
Invitation letter and documents for AGM No.69 

 

Please be informed of documents to be used in AGM No.69 to be held on 28 March 2016 are the 
following: 
 

1. Invitation to the Annual General Meeting No. 69. 
2. The translation of the AGM minutes No. 68. 
3. Experience of persons proposed to be elected as directors replacing the outgoing  

                directors that retire upon completion of the term in office. 
 4. Experienced of proposed auditors of the Company. 

5. Articles of association concerning the election of directors. 
6. Procedure for attending the AGM. 
7. Documents or evidences for the Annual General Meeting. 
8. Qualifications of independent directors. 
9. Details of independent directors which a shareholders would appoint as proxy  

                 holders to attend and vote at the meeting. 
10. The proxy forms. 
11. NSI's location. 
 

The mentioned documents have been shown in our website as follows: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

Translation 

 
24 February 2016 
 

ATTN. : Shareholder  
 

SUBJECT : Invitation to the Annual General Meeting No. 69 
 

Enclosures :  1.  The translation of the AGM minutes No. 68. 

  2.  The Board of Directors' Annual Report for 2015. 

  3.  Experience of persons proposed to be elected as directors replacing the 

 outgoing directors that retire upon completion of the term in office. 

  4.  Experience of proposed auditors of the Company. 

      5. Articles of association concerning the election of directors. 

  6. Procedure for attending the AGM. 

  7. Documents or evidences to be used in the Annual General Meeting. 

  8. Qualifications of independent directors. 

  9. Details of independent directors which  shareholders would appoint as 

 proxy holders to attend and vote at the meeting. 

  10. The proxy forms. 

  11.  NSI's location. 

         

Please be advised that the Board of Directors held 24 February 2016 resolved that the Annual 

General Meeting of  Shareholders No. 69 will be held on 28 March 2016 at 3.00 p.m. in  he 

conference room on the 6
th

 floor of Nam Seng Insurance Building, 767 Krungthep-Nonthaburi 

Road, Bangsue, Bangkok, to consider the following matters : 
 

1.   To approve the Minutes of the Annual General Meeting of Shareholders No.68 

 Objective and Reason: For the shareholders to consider and approve the minutes.  

Board of Directors’ opinion:  It is considered appropriate for the meeting of shareholders  

to approve the minutes of the general meeting of shareholders No.68 (Annex 1). 
 

2.    To acknowledge the Board of Directors’ performance report for 2015. 

Objective and Reason:    In order to comply with article 43 of the Company’s articles of 

association which stipulates that the report of the board of directors concerning the 

Company’s operating performance during the preceding year should be acknowledged by the 

shareholders’ meeting (Annex 2). 

Board of Directors’ opinion:   It is considered appropriate to report the 2015 performance 

to the meeting of shareholders for its acknowledgement. 
 

3.  To consider and approve the audited financial statements for the year ended  31 

December 2015.   
Objective and Reason: According to the public limited companies act, the Company shall 

arrange for preparation of the statements of financial position and the statements of 

comprehensive income as of 31 December 2015, and shall submit them to the shareholders’ 

meeting at the annual general meeting for approval. The statement of comprehensive income 

and the statements of cash flows for the year ended 31 December 2015 as shown in the 

annual report for 2015 have been considered by  the audit committee and audited by the 

auditor.  The details of the report and financial statements are shown in the annual report for 

2015 (Annex 2.). 

Board of Directors’ opinion:  It is considered appropriate for the meeting of shareholders to 

approve the audited financial statements for the year ended 31 December 2015.   

 

 

ANNEX 1 



4.    To  approve the payment of dividend for 2015.  

Objective and Reason:  The Company has policy that dividend policy rate does not exceed 

60 percent of profit for the year, depending on the Company’s performance, the state of the 

economy and the need to maintain capital for business expansion. 
 

The Company booked the profit for the year 2015 amounting to 143,640,136 Baht, it hence 

can pay dividend.  According to the section 115 of public limited company act.B.E. 2535 

and the article 48 of the articles of association, the shareholders’ meeting determines the 

amount of dividend payment.  According to article 49 of the articles of association the 

Company shall allocate its annual net profit until this fund attains an amount not less than 

ten percent of the registered capital.  The Company had the legal reserve of 24,848,787 Baht 

or 12.42% of the registered capital as at 31 December 2015, hence the Company’s legal 

reserve has reached the amount required by law. 

Board of Directors’ opinion: It is considered appropriate for the shareholder’s meeting to 

approve the appropriation of profit and the payment of dividend from the operating results of 

the year 2015 and the retained earnings as follows: 

 Do not allocate the legal reserve because the Company had completely legal reserve 

according to the public limited company act. 

   Pay dividend from the operating results of the year 2015 at the rate of 6.00 Baht per 

ordinary share, amounting to 83,400,000 Baht, or about 58.06 percent of the annual 

profit for the year.  Apart from that, dividend at the rate of 3.00 Baht per ordinary share 

should be paid from unappropriated retained earnings, amounting to 41,700,000 Baht.  

Total dividend payment should be 125,100,000 Baht.  The dividend should be paid from 

the retained earnings because in 2012 the Company paid dividend from the operating 

results for the year 2011 at the rate of 1.00 Baht per ordinary share, amounting to 

13,900,000 Baht, or 11.85 percent of the profit for the year.  The Company explained 

that there had been huge flood in 2011 and we had not received adequate claim reports.  

Additional claims, if being substantial, could damage our capital, we therefore pay 

dividend at the mentioned rate.  We had informed shareholders in the AGM no. 65 that 

after knowing the exact amount of claims due to the huge flood, we will consider the 

suitable amount of the dividend. 

 

 We now have realized the exact amount of claims due to the huge flood and recorded the 

amount of concerned loss reserves and outstanding claims together with the allowance 

for doubtful reinsurance assets.  The dividend therefore should be paid form the retained 

earnings as mentioned above. 

 

The Company sets the record date for shareholders who have right to receive the 

dividend on 10 March 2016 and will close the registration book on 11 March 2016 in 

order to gather the names of shareholders with right to attend the meeting in accordance 

with the section 225 of the securities and exchange act. The date to pay dividend will be 

11 April 2016.  
 

The decision to pay the dividend is in accordance with the Company’s policy, depending on 

the Company’s performance, the trend of Thai economy, related laws and our capital 

position. The Company recorded profit for the year 2015, amounting to 162,910,200 Baht, as 

reported in statements of comprehensive income for the year end 31 December 2015 and  

paid out dividend at the rate of 6.00 Baht per share, making the total dividend payment of  

83,400,000 Baht which was 51.19% of the mentioned profit. 

 

 

 
 



5.  To consider and appoint the Directors replacing the outgoing Directors that retire 

 upon completion of the term in office. 

 Objective and Reason:  According to the public limited companies act and the Company's 

article 18 of articles of association, one-third of the directors will retire in the AGM.  

Directors who have served in the position with the longest period shall be vacated from the 

office. The outgoing directors who will retire upon completion of the term in office and 

could be re-elected are Mr. Vithun  Patanarat,  Mr. Somboon  Fusriboon and Mr. Napadol  

Putarungsi who were elected by the AGM No.66, and  Mr. Pairach  Charoenchaipong who 

was elected by the AGM No.67. 
 

The selection and remuneration committee advised that the following 4 directors should be 

re-elected because they are professional with knowledge, capability and experience :  

1) Mr. Vithun  Patanarat       2)  Mr. Somboon  Fusriboon 

3)  Mr. Napadol  Putarungsi (Independent director)   4)  Mr. Pairach  Charoenchaipong  
 

Moreover the selection and remuneration committee recommended that Mr. Muang Aung 

Htun has experience and ability and could give independent opinion.  He therefore should be 

elected as independent director. This will improve the proportion of independent directors in 

the board of directors. 
 

We had invited shareholders to propose qualified persons to be nominated as director 

candidates from 1 November 2015 to 15 February 2016, however no candidate has been 

proposed. 

Board of Directors’ opinion: The mentioned persons are professional with knowledge, 

capability, experience, full responsibilities, due care, and loyalty in accordance with the 

public limited companies act.  The meeting of shareholders is therefore recommended to 

elect thems comprising of:  
 

1) Mr. Vithun  Patanarat     2)  Mr. Somboon  Fusriboon 

3) Mr. Napadol  Putarungsi (Independent director)  4)  Mr. Pairach  Charoenchaipong    

5) Mr. Muang Aung Htun (Independent director)  

 

6.     To consider and set  the Directors’ remuneration and allowances.  

Objective and Reason: According to the Company's articles of the association clause 34,  

the meeting of shareholders will determine the directors’ remuneration and meeting 

allowances. The selection and remuneration committee, after considering the Company’s 

business performance, the duties and responsibilities of the directors and other insurance 

companies’ remuneration and meeting allowances, advised the board of directors to 

recommend the AGM to set the directors’ remuneration and meeting allowances as follows: 

 Remuneration for the directors should be 1,800,000 Baht, remaining at the same as 2015 

remuneration. 

 The meeting allowances for a meeting should be as follows : 
 The meeting allowance for the chairman should be 25,000 Baht, the same as 

previous year. 

 The meeting allowance for the vice-chairman should be 20,000 Baht, the same as 

previous year. 

 The meeting allowance for the other director should be 15,000 Baht, the same as 

previous year. 
 

Meeting allowance for committees set up by the board of directors will be determined by the 

board of directors. 

 

 

 



Board of Directors’ opinion:     The Board of Directors therefore proposes the meeting of   

       shareholders to approve the directors’ remuneration amounting to 1,800,000 Baht, and the    

       meeting allowances per meeting   should be as follows: 
 The meeting allowance for the chairman should be 25,000 Baht. 

 The meeting allowance for the vice-chairman should be 20,000 Baht.  

 The meeting allowance for the other director should be 15,000 Baht.  
 

7.   To consider and appoint the auditor for 2016 and set his or her fees.  

 Objective and Reason:   According to the public limited companies act and the article 43 of 

the Company's articles of association, the meeting of shareholders shall appoint the auditor 

and set the auditing fees.  The audit committee is responsible for considering the 

appointment of auditor and the auditing fees. The audit committee had considered and 

concluded that EY Office Limited. is well known with experience in auditing insurance 

companies, so an auditor from EY Office Limited. should be appointed as the 2016 auditor. 

Auditors from EY Office Limited. have no special benefit or relation with the Company or 

the management or the main shareholders.  Moreover the Company has no subsidiary, the 

auditors therefore are not the auditors of the Company’ subsidiary. 

Board of Directors’ opinion:  Miss Ratana Jala , the certified public accountant No.3734 (It 

is the first year to be the auditor) and/or Miss Somjai Khunapasut, the certified public 

account No. 4499, and/or Miss Rachada Yongsawadvanich, the certified public accountant 

No.4951, and/or Mrs. Nonglak  Pumnoi, the certified public accountant No.4172, from EY 

Office Limited. should be appointed as the Company’s external auditor for the year 2016. In 

case that mentioned persons can not perform their function, The Board of Directors should 

be authorized to appoint other person to replace them.  

 

The audit fees for 2016 should be not more than 2,150,000 Baht.  The audit fees increase, 

compared with those for 2015 set by the AGM No.68 held on 29 April 2015, as follows: 

                                                                                                                                          (Baht) 
 

 
2016 2015 Increase 

Auditing annual financial statements. 1,000,000 800,000 200,000 

Reviewing quarterly financial statements.  600,000 510,000 90,000 

Reviewing interim report of the Company’s capital for 

second quarter. 
170,000 170,000 0 

Auditing the annual report of the Company’s capital. 380,000 370,000 10,000 

Total 2,150,000 1,850,000 300,000 

 

The audit fees increased because the Company will do the accounting report in accordance 

with the IFRS4.  The reinsurance contracts have to be examined by foreign experts whether 

they are insurance or investment contracts, incurring additional fee of 200,000 Baht, while 

the auditor requests additional fee of 100,000 Baht because the IFRS4 causes more work to 

be done. 
 

If there is any work other than what was mentioned, the Board of Directors should be 

authorized to set service fees case by case.  

 

 

 

 



8.   To consider other matters (if any). 

We invite all shareholders to attend the meeting on the date, time and place as earlier 

indicated. If you can’t attend the meeting, please appoint  a proxy and submit  documents as 

stated  in the attachment in order to identify the right to attend the AGM meeting.              

Mr. Sant  Chotipruk or Mr. Yongyuth  Phusanti or Mr. Sombat  Puthavolvong could be 

authorized to attend and vote in the meeting on the behalf of shareholders. He is independent 

directors with experience shown in the attachment. 

 
Yours sincerely, 

 

 

Sant  Chotipruk 

 

(Mr. Sant  Chotipruk) 

Chairman 
Nam Seng Insurance Plc. 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 














































































