigners in the Company to be in conflict withe th

applicable law.

rrAdticle 10. The Company's shares may be transfe
without any restriction, except where the said gfan
would result in more than 49 percent of the totsdres
sold by the Company being held by foreigners.

The Company has the right to refuse to registeamaster
of shares in the Company if the said transfer waaldse
foreigners to hold shares in the Company in exoédke
shareholding ratio of foreigners under the preagd

paragraph.
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Article 28. A meeting of the board of directors shall
convened by the chairman of the board. To conve
meeting of the board of directors, the chairmanttef
board, or the person assigned by the chairmanl, Stadl
written notice calling for such meeting to all diters, not

less than seven days before the date of the meetlags than seven days before the date of the meg

However, in a necessary or urgent case, for thpgser of
protecting the rights or benefits of the Compa
summoning for meeting may be made by other meth
and an earlier meeting date may be set.

If two or more directors request a board of dirext
meeting, the chairman of the board shall deterntiree
date of the meeting within 14 days from the dateeg&ipt
of such request.

'LbArticle 28. A meeting of the board of directors shall
eanvened by the chairman of the board. To conver

meeting of the board of directors, the chairmanttaf
board, or the person assigned by the chairmanl, Stadl
written notice calling for such meeting to all diters, not

However, in a necessary or urgent case, for thpgser of
nprotecting the rights or
odsmmoning for meeting may be made by other meth
and an earlier meeting date may be set.

meeting, the chairman of the board shall deterntiree
date of the meeting within 14 days from the dateeg&ipt
of such request.

The chairman of the board may hold a meeting
electronic means. Meeting via electronic means rnash

law, regulations, notifications, or requirements.

benefits of the Compad

olf two or more directors request a board of dirext

accordance with the rules prescribed under thevaate

be

e a

2ting

ny,
ods,

via

Article 30. Two or more directors jointly delegated by thérticle 30. The directors authorized to sign to bind {

board of directors shall be empowered to sign dralief
the Company, with the Company's seal affixed, tallihe
Company.

Subject to the preceding paragraph, the boardretutirs
is empowered to fix, change, or add the names ambar
of the directors authorized to sign on behalf o&
Company, with the Company's seal affixed, to bihd
Company as considered appropriate.

Company shall be any two (2) directors jointly smgn
together with the Company' seal affixed.

The board of directors is empowered to fix or cleatige
names of the directors authorized to sign to bihd
Company.

th

t

—

Article 33. Shareholders holding shares in aggregats
not less than oréfth of the total shares sold, or at least
shareholders holding shares in aggregate of nettleen
one-tenth of the total shares sold, may submit itenr
request to the board of directors to call an extiaary
general meeting at any time, provided that theamsgor
the request to call such meeting must be cleadtedtin
that written request. In such an event, the boafd
directors must hold a shareholders meeting withie
month from the date of receiving the written redquesm
shareholders.

> Auticle 33. One or more shareholders holding share
28ggregate of not less than 10 percent of the ®itates
sold, may submit a written request to the boardir@ctors
to call an extraordinary general meeting at anyeti
provided that the matters and reasons for the stqaeall
such meeting must be clearly stated in that writezruest.
In such an event, the board of directors must el
ghareholders meeting within 45 days from the ddte
oreceiving the written request from shareholders.

If the Board of Directors fails to hold a meetinghin the
period under the first paragraph, the shareholdere
have subscribed their names or other shareholaxdinh
the required aggregate number of shares may theess
call the meeting within 45 days from the date gfieation
of the period under the first paragraph. In sudase, the
meeting is deemed to be a shareholders meetingdchjl
the board of directors, and the Company shall
responsible for necessary expenses as may be edcum
convening the meeting and shall provide reason
facilitation.

If, at any shareholders meeting called by the $iwders
under the second paragraph, the number of shaeskg
present does not constitute a quorum as prescril
Article 36, the shareholders under the second paphg
must be jointly responsible for paying the expen
incurred in holding that meeting to the Company.

be

able

S€es
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Company Regulations Only Relating to the Annual Geeral Meeting of Shareholders
No. 70

Chapter 3 Share Transfer

15. During theperiod specified by Law prior to each shareholdenseting, the Company
may cease to accept registration of share trabgfantifying the shareholders in advance at thelhea
office and at every branch office of the Company Iees than the period specified by Law prior to
the commencement date of cessation of the registrat share transfer.

Chapter 4 Directors

16. The Company shall have a Board of Directors cosipgi at least five Directors to
conduct the business of the Company, not lesshihtirof whom shall reside within the Kingdom.

17.The Directors shall be natural persons and shall:

(1) Be suijuris

(2) Not be bankrupt, incompetent or quasi-incompete

(3) Have never been imprisoned on the final judgnoéra court for an offense related to
the property committed with dishonest intent

(4) Have never been dismissed or removed from gowent service, or a government
organization or a government agency in punishmandiEhonesty in performing their duties

(5) Not be disqualified by the law.

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

(1) Each shareholder shall have a number of vajealé¢o the number of shares held.

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

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

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

After the effective date of this Articles of Assation, the drawing lots shall select the
retirement under the first paragraph for the finstl second year. In subsequent years, the Director
who has held office the longest shall retire.

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

(1) Death;

(2) Resignation;

(3) Loss of qualifications or disqualificatity Laws;

(4) the resolution of the shareholders’ nregpassed by the vote of not less than three
guarters of the number of the shareholders attgniie meeting who have the right to vote and
who have the shares totaling not less than hath@fnumber of shares held by the shareholders
attending the meeting and having the right to vatet

(5) Removal order by the court

22.In case where vacancy among the members of thedBdaDirectors occurs otherwise
than by rotation, the Board of Directors shall dppa person who has the qualifications and who is
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not disqualified by the Law as the replacement @aein the following meeting of the Board of
Directors, unless the remaining term in officelw tetired Director is less than two months.

The resolution of the board of directors ururagraph one must be supported by votes
of not less than three-fourths of the number ofrémaining directors.

The replacing director under paragraph dmal old office only for the remaining
term of the replaced director

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

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

Chapter 6 Shareholder Meeting

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

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

32. The business to be considered at the Annual Gehtrating of the Shareholders is as
follows:

(1) To consider report of the Board of Directors shaytime business operation of the
Company during the past year;

(2) To consider and approve the balance sheeth@statement of profit and loss;

(3) To consider distribution of profits;

(4) To elect the Director

(5) To elect the auditors and determine the auwgliiee

(6) Other business (if any)

34.1n calling a shareholders’ meeting, the Board m&&ors shall prepare a written notice,
specifying place, date, time, agenda of the meetmd) the matters to be proposed to the meeting
with reasonable details by indicating clearly wieeth is the matter proposed for information, for
approval or for consideration, as the case maynikjding the opinion of the Board of Directors in
the said matters (if any), and the said noticel dietlelivered to the shareholders and the Registra
for their information at least seven days priothe date of the meeting. The notice shall also be
published in a newspaper at least three consecdtiye prior to the date of the meeting at least
three days.

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

36. In order to constitute a quorum, there shall baredfolders and proxies (if any)

attending at a shareholders’ meeting amountingtdass than twenty-five persons or not less than
one half of the total number of shareholders, wdweh is lesser and either case such shareholders
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shall hold in an aggregate amount of not less tmaathird of the total number of shares sold by the
Company, unless otherwise specified by the law.

At any shareholders’ meeting, if one hour passed since the time specified for the
meeting and the number of shareholders attendmgnieting is still inadequate for the quorum as
defined in the first paragraph, and if such shaddsgre’ meeting is called as a result of a requgst b
the shareholders, such meeting shall be cancelfeslich meeting was not called as a result of a
request by the shareholders, the meeting shallabedconce again and the notice calling such
meeting shall be delivered to the shareholdersaat Iseven days prior to the date of the meetimg.
the subsequent meeting a quorum is not required.

37. The Chairman of the Board shall be the Chairmath@fshareholders’ meetings. If the
Chairman of the Board is not present at a meetirgaonot perform his duty, and if there is a vice-
Chairman, the vice-Chairman present at the mestiad be the Chairman of the meeting. If there
is no vice-Chairman or there is a vice-Chairman ¢aninot perform his duty, the shareholders
present at them meeting shall elect one of theeblodders present at the meeting to act as the
Chairman of the meeting.

38. The Chairman of the shareholders’ meeting hasdtitg to conduct the meeting in
compliance with the Articles of Association of tBempany relating to meetings and to follow the
sequence of the agenda specified in the noticangdibr the meeting, provided that the meeting
may pass a resolution allowing a change in theesgzpiin the agenda with a vote of not less than
two-thirds of the number of the shareholders presktihe meeting.

39. Unless otherwise specified in this Articles of Asiation or by the Law, any decision or
passing of the resolution of the shareholders’ mgaetquires a majority vote by the shareholders
who attend the meeting and vote. In exercising thaes, the shareholder shall have one vote per
one share. In the event of a tie, the Chairmah shee a casting vote.

Chapter 7 Accounting Finance and Auditing

40. The fiscal year of the Company shall start fromu2aty 1and end on December 31 of
every year.

42. The Board of Directors shall submit the balanceestand the statement of profit and
loss as the last day of the fiscal year which heenbaudited and certified by the auditor to the
Annual General Meeting of the shareholders for ey

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

(1) Copies of the audited balance sheet and #tersent 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 anwrhepecified by the Law. The company may
distribute the profit which remains after such aympiation other reserve as they deem fit, provided
that this approved by shareholders’ meeting.

The Board of Directors may paterim dividends to the shareholder from time toeti
if the Board of Directors believes that the proftifsthe Company justify such payment. After the
dividends have been paid, such dividend paymerit Bbaeported to the shareholders at the next
shareholders’ meeting.

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

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

47. The auditor has the power to examine during thfeeofhours of the Company the
accounts, documents and any other evidence relttitige revenues and expenditures including the
assets and liabilities of the Company. In thisardgthe auditor shall also have the power to qurest
the Directors, staff members, employees, persotdinigoany position or having any duty in the
Company, and agents of the Company, including tlivgdhem to clarity any matters or to deliver
documents or evidence in connection with the opmraif the business of the Company.

48. The auditor has the right to present a writterlangttion to the shareholders’ meeting and
has the duty to attend every shareholder's meettivghich the balance sheet, the statement of profit
and loss, and the problems relating to the accanfntise Company are to be considered in order to
explain to the shareholders the auditing of accouit this regard, the Company shall also deliger
the auditor the reports and documents of the Cognfizat are to be received by the shareholders in
that shareholders’ meeting.

49. The company shall deliver to the Registrar theuahneport together with copies of the
audited balance sheet and the statement of prafilass which have already been a approved by the
shareholders’ meeting and a copy of the minuteghef shareholders’ meeting, only the part
concerning the approval of the balance sheet,|ibeasion of profit and the distribution of dividds,
certified to be true by a person authorized to sigrbehalf of the Company. The Company shall also
publish the balance sheet for public informatiominewspaper for a period of at least one day withi
one month from the date of the shareholders’ mgedtnwhich the approval of the balance sheet is
granted.

Chapter 9 The Final Chapter

54. All the rules and regulations or the appra@fahe Board of Directors or the
shareholders’ meetings which have been prescribgven to the Board of Directors before the date
this Articles of Association become effective asdagll as not against or in conflict with this Atgs
of Association and law, remain valid and effectiveil the changes are occurred.

56. The Company seal is as shown herein below.

57. The Company may change or additional amerldeoMemorandum and Articles of
Association of the Company only when the sharelslaeeeting has passed a resolution by a vote of
no less than three-fourths of the total votes afesholders attending the meeting and having voting
rights, provided that the Company shall apply to registehsesolution within 14 days from the date
of the resolution.
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Practice quideline for the Annual General Meeting bShareholders No.70

¢ Registration and presentation of documents beforeteending the meeting

On the meeting date, the shareholders or proxiesregister and present documents for
examination from 12.00 hours onwards at the Graallrdm, located on the®floor, the Okura
Prestige Bangkok at 57 Wireless Road, Lumpini, Batlian, Bangkok 10330.

The company uses the barcode system for registrasio all participants are required to
present the document with barcode delivered tstlageholders, together with the notificationb & th
date of the meeting in the registration procese. @drticipants shall present the following docuraent
(as the case may be) to the register officersdgistration before attending the meeting.

1. Shareholder who is natural person

1.1 In case of attending the meeting in person, tiaeeholders must show valid card
bearing the shareholders’ photograph issued byargment agency such as identification card (ID
card), Government/state enterprise officer cardiby license, or Passport
1.2 In case of proxy
(1) Proxy form attached with the notificatiof the meeting, which must be completely
filled out and signed by the shareholder and proxy.
(2) Document copy issued byoaegnment agency of the shareholder; details as top
1.1, and proxy has signed with certified true copy.
(3) Document copy issued byosegnment agency of proxy and proxy has signed with
certified true copy.

2. Shareholder as Juristic Person

2.1 In case ajuristic person’s authorized directograds the meeting in person

(1) Documents issued by a government effaf authorized of juristic person (Details as
topic No.1.1 above)

(2) Copy of the Affidavit issued by the DepartmehtBusiness Development, Ministry
of Commerce for no more than 60 days prior andfigtttrue copy by the authorized director, in the
number as specified with the company seal affixegny)

2.2 In case of granting proxy

(1) Proxy form attached with registratiah with Barcode enclosed the notice of the
meeting that must be completed filled and authdrguristic person signed with the company’ seal
(if any).

(2) Copy of the Affidavit issued by the fizetment of Business Development, Ministry
of Commerce for no more than 60 days prior andfigtttrue copy by the authorized director, in the
number as specified with the company seal affixiea).

(3) Documents issued by a gowveent agency as topic No.1.1 above of authorized o
juristic person signed a proxy form with certifigde copy

(4) Documents issued by a government effas topic No.1.1 above of the shareholder
and a proxy with certified true copy signed

3. Shareholder with non-Thai nationality orjuristic person established under
Foreign Law

The requirements in No.1 and No.2 shall apply neitatutandis to any shareholders or
participants with non-Thai nationality or to anyiftic persons established under foreign law (as th
case may be), provided that:
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(1) The shareholder or representative ¢thrg or the proxy who is a natural person and
attends the meeting shall present his/her Cert#fiohAlien Registration or passport or document in
lieu of passport to the officer before attending ieeting.

(2) Copy of document issued by a governrmagency of the country in which the juristic
person was registered; or copy of document prefdarehe juristic person indicating details of name,
head office and signatory persons of such jurjgicson and condition or limitation of signatory
power, with notary public certification.

(3) The original documents whare not in English must be provided with Thai or
English translation attached and the shareholdpiristic representatives must certify the accuraicy
the translation as well.

4. In case the shareholders, who are foreign investoend have appointed a
custodian in Thailand to be a share depository anlleeper

4.1 Documents presented as in the case stijugerson No.2 above.
4.2 In the case the shareholders, who argyfoievestors and have appointed a custodian to
sign in proxy form must send following evidencesditidnally;
(1) Proxy form from the sharkeles who is a foreign investor appointed the Cuistodo
sign in proxy form.
(2) Document confirming tha¢ therson who signed the proxy form is permitted to
operate the custodian business.
However, the original documents which asein English must be provided with Thai or
English translation attached and the shareholdgreocorporate entity must certify the accuracy of
the translation.

5. In case of deceased shareholder

The estate administrator shall attend the meetin@gison or appoint a proxy to attend the
meeting by doing as follows.-
(1) The provision in No.1 shetiply mutatis mutandis.
(2) A court order of estate auisirator appointment certified by the authoripeason,
which is issued no longer than 6 months until the loefore meeting.

6. In case of minor child

His/her father-mother or legitimate guardian shttnd the meeting in person or by proxy. A
copy of the minor shareholder’s ID card or houggsteation shall be presented.

7. In case of incompetent or quasi-incompetent sharelaer

His/her custodian or guardian shall attend the img&t person or by proxy. A court order of
custodian or guardian appointment certified byat#horized person, which is issued no longer than 6
months until the day before meeting date, shafiresented.

Remark ** The Company reserves the right to allow only dhalders or proxies have
documentation is accurate and complete in attermdancase 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.70

According to the Notification of the date of thenrdual General Meeting of Shareholders
No.70 which will be held on Friday, April #62018 at 14.00 hr. at Grand Ballroofffl8or at the
Okura Prestige Bangkok Hotel, 57 Wireless Road, pinmPathumwan, Bangkok 10330

For this Annual General Meeting of Shareholddrgpu are unable to participate in the
meeting personally, please grant a Proxytht® other person to participate in the meeding
to vote on your behalf in order to constituteqaorum according to the Articles of Associatioh
the company.

Furthermore, the company has alreadylaih the Proxy Form. The aforesaid proxy form
which has been determined in accordance with theoAncement of the Department of Commercial
Registration on the proxy form (IssueBBE. 2007 (Announced on February'? 2007, there are 3

types defines as follows.-

(1) Proxy Form a is a general proxy form which is neinplicate. The shareholders are able
to download the Form at the Company’s website : vaywd.co.th.

(2) Proxy Form b is a proxy form, which has stipeththe list of items for proxy. The Form
has been attached to this Notification.

(3) Proxy Form c is a proxy form for the shareholdef®vis a Non-Thai Nationality and
appoint the Custodian in Thailand to depositarye $hareholders are able to download the Form at
the Company’s website : www.ayud.co.th.

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

1. Mr. Sorasit Soontornkes Independent Direatar @hairman of Audit
Committee

2. Mr.Vichit Kornvityakoon Independent Directddember of Audit
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 prdgym, please kindly return to the Corporate
Secretary earlier than the date of the Sharehodltibsting at least 1 day at Address 898 Ploenchit
Tower, 7th Floor, Ploenchit Rd., Lumpini, PathumwBangkok 10330.

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

to participate and vote in the Annual General Meptif Shareholders No.70 which details appear as
shown below.-
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Profiles of the Directors proposed to the sharehokfs assign the proxy

1. Mr. Sorasit Soontornkes (Independent Directoand Chairman of Audit
Committee)

The Board of Director as a proxy

b
!‘s .

4

Age . 66 Years
Nationality : Thai
Education background .« Bachelor of Accounting, Chulalongkorn University

» Master of Accounting, Chulalongkorn University
« Master of Business Economics, Thammasat University

Courses attended .« Senior Executive Program, SASIN,
Chulalongkorn University
» Executive Development Program (Wharton School),
University of Pennsylvania, U.S.A.
« Capital Market Academy Leader Prograsiass no.8

Training courses attended at .+ Director Certification Program (DCP)
Thai Institute of Directors
(IOD)
Work Experiences : 20122016 President and Memberof Board of Director,
Deposit Protection Agency
2011-2012 Deputy Governor, Bank of iletmeal

Member, Board of Director,
Bank of Thailand
Member, Monetary Policy Committee,
Bank of Thailand
Member, Payment Systems Committee,
Bank of Thailand

20072011 Assistant Governor, Supervision Group,
Bank of Thailand
Member, Board of Director,
Exim Bank of Thailand
Member, Board of Director, Financial
Institution Development Fund
Member, Capital Market Supervision,

SEC Thailand
Current position in the
Company . Independent Director &tthirman of Audit committee
Current position in other organizations
2 Listed Company : 2018 - preser@@hairman of the Board of Directors and

Independent Director
AIRA Factoring Plc.
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2017 -

5 Non-listed Companies : 2018 -

2018 -

2018 -

2017 -

2017 -

Shareholding of AYUD
(Information as of 27 March 2019)

Director or executive positions in other
Companies which may result in conflicts of
interests

Conflict of interest against any agenda

present Advisor to Board of Director and
Member of Risk Oversight Committee,
Nok Air Plc.

present Independent Director and Chairafa
Audit Committee
Sri Ayudhaya General Insurance Plc.
present Independent Director and Chairofidine
Audit Committee
J.D Food Products co.,ltd.
present Audit Committee member
Eastern Economic Corridor office
of Thailand
present Director, Internal Audit Office,
Chulalongkorn University
present Audit Committee member
Bank of Thailand

None

None

Agenda to consider and approve the
Remuneratiortte# Directors
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Profiles of the Directors proposed to the sharehokfs assign the proxy

2. Mr. Vichit Kornvityakoon (Independent Director and Audit ﬂ
Committeedvhber) ¢

The Board of Director as a proxy

Age : 68 Years

Nationality : Thai

Education : « Master of Business Administration Progrdinammasat University
Background » Bachelor of Accountant, Chulalongkorn Uity

» Bachelor of Laws, Thammasat Universit

Training courses attended at .« Directors Certification Program (DQP2/2013)
Thai Institute of Director (IOD) » Advanced Audit Committee Program (AACP 14/2014)
* Anti-Corruption f&xecutive Program (ACEP 14/2015)
* Role of the Nomination & Govercar(RNG 7/2015)
* Risk Management Program for Corporate Leaderd (RC
2/2015)
 Board that Make a Difference (BMD 2/2017)
* Ethical Leadership Program (ELP 7/2017)

Work experiences

2009 - 2010 Director of Business Polcyl Financial Institution
Firéad Institutions Policy Department, Bank of Thailand

2010 Director of Planning and Development

Financial Institution Application DepartmeBiank of Thailand
Jul.2014 - Apr. 2015 Director / ExecetDirector

SME Development Bank
Apr.2015 - Dec.2015 ExecetiMrector

SME Development Bank
2013 - Jul. 2017 bSIommittee of Developed Supervision in Deposit&stion System

Deposit Protection Agency
Current position in the Company
Jan.2013 - present : Independent DirectoditADommittee Member
and Chairman of Corporate Governance Comenitte

Current position in other organizations

Listed Company : None

3 Non-listed Companies : Jan. 2013 - present Independent DirectoditA\Dommittee
Member and Chairman of Compliance
Committee

Sri Ayudhya General Insurance PCL
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2013 - Jul.2017

2012 - present

2016 - present

Shareholding of AYUD
(Information as of 26 March 2019)

Director or executive positions in other
Companies which may result in conflicts of
interests

Conflict of interest against any agenda
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Member of IT and Systems Dau@lent
Supervisory Sub-Committee
Deposit Protection Agency

Director in Ex.Com Grou
Sukhumvit Asset Management Co., Ltd

Director of lessfional Conduct

Federation of Accounting Professiodader the Royal
Patronage of his Majesty the King

None

None

Agenda to consider and approve the
Remuneration of Biesctors



Profiles of the Directors proposed to the sharehokfs assign the proxy

3. Mr.Suwat Suksongkroh (Independent Director) -x

The Board of Director as a proxy

Age

Nationality

Address

Education

Background

Training courses attended at
Thai Institute of Directors

(10D)

Work experience

Current position in the company
Current position in other organizations
Listed Company

1 Non-listed Companies

Shareholding of AYUD
(Information as of 26 March 2019)

Director or executive positions in other

: Jan.2011 - present

72 Years
Thai

71 Soi Narathiwat Ratchanakarin 4, iYama, Sathorn,
Bangkok 10120 Thailand

- Bachelor of Laws, ThansagUniversity
- Thai Barrister at Law

. - Directors Certification Bram (DCP 12/2001)

- Company Secretary Progr@8F 1/2002)
- DCP Refresher CouBER 2/2006)
Mar.1994 - Aug 2008 Directord Secretary to the
Board of Directors

Sri Ayudhya Capital Plc.

Aug 2008 - preserihdependent Director

None

Independent Director
Sri Ayudhya General
Insurance Plc.

Nomination and

Remuneration Committee
Member

Sri Ayudhya General
Insurance Plc.

Nov.2014 - present

: 32,500 common shares or 0.011% of commanestthat

have been sold

Companies which may result in conflicts of

Interests

Conflict of interest against any agenda

None

: Agenda to consider and approve the

Remuneration of the Dices
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THB 20.0 duty stamp affixed
HUUWNTONUAUNS LY U

Proxy Form B.
lfllfJ‘L!‘I/; .................................................................................
Written at
FUT e O LUK A
Date Month Year
(1) TNV LT AT ogthuauii.........
I/'We nationality Residing at
DU AN BUNOMVYA. ... TN swaliswald
Road Tambol/Khwaeng Amphur/Khet Province Postal Code
@) Wuddertuves USHNn adeysen uaifilnea $10a (urww)
Being a shareholder of Sri Ayudhya Capital Public Company Limited
TASR U AT ST ILTARUT I Hu  uazeendosaanzuuu IRIMIAY . e
Holding the total amount of ordinary shares shares  and has the right to vote equal to votes

@ 4 @ a a a o
() veweununz ldeuannsaveusuns Wnssun1sdasy uazilszsunssunsasinden we n3suN13sadse vesusHng

T8Tlsalddeyamunmenigie 4.)

Hereby appoint (The shareholder may appoint the Chairman or Director or the Independent Director of the company to be

the proxy, please use details in Remarks No.4)

(1) B AT T BT e
Name age year, residing at
DU oo sss s RV YoYU BUNDNUR. oo
Road Tambol/Khwaeng Amphur/Khet
SR 1 FHATUTHAG o %30
Province Postal Code or
(2) B0ttt R TR T OYTIUIAUT s
Name age year, residing at
DU eeersse e seessss s RNV VTS e OO RON BUND/IUR. i
Road Tambol/Khwaeng Amphur/Khet
SRR 1 FHATUTHAG %30
Province Postal Code or
(3) B0ttt R TR T DT IIAUT e
Name age year, residing at
DU eversseeeeseeses s RNV VTS e K OSSO BUND/IUR oo
Road Tambol/Khwaeng Amphur/Khet
SRR 1 FHATUTHAG e
Province Postal Code
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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 70 on Friday, 26 April 2019 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 there of to any other date, time and venue.
y g o Yy o a y g J A oA
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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.l1 To adopt the minutes of the Extraordinary General Meeting of Shareholders No.2/2018, held on 13
November 2018
O o TWdsueusunsdaniinsuuazawdumudmdr 18ynlszmsmuiiituauais
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

o v J
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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.2 To acknowledge the Board of Directors' annual report
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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:

3 T=1
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Approve Disapprove Abstain
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Agenda No.3 To consider and approve the statement of financial condition as at 31 December 2018, the
comprehensive statement of income, statement of change in owners' equity, and statement of cash flow
for the year 2018.
Y o Aa aa a v YNy a4
D (n) Glmsuua‘uﬂummﬁ‘nﬁwmsmmazammmumwm“lﬂnﬂﬂi:mimwmuﬁumi
(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:
= g
O wiudoe O laidiudoe [] sneendes

Approve Disapprove Abstain
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Agenda No.4 To consider and approve the allocation of profits for the year 2018; to acknowledge the payment of interim
dividends from the operating results of the first half of 2018, at the rate of Baht 0.75 (seventy-five satang) per
share, and to consider and approve no payment of dividends from the operating results of the second half of

2018.
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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.5 To consider and approve the change of the structure of the Board of Directors by increasing the number of

directors and the election of directors.
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Agenda No.5.1 To consider and approve the change of the structure of the Board of Directors
Yy o Aa aa a ] PR ]
D (n) Glmmnamummmwmmnmzammmumwm"lﬂnﬂﬂizmi@mmmuﬁumi
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

Yy o a ¢ vy v oA
D (‘U)Glﬁﬁiﬁllﬁ]ﬂﬂu‘]ﬂg@ﬂﬂLﬁﬂ\?ﬂ\3ﬂ3LL"L!"L!@]']Nﬂ’ﬂlll]ﬁgﬁﬂﬂgllﬂ\ﬁﬂﬁ/‘llin ANU

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

3 (=1 =
O wiude O sisiude ] snoonmides
Approve Disapprove Abstain
1521 5.2 i9158010Y31AN131ENAINT TN SUNUN 331N 15N 0BNINAIKUINNITY

Agenda No.5.2 To consider and approve to elect new directors to replace the retiring directors.
VYo Y Aa aa a ] PR ]
D (n) leggmuauaumuﬁmwm‘smnmzammmumwm"lﬂnﬂﬂizmi@nmmufmmi
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
Yo 9 a ¢ Y oy oA
D (%) “lﬁzg‘summumaﬂﬂLﬁaaaqﬂzLmu@]mmmﬂizmmmmwm ANU
(b) To grant my/our proxy to vote at my/our desire as follows:
mi!ﬁﬂﬂﬁ’ﬂﬂ55Nﬂ1§!ﬂui1ﬂuﬂﬂa / Election of the following directors

1. wiedszitug Algassar Wsz51un35uM15) Mr. Veraphan Teepsuwan (Chairman)

O wiudoe O lisiudae [] snvonidss

Approve Disapprove Abstain
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2. wamIunns @stauga (@ssumsibiduduims)  Miss Nopporn Tirawattanagool (Non-executive

director)

O diudoe O Niwiudoe I EREGGRIGEN

Approve Disapprove Abstain

3. wglusdu ud adis (3sunsgeemsuazdszsauIminNuIms) Mr. Bryan James Smith (President

and Chief Executive Officer)

=] [ 2
| UAe O hisiudoe [0 sreendes
Approve Disapprove Abstain

4. welsiu A 0% (3sumsnlidudu3ms) Mr.Rowan D’Arcy (Non - Executive Director)

] g
O WUAIY O isiudae [] sneenided
Approve Disapprove Abstain
d' a wa A :’J 4'4 1
N3N 5.3 15010 IAN151ABNAINIIUMISUNUATINM STDINANI T

Agenda No.5.3  To consider and approve to elect director to replace the director who passed away
Yy o an aa a v Yy A g
I:l (n) Gl‘l’if;{i‘ullﬂ‘ﬂﬂu‘l/l%llﬁ‘ﬂ‘ﬁ‘wﬂﬁﬂ!11,1,613aﬁuﬂ!muﬂﬂi"l!ﬂﬂﬂﬂﬂﬂi%ﬂﬁGﬂll‘lflmuﬁuﬂ’li
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
Y Yo o a J 9 F4 o &
|:| (v) Glﬁﬁﬁﬂllﬁlﬂﬂuﬂzﬁ]’t’Jﬂ!ﬁ&l\iﬂ\iﬂ%!!uu@nuﬂ’ﬂﬂﬂizﬁ'\iﬂﬂlﬂﬂﬂﬂWLiﬂ ANU

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

1. welwaing dafiu (33um s bidudu3ms) Mr. Solmaz Altin (Non - Executive Director)

] g
] wiudoe ] hiviudae [] snesndes
Approve Disapprove Abstain
d' a v A :’J 4‘ a |7 Y
N3N 5.4 ‘W‘i)'l5@[«!191«‘!ﬂﬂﬂ1itﬂﬂﬂﬂ\iﬂiiuﬂ'lil‘w31WINﬂ'lNﬂ]iﬂilﬂﬂi\iﬁi]s‘iﬂ‘i‘iﬂﬂ'ﬁ

Agenda No.5.4 To consider and approve to elect additional directors according to the improvement of the
structure of the Board of Directors
VYo o Aan aa a v PR A g
|:| (n) Gl’l’if;{i‘ullﬂ‘uﬂu‘l/l%llﬁ‘ﬂ‘ﬁ‘wﬂﬁﬂ!"Il,l,ﬁ$aﬁuﬁl!muﬂﬂwmﬂﬂnﬂﬂigﬂﬁGﬂll‘l/lL'H”Llﬁllﬂ?li
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
Y I v s 4 9 ) [ dy
|:| (%) lesunauaumaamﬁmammuumummﬂizmﬂmmmwm ANU
(b ) To grant my/our proxy to vote at my/our desire as follows:

mi!ﬁﬂﬂﬁ’ﬂﬂ55Nﬂ1§!ﬂui1ﬂuﬂﬂa / Election of the following directors

1. MgMsIn 0110 (N331N139@52) Mr.Narong Chulajata (Independent Director)

3 [ =
O wiude O Musiude 0 sreendes
Approve Disapprove Abstain
< 2«' 4' 1 Y a . . . .
2. wmgasa laynad (pssumsiliifudu3ms) Mr.Lars Heibutzki (Non - Executive Director)
3 g
O wiude O qyistudae L noenides
Approve Disapprove Abstain
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3. uenae@e uan  (3sumsn lidudu3ms) Ms.Claudia Salem (Non - Executive Director)

O g O ytugae O sasonios
Approve Disapprove Abstain
4. wodad Yamdgor @asunsithiduduims) Mr. Kitti Pintavirooj (Non - Executive Director)
O g O ytugae O sasonios
Approve Disapprove Abstain
N2l 6 fin1TUNMHUAMABUUNUN TINNS

Agenda No.6  To consider the determination of directors' remuneration.
o o A aa a { g
L (o) WdSuseusunslidninnsaazawaumudmud ldnmlsemsaniiiiuauads
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
Y Yo o a J 9 F4 Y ;
I:‘ (%) Gl’l’iQﬁﬂnﬁlﬂﬂuﬂﬁﬁ]ﬂﬂ!ﬁ&l\‘iﬁ\iﬂ%!!’uu@l'lllﬂ'ﬂﬂﬂizﬁ'\iﬂﬂlﬂﬂﬂﬂWLm ANU

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

< [N~ =
O wiude O hiviudae O] sneondos
Approve Disapprove Abstain
N5z 7 fi91500uANdae Uiy ez M nuns 1 MR UM de V1T s

Agenda No.7 To consider the appointment of auditors and the determination of their auditing fee.
Yy o an aa a v PR a4
D (n) Glﬁ@ﬁﬂl]ﬁl‘uﬂu‘l/l%l]ﬁﬂ‘ﬁwﬂ"lﬁﬂ!1!Lﬂ$ﬁﬁﬂ@l!!ﬂuﬂl'l1/‘lli]1vlﬂnﬂﬂizﬂ'liﬁnm!ﬂuﬁllﬂ’ﬁ
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.

ory o a ¢ vy v oA
l:l (‘U)Glﬁz!‘iﬁllﬁ]‘ﬂﬂu‘ﬂz@ﬂﬂLﬁ&l\?ﬂ\3ﬂ3LL"L!"L!@]']Nﬂ’ﬂlll]ﬁgﬁﬂﬂgllﬂ\ﬁﬂvllin ANU

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

(=] (=1
O viudae [0 Tiiude [] saeemiss
Approve Disapprove Abstain
N5z 8 finsaneyiiansud luiiau@udeiisnuve susina e 5 4o 10 9o 28 U 30 uazde 33

Agenda No.8 To consider and approve the amendment to articles 5, 10, 28, 30, and 33 of the Company's Articles

Of Association
O (n) Wdsumevsunsiidnsinsnuazamamudmdr 1@nnlsemsaiiituauans
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
O (v) Wiuueusumzesnidoanziuumunnlszasivestmi dail

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

] (=1
O wiude O lidiudae (] sneenides
Approve Disapprove Abstain
d' a wa d‘ d‘ a o a v = = °o_ v
313N 9 Wﬁ)]im]ﬁuﬂﬂﬂ]i!ﬂaﬂuﬁfﬂﬂ‘i‘ﬂﬂ"I 1D “UTHN 9858 !!ﬂ‘ij‘l.]ﬂf)ﬁ 1NA (NHI1BU)” uflu

a v a =N °o_w d‘ a v Q‘ a
“USHN 2A0UY BYFH unifnea d10a (UHI1BU)” mMsnlasumlasnnveaustng uazmsun ludisniy

a Y v

A a < a o A 9 Y @ 2 A =) a o
KUIGUIAUKRAUBUAL VD UIAVUBIVIHN 1 lWﬂ1ﬂﬁﬂﬂﬂﬂﬂQﬂﬂﬂ1i!ﬂﬁﬂu%ﬂ AL /1IN TIVBIUIHN A
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Agenda No.9 To consider and approve of the change of the Company's name from "Sri Ayudhya Capital Public
Company Limited" to "Allianz Ayudhya Capital Public Company Limited," the change of the
corporate seal and the amendment to the Company's Memorandum of Association and Articles of
Association, to be consistent with the change of its name and/or corporate seal.
VYo Y Aa aa a ) R A g
(n) “lﬁzrsummummmwmsmmazammmumwm"lﬂnﬂﬂizmi@nmmuﬁums
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
Yy o a ¢ Y 9 oA
(%) Glmmnamumaamﬁmmﬂzuuummmmﬂizmﬂmmmwm ANU
(b ) To grant my/our proxy to vote at my/our desire as follows:
O duge O 95itugae O sasonidos
Approve Disapprove Abstain

A a A A Y =
N93HN 10 NIITNUUTBIVUY (813)

Agenda No.10 To consider other matters (If any)

Aa aa

v Y a ]
L] (n) MgSuveuiunzliantinsaazawaumudms ldnnlszmsauniuauais

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

O

v
v A

[ v J
(v) TRdsuueuiunzesnidesasnzuuumuanulszasnvesdimd dail

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

O

Wiudae O tyisugae O sneenidos

Approve Disapprove Abstain

v
=1

a o o A [ ~ 2 v J a

(5) myasazuumdssvesdsuveusung lunselan it ldauiszy Blumisdeneuiungil Tideimsasazuuudes

S vy 19 1 g A Y oy YAy

wu'ligndes naz lilmilumsaswnznuwdosve st lugruzdoerdu

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

not my/our voting as a shareholder.

§ [ L [ { A

6) lunsaindmdr hildszyanulszasalumsesnidssasazuuulunszla’ll nseszy 13 lidanunieTunsainnlszam

a a

'
A a A

a a A a A A A4 A vy 9 =< A ¥ = A
UNITWIITUN mammimsaﬂwuamwuammimmzu'hmmu i’JiJﬂ\iﬂiﬂ‘l‘VlllfﬂiLlﬂqﬂlﬂﬂﬂullﬂﬁﬁﬁiﬂlwmﬁ

Y I a Yy o Aa aa a ] Yy A g
SIJE]l‘l/lﬂﬂiﬂﬂiZﬂﬁ@lﬂal“HEji‘]Jil'EJ“]Jﬂu‘l/lxNﬁT‘I‘ﬁWmﬁm“lﬂgaﬁummuﬂl"ﬁ"lﬁﬂqﬂﬂﬂﬂigﬂ'li@l'm“l/lmuﬁllﬂﬂlﬁ

a

In case I/we do not specify my/our voting intention in any agenda items or not clearly specify or in case the meeting considers
or passes resolutions in any matters other than those specified above, including in case there is any amendment or addition of

any fact, the Proxy shall have the right to consider and vote on my/our behalf as he/she may deem appropriate in all respects.

A yo o o

a P o v v ady o ' a A9 v @ A
Aamslangsuueununs lanszi llumsiszyy Bunansdindsuuenauns lieemdosmundimidrszylumideuen
[ YA A 'Y Y v o

ﬂu‘]ﬂ3(lﬁﬂE]Lﬁllﬁ]u?ﬂglﬂwLmllﬂﬂiw/ﬂlﬂﬂnﬂﬂigﬂﬁ

Any act performed by the Proxy in this meeting shall be deemed to be the action performed by myself/ourselves, except for the

case that the Proxy does not cast the vote as specified herein.

AEUMYSIENEA. ... oo AMBUBUNY/Grantor
( )

o

AIUI/SIZNEA. ..o S UUB IR UNZ Proxy
( )
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@ @

AEUA/SIZNCA. ... 3 IR UNE/Proxy
( )

@

AEUN/SIZNEA. ...+ 3 UNOURUNE/Proxy
( )
Y8118 / Remarks
ya 9 A o v o Y Yo o = = & Y Y a '
1. Qﬂﬂuumamumﬂwamamumiwmummumstlmamml,ﬂu@ma’mﬂiwu MBI ENGRHATERE hlllﬁnﬂ‘iﬂ
' o Y q I o A = ]
!!DQ!LEJﬂi]"IH?HHHGlﬁPJ‘JU11E]1Jﬂu'ﬂ%ﬁﬁ1&1ﬂuLWE‘JLLUﬂﬂﬁﬂQﬂ%LLuuLﬁU\ﬂﬂ
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 Y Y ) ' o o Y AA A ] ] ' o ~ f ] '
2. OB UITADINDURUNSINMAVNIUIUHUNDDAN mzu‘lﬂuma (2) TﬂﬂvlllfﬁlﬂiOi]%l]ﬁ]‘uﬂu‘ﬂ%LWEJ\TiJNﬁ’Jl!l!ﬁ]EJﬂ’ﬂ
$undemunszy13lude (2) 14
The shareholder shall grant the power to the proxy for all of the shares specified in Clause ( 2 ) and shall not grant only a portion
of the shares less than those specified in Clause ( 2 ) to the proxy.
AAA A a J A Y Y Y 9 @ A A k4 o 1
3 Tunsainiimsgneginsanlumsisegumnnimszisey Bihedu duevudunzawnsoszymuanlalululszdee
nuumdeueusuUNZIUY . MUY
In case there is additional agenda item to be considered other than those specified above, the Grantor may specify such
additional agenda item to the attached Supplemental Proxy Form B.
yA 9 o 9 A a A a
4. I’{Jﬂﬂ?juﬁulﬁﬂll@llﬂu‘ﬂ%i'ﬂﬂi%ﬁTuﬂiiMﬂﬁﬁ]i’mﬁ’t’]‘]J NI NTTUNTDATSUALNTITUNITATIVADY MTBNTTUNITOATEUDI
aw 2 4 9 oy A ge 9 Y a YA 9 gy
UIYNA ﬂualﬂﬂuﬂuqmmwﬁﬁawmamﬂuz‘ﬁ‘ummummnmﬂ‘swmmzaaﬂmmmﬂzuummugnauu%
The shareholder may appoint anyone of the following Chairman of Audit Committee or Independent Director, Member of
Audit Committee or the Independent Director as the proxy to attend the meeting and vote on the shareholder’s behalf.
(51802198a1/32 1032 HIUNTIUNIATINADY, NTTUMIDATLUALNIINMIATIVADY LAZNITUNIDATE VaUTENG 15109
PR
@lﬁllﬂﬂﬁﬁﬂizflﬂ‘]JﬂﬁL‘lﬂ‘JTJllﬂ‘igﬁlgll)

(Profile of the Chairman of Audit Committee , Independent Director & Member of Audit Committee and the Independent Director

are shown in the supporting document for meeting attendance)
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ludszdnenuumiaena U unz VY .

Supplemental Proxy Form B

A 9

asweudunzluguziludietuves  u3EM aSeysen unfilaea e @HIrY)

a

The proxy is granted by sharecholder of Sri Ayudhya Capital Public Company Limited.

o va 9 g A o P v ¢ o
Gluﬂ'ﬁﬂﬁgs]gllﬁ'nlfy'fdﬂﬂ?!u AIIN 70 Clu')uﬁfﬂiﬂ 26 WHEU 2562 1301 14.00 Y. U HOILUNITUA Uaagy ¥u 3

'
P!

Tsausualensg msaia ngaunnd i 57 aUUINY 1YIQUINT Al Uiy ngaMwEIues 10330 WieN gitadou'ly
°lu§7mam oy ﬁmu‘ﬁ'guﬁw

For the Annual General Meeting of Shareholders 70 on Friday, 26 April 2019 at 2.00 p.m. at The Grand Ballroom
is on 3" Floor, the Okura Prestige Bangkok at 57 Wireless Road, Lumpini, Pathumwan Bangkok 10330 or at any adjournment

thereof to any other date, time and venue.

= A
3TN L3803

Agenda Re:
v Y 5 aa a {
(M Wifuweudunslianinsanuazawdunudimddynlszmsnuiniuans

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
D VYo v = J v 9 [ dy
(%) clﬁzgsunﬂmumaamﬁmmﬂzLmummmmﬂizmmmmwm ANU

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

O Hiudae L1 istugae L sneemides
Approve Disapprove Abstain
’.)153‘?; .!tiﬂl’rN
Agenda Re:

Aa aa

o o a { <
O (a) IRgsuveusunziidninnsanuazawaunudmd 1dnnlsemsamimuaunis
(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
@ 1Y a 4 @ ;
O (v) Wdsuneusunzeendssasnzuuuauanulszaenvesdimd asil

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

=] " a
] HUAY (] Nifudae [] savonides
Approve Disapprove Abstain
a A
938N 4309
Agenda Re:

=

o Y A aa a A g

O () TAgsvveuRunziansnnsanuazaswaunuimi Idnnlszmsainmiuauads

(a) To grant my/our proxy to consider and vote on my/our behalf as appropriate in all respects.
[ PPy o = ¢ gy oy oA

(%) “lﬁgrsuuﬂmumaamﬁmmﬂzLLuummmmﬂizmmmmwm ANU

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

=3 [N~ a
O MUAY O idiugae O savenides

Approve Disapprove Abstain
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A A
3TN L3809

Agenda Re:

Y Aa aa

o a i
O a) IRgsvveusunziianinnsanuazawaunudmd 1dnnlsemsamimuaunds

@

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

v
v A

o o J
O (v) 15 uueuiungeendosanziuumunnulszasduestimd dail

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

O U O Didtugae L savenidos
Approve Disapprove Abstain
= A A D '
INITN 1999 1@dNAINITIUNIT (AD)
Agenda Re: Election of directors
4
B 130 N PR PPPTPPIRN
I O hidiuge L saeenidos
Approve Disapprove Abstain
DM TTHN T ceeeeoeeeeereeeeeeeeeeeee e eeeesseessesesseeeeeeees e e eeeeeeesesmeeee e eeeeeesesee e eeeeseeeeeeeeeeeeee e seeeeseeeeeseeeeee
[ iudae O hidugae O sneenides
Approve Disapprove Abstain
DT THN T ceeeeeomeeeesoeneeeeesseeeeeeeeeeessesssssesseeese e s e s e ettt e et eeeeeeee
O wuge O e L savenides
Approve Disapprove Abstain
B DMTTHMNT covvveeeeeeeeeesesoeese s eeeeeeeeeeeeeseeeessesse e e e ettt 2 e e reeeerees
L wuge L e L savenides
Approve Disapprove Abstain
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Location map of The Okura Prestige Bangkok
57 Wireless Road, Lumpini, Pathumwan Bangkok 10B30+66 (0) 6879000

%

L | J
e Okeera vesrts ‘e
B ANGKOK

P .
i Road
nut.llwusqg

Central
Chidlom Q»I‘;I‘.Ifqu
Bunsasaau

Bumrungrad
O Hospital
Tsowenunauisosuns

() pts
L

A AalWakog
Yudthay, Bk

EU'I-‘])SﬂsD,qgeqs Eno

) 5 8 Park Ventures
Ursniouisos

Plaza Athenee

Lang 55, -
OUUKEDELY

|
\
TspisUwans) Ionad '-‘ Plioen ChiiGartiod
\ wauSaBuicos
\
& 1
o All Seasons Place & g |
e 3 ooaBBuwaa S \
Netherlands = o 8 \
uisesiaud 5 ,g & § /
S0 g e -
@ BTS (skytrain) solwa E = South Phloen Chit Exit
(= moaoiwauSald
© Embassy amuna é 0USA 1
O Shopping guémem 0 —

© Office building dwinow -

By BTS SkyTrain

Alight at BTS Skytrain Ploenchit station and take Exit 2, a hotel has direct access via a
covered walkway between the BTS Skytrain Ploersthiion and the Okura Prestige Bangkok
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