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l 1. GENERAL INFORMATION _/-

Head Office Address

Type of Business

Company Registration
Address

Amount and Type of
issued shares

Share Registra

Certified - Public
Auditor (CPA)

Legal Advisor

704/1-9 Rama 3 Road, Bangpongpang, Yannawa, Bangkok 10120
Manufacturing of Embroidery, Knitting, Weaving from all kind of yarns, Non-woven clothes
and Dyeing. Trading of accessories for ready-made garment and Industrial Textile,

Automotive Parts and Subcontracts.

0107537001447 (BORMOR.JOR. 391)

Tel : 0-2294-0071 Fax. 0-2294-0150, 0-2294-2386, 0-2294-3050
Homepage : www.tpcorp.co.th  E-mail address : tpc@tpcorp.co.th
Gorporate Secretary Gontact : investor@tpcorp.co.th

Gommon Shares : 108,000,000 shares

Thailand Securities Depository Company Limited
62 Rachadapisek Road, Klongtoey, Bangkok 10110
Tel : 0-2229-2800, 0-2229-2888

Fax : 0-2654-5427

Mr.Anusorn Kiatgungwalgri C.P.A. no. 2109, and/or
Ms.Kwunjai Kiatgungwalgri C.P.A. no. 5875,
respectively of ASV & ASSOCIATES LIMITED
Locate at 47 Soi 53, Rama 3 Road,

Bangpongpang, Yannawa, Bangkok 10120

Tel : 0-2294-8504, 0-2294-8587

Fax : 0-2294-2345

The Dharmniti Law Office Company Limited
2/4 4" floor, Nailert Tower, Wireless road, Lumpinee, Bangkok 10330
Tel : 0-2252-1260, 0-2655-0711 Fax : 0-2252-1104, 0-2252-1108

LEGAL ENTITIES WITH OVER 10% SHAREHOLDING BY THE COMPANY

Company Name Head Office Type of Business Issued Amount % of [Type of
Address Shares | of shares | Holding |Shares
1. Prestige Plus Co., Ltd. Bangkok | Dyeing and Finishing Fabric 1,000,000 | 999,998 99.99 [Common
2. Prestige Embroidery Bangkok | Embroidery Lace 1,000,000 | 999,998 99.99 |Common
Co., Litd.
3. T.U.C. Elastic Co., Ltd. Bangkok Elastic Tape 1,600,000 | 835,800 | 52.2375 [Common
4. Value Added Textile Co., Ltd.| Chonburi | Multihead Embroidery & 165,000 | 75,900 46.00 |Common
Special Piece, Printing

5. Thai Staflex Co., Ltd. Bangkok | Fuse 600,000 | 84,000 14.00 |Common
6. S.I.G.C. Co., Ltd. Bangkok | Research in Textile and Garment 250,000 | 25,000 10.00 {Common
7. Thai Nanasai Co., Ltd. Bangkok | Design and Decoration 60,000 6,000 10.00 |Common

TPCORP



I 2. REPORT OF THE DIRECTORS _/-

In 2012, the economies of major import countries of the world had fluctuated including U.S.A., European
Countries and Japan. Their governments have been utilizing many measures. One of those was the injection of
enormous amount of money supply in to their economies which causes high mobility of liquidity and the rapid change of

currency exchange rates of all exporting countries including Thailand.

Economic fluctuation in the importing countries had shrunk their demand in Textile Products from Thailand
which resulted in a decline of 12.2% from the year before. However the domestic economy was estimated to end
at 5.7% growth having the local consumption as the main engine. The consumption led growth was the result
of Government’'s policies to support the increase in minimum wage, the tax return for the first time car buyer and

the revival of production which suffered the 2011 flood.

In the past year, the total revenues from operation, in the consolidated financial statements, has shown
a number of 2,113.88 million baht, a growth of 11.52 percent and earned Net profit for the year 72.59 million baht,
a growth of 23.42 percent comparing with the year before.

For this coming 2013, our aim is to sustain our growth by improving production, new products and further new
management technique. However, the risks are lying ahead which must be carefully monitored and managed such as
instability of the global economy, currency fluctuation, domestic political issues, increase in household debt, rising cost

of production causing from the increase in minimum wage and etc.

The strive for success and steady return for our shareholders have well perceived by our management and
staff. We believe in our people who will continue seeking out the way to improve productivity and be ready for
the fluctuation and AEC in 2015.

We would like to express our sincere gratitude to all the stakeholders for all the support and trust we received
throughout 2012. We also would like to extend our gratitude to all colleagues at TPCORP. We hope that we would

continue to receive such warm support and trust further.

TPCORP



I 3. AUDIT COMMITTEE’S REPORT -/-

To:  The Shareholders

The Audit Committee of the Textile Prestige Public Co., Ltd (Public) consisted of 3 independent directors who
are knowledgeable, experienced and highly qualified in accordance with the Audit Committee’s Charter. These
comprised of Mr.Padoong Techasarintr as the chairman of the committee, Mr.Thanavat Pugavanaja and Mr.Krisada
Visavateeranon as the committee member. Thy carried out their duties as assigned by the Company’s Bored of
Directors in overseeing the operations and the internal control system for effectiveness.

During the year 2012 the Audit Committee had 12 meetings of which all the 3 committee members were
present throughout the period. In each meeting there were consultations, suggestions and observations of comments
from the Management and the Auditors. All activities performed were regularly reported to the Bored of Directors

quarterly which covered the key points as follows:

° Review Financial Statements
Reviewed the quarterly and annually financial statements of the company and its subsidiaries for the year 2012
that were reviewed and audited by the External Auditor to ensure that the company correctly prepared the
financial reports in conformity with the generally accepted accounting standards. The Audit Committee had the
opinion that the mentioned statements correctly and fairly presented the financial status and the operational

results. They were reliable, with complete and sufficient disclosure of information and timely prepared.

° Review Internal Control System
Oversaw company’s the internal control and internal auditing systems for appropriateness and effectiveness.
These was carried out by reviewing the internal auditing reports as well as continuously following up on the
implementation of remedial actions according to the recommendations. Reviewed and approved the annual
auditing plan and ensure that the internal audit department had freedom in carrying out their works. The Audit
Committee was of the opinion that the company had sufficient internal control system which was appropriate to

the business nature.

° Risk Management
Taking into account the working procedures as well as assessing and regular monitoring of the risks, the
company properly managed risks according to its nature of business. The limit of acceptable risks were

identified and regularly revised to address the current situations.

° Review the related transactions
Reviewed the related transactions occurred during the year among the company, its subsidiaries or the related
parties, the Audit Committee found that the transactions were conducted under their normal business and to
the maximum benefits of the company. The operation was carried out and the information was disclosed in

accordance with the regulations of the Stock Exchange of Thailand.

° Good Corporate Governance
Reviewed and monitored the company’s operation to ensure compliance with all the laws which were relevant
to the business. Furthermore the changes of all regulations were followed up to ascertain that the operations

were correctly and appropriately carried out according to the guidelines.

TPCORP



° Appointment of the External Auditors
Reviewed together with the management the appointment of the external auditors for the year 2013 taking into
account knowledge, capability, working independency and qualifications as stipulated by the Securities and
Exchange Commission. It was mutually agreed that the current external auditors’ performances were satisfied
and their proposed auditing fees were reasonable and at the same rate as last year. However this rate did not
include the auditing fee and issuing auditors’ report of the financial statements of the businesses which were
supported by the Bored of Investment of Thailand. Therefore it was agreed to propose to the Company’s Bored
of Directors for further approval at the General Meeting of the shareholders appointment of Mr.Anusorn
Kiatgungwalgri or Ms.Kwunjai Kiatgungwalgri of the ASV & Associates Limited as the Company’s external

auditors for the year 2013.

The Audit Committee had freedom in carrying out their duties according to the assigned scope of works. The
operation was monitored to ensure efficient and appropriate internal control system. There was proper and sufficient
risk management. The financial statements were correctly prepared in conformity with the accounting standards and
the information was sufficiently disclosed. Works were carried out according to procedures, regulations and all the

laws that were relevant to the business. There ware no significant errors found.

February 28, 2013
On Behalf of the Audit Committee

Veewp AL

(Padoong Techasarintr)

Chairman of the Audit Committee
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I 4. SUMMARY OF FINANCIAL INFORMATION -/-

4.1 INFORMATION FROM FINANCIAL STATEMENTS

Item

Operating Result
Revenue from sales
Total Revenue
Cost of Sales

2012

2,099,859,074
2,166,718,273
1,891,755,707

2011

1,881,051,393
1,935,029,384
1,700,158,853

(Unit : Baht)
2010
1,775,659,110

1,818,728,924
1,612,340,029

Gross Profit 222,123,976 195,298,205 175,256,528
Net Profit (Owners of the parent company) 72,587,604 58,811,482 43,716,080
Financial Status
Total Assets 2,616,619,442 2,503,082,784  2,493,873,356
Total Liabilities 356,381,172 308,198,422 247,480,705
Shareholders” Equity 2,260,238,270 2,194,884,36  2,246,392,651
4.2  FINANCIAL RATIO
Textile Prestige Public Company Limited and Subsidiary Companies
as of December 31
Item 2012 2011 2010
Liquidity Ratio
Current Ratio (Times) 4.88 5.45 4.95
Quick Ratio (Times) 3.14 3.28 3.09
Cash Flows from Operating Activities Ratio (Times) 1.00 0.81 0.86
Account Receivable Turnover (Times) 5.36 5.01 4.78
Average Collection Period (Days) 67 72 75
Inventory Turnover (Times) 4.39 3.98 3.88
Average Period of Sales (Days) 82 90 93
Account Payable Turnover (Times) 7.89 8.98 8.62
Payment Period (Days) 46 40 42
Profitability Ratio
Gross Margin (%) 10.51 10.30 9.80
Rate of Operating Profit (%) 1.16 1.67 0.64
Net Profit Ratio (%) 3.28 BH33 2.06
Rate of Return on Net Worth (%) 3.19 2.90 1.67
Efficiency Ratio
Return on Total Assets (%) 2.78 2.58 1.51
Return on Fixed Assets (%) 24.71 24.36 20.94
Total Assets Turnover (Times) 0.85 0.77 0.73
Financial Policy Ratio
Debt to Equity Ratio (Times) 0.16 0.14 0.11
Dividend Payment Ratio (%) '82.09 74.07 87.50
Per Share Data
Book Value per Share (Baht) 20.93 20.32 20.80
Earnings per Share (Baht) 0.66 0.60 0.35
Note : *  The Board of Directors resolved for further proposal to set dividend payment rate at Baht 0.55 per share, to the Shareholder’s

General Meeting for Approval, on April 23, 2013.
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I 5. NATURE OF BUSINESS _/-

5.1 COMPANY HISTORICAL BACKGROUND & DEVELOPMENT
Textile Prestige Public Co., Ltd. was established on July 7th 1976, in the name of “Thai Powernet

Co., Ltd.” initial registered capital one million baht. Since the manufacturer of raw-material for underwear at

that time could not produce the product matching to market demand, compiling with our strong purpose

to develop underwear raw-material market to be compatible for overseas markets, We accordingly established

our company in order to serve the niche market at that moment.

At the beginning, the main objective was to manufacture quality raw material to serve Domestic Lingerie

market comparable to those that imported. The company started its production with Ground Fabric; the

Powernet Fabric, then expanded to Hooks and Eyes, Embroidery, Elastic Tape and Non-Woven Fabric. The

company became a manufacturer of variety of products and almost cover all materials required to make

intimate apparel. With its production capability, the company diversified its customer base to include

Sportswear later on. In past decade, the company has stepped and been enjoying its production and sales of

Automotive parts complying with government policy to support Automotive Industry.

1984 :

1987 :

1988 :

1994 :

1996 :

1997 :

1998 :

1999 :

2002 :

2003 :

2005 :

2006 :

Changed the name of the company from “Thai Powernet Co., Ltd.” to “Textile Prestige
Co., Ltd.” being the first company in Thailand which manufactures of an encompassing
range of ladies underwear raw-material.

Increased registered Capital to 36 million baht and listed in the Stock Exchange of
Thailand.

Increased registered Capital to 72 million baht.

Transferred its identity to Public Company Limited.

Increased registered Capital to 108 million baht. To expand capacity and develop of
product to meet market need.

Joined the first “Saha Group Export”, later changed to “Saha Group Export & Trade
Exhibition”.

Introduced the ISO 9002 initiative under the quality assurance firm, “Bureau Veritas
Quality International (BVQI).). Subsequently, it was awarded the ISO 9000 certificates by
TUV Rhienland for all of subsidiaries in the production process including TPCORP in 2002.
Received an Environmental - friendly and skin-safety Certificate from Oeko-Tex Certificate
Switzerland on June 18, 1999.

Joined “Interfiliere”, the largest lingerie exhibition in Europe, for the first time. TPCORP
continues to join international exhibition, such as in Hong Kong and Shianghai to promote
her success and products.

Reduced Company’s Par Value from 10 Baht to 1 Baht, thus increase the shares from
10,800,000 shares to 108,000,000 shares to increase liquidity.

Started Company’s first “Energy Conservation Together Project” to save operating cost
and has continued ever since.

Selected by “Material ConneXion Library” to exhibit the company’s Nano Fresh, Jacquard

and Spun Silk in 4 Fashion cities; New York, Milan, Cologne and Bangkok.

TPCORP



2007 :

2010 :

2011:

Nearly

e Prestige Plus Company Limited, a subsidiary specializing in bleaching, received an
ISO 14001 from the quality assurance institute, “TUV Rhienland (TUV)”.

e Invited by Wacoal - Japan to exhibit the company’s products in Tokyo.

e TPCORP and its subsidiaries received ISO 9001 : 2000 certificate, the present day
ISO 9001 : 2008

e Mr. Suchai Narongkananukul, MD of T.U.C. Elastic Co., Ltd. received ESCO Project
Award 2010 which efficientcy to reduced its Electricity consumption for 26%. from
Dr. Wannarat Channukul, minister of Industry.

e Prestige Plus Co., Ltd. won the first place in “Lean Production, Best Practice 2010”
in Textile Industry Category which organized by Department of Industrial Promotion
and Technology Promotion Association (Thailand-Japan )

e Received a “Carbon Footprint™ certificate from Thailand Greenhouse Gas Management
Organization (Public Organization) that carbon dioxide can be produced by natural
occurrences. It was a first and big step toward a social responsibility.

e T.U.C. Elastic Co., Ltd. received its second “ESCO Project Award” from its success in
Heat Exchange Project from Mr. Pramoul Chanpong Deputy Director General of

Department of Alternative Energy Development and Efficiency in “Thailand ESCO Fair
20117 .

four decades of experiences, TPCORP has committed to producing and supplying quality products

through traditional textile and technical textile in a wide range of designs. Our main targets are lingerie and

automotive part manufacturers both in domestic and abroad. TPCORP has joined yearly exhibitions around the

world to be a

global leader in fabric innovation and show our potential through quality products under TPCORP

umbrella brand to meet customer satisfaction. TPCORP is dedicated to producing quality products to ensure

maximum customer satisfaction to take the most business competitive advantage.

Quality Policy of the Company

We continuously develop our products to achieve customers’ satisfaction by our quality management

policy.

Policy on Environment.

We are committed to pursue our policy on environment as follows:

il.
2.

TPCORP

Rigorously observe relevant laws, rules and regulations on environment.

Nurture a company-wide awareness to be responsible Employees and provide a good care of the
environment.

Efficiently utilizes our resources.

Improve the manufacturing process and the products to limit the adverse impact on the
environment and always produce quality products.

Commit to reduce polluted water and air that may be caused by our manufacturing process.
Provide a frequent and periodic review and improvement of our environmental management plan.

Support and distribute information concerning environmental management to the public.



Product Research and Development

In 2012, TPCORP is committed to continuous research and development, concentrating on product design and

various utilities led by a team of long experienced expert designers and technicians, and preserve environment :-

e “Compression Wear Fabric” by combining expertise and technology in designing, knitting and finishing fabric
with spandex composition to achieve hi-power for form-fitting clothing ;to serve new-generation’s life-style
who needs agile movement i.e. Sportswear ,Active Wear and Innerwear etc.

e (Cosmetic Fabric, the textile finishing technology to apply Silk protein to the fabric. An adhesive protein
found in silk fiber helps maintain moisture and increase elasticity. It helps resist free radicals, a main cause

of premature wrinkles; protects skin from harmful UV rays and reduce Static Electricity.

Development on Administration Management

As we strongly hold in the company Quality-Policy to meet customer satisfaction, we began to implement ISO
9000 since 1998. In 2002, the system was fully implemented throughout the whole group. Today, the group is certified
with ISO 9001 : 2008 version by TUV Rehienland (TUV). Moreover Prestige Plus Company Limited, a subsidiary, is
certified by ISO 14001 (Environmental management) in 2007 from the same institution. Furthermore, we realize the
importance of Information Technology to improve our operation. System Application Product (SAP) was implemented

and being used for our efficiency and up-to-date in managing the company.

Development on Human Resource

We took an importance to Human Resource management, especially on personnel to take part in all working
system both on production of good products and good service including various strategy to be lead to company growth.
This is accomplished by training, educating and sending our staff to study working system from both local and oversea
affiliated companies in order to improve our staff permanently and competitively under any situation. Moreover, since
we realize in safety and sanitation in working we had promoted to be convinced in concept of safety and ecology to

reduce the accident and increase efficiency in working.

Responsibility in Social, Communities and Environment

The company supports various social contribution activities to join as following projects such as donation of
funds to support Dr. Thiam Chokwatana Foundation activities, donated company’s products to The National Council on
Social Welfare of Thailand to support the institute activities in the occasion of “International Disabled Day”, donated
funds and edible products to people and staff who were flood victims, Amphoe Kabinburi, Prachinburi Province, and

support rewards in the occasion of National Children’s Day for Rajvithi Home for Girls etc.

Due to our realization in health and ecology system, we also developed product and process to be friendly to
both consumer and environment. In 1999 onwards, We got “Oeko-Tex Certificate” from Switzerland, which certified to

be non-hazardous to skin and clean to ecology and can be convinced to our customer.

The company received a Garbon Footprint certificate from Thailand Greenhouse Gas Management Organization
(Public Organization). It was a first and big step toward a social responsibility. The company and its subsidiaries have

carried out several Energy Conservation Projects and some of them received ESCO Project Awards.
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5.2 SHAREHOLDERS’ STRUCTURE OF TPCORP GROUP

Issued | Amount of % of Type of

Company Name Type of Business Shares shares Holding Shares
Prestige Embroidery Co., Ltd. Embroidery Lace 99.99 1,000,000 999,998 | Common
Prestige Plus Co., Ltd. Dyeing and Finishing Fabric 99.99 1,000,000 999,998 | Common
T.U.C. Elastic Co., Ltd. Elastic Tape 52.2375 1,600,000 835,800 | Common
Value Added Textile Co., Ltd. Multihead Embroidery 46.00 165,000 75,900 | Common

& Special Piece, Printing

PRESTIGE EMBROIDERY CO., LTD.

° Operating the business of manufacturing embroidery lace for the upper market,
° With its factory located in Industrial Promotion Zone 3, Amphoe Kabinburi, Prachinburi Province,
° Has been granted investment promotion under the Investment Promotion Act. B.E. 2520 in Business

Category 3.5 : household textiles or fabric products, manufacture of lace,

° With Textile Prestige Public Company Limited as distributor.

PRESTIGE PLUS CO., LTD.

° Operating the business of cloth bleaching, dyeing and finishing,
° With its factory located in Industrial Promotion Zone 3, Amphoe Kabinburi, Prachinburi Province,
° Has been granted investment promotion under the Investment Promotion Act B.E. 2520 in Business

Category 3.14 : bleaching, dyeing, printing and finishing,

° With Textile Prestige Public Company Limited being in charge of sales activities.

T.U.C. ELASTIC CO., LTD.

° Operating the business of elastic straps, elastic woven fabrics, round knitted fabrics for the manufacture

of underwear and swimming suits,

° With its factory located in Industrial Promotion Zone 3, Amphoe Kabinburi, Prachinburi Province,

° Has been granted investment promotion under the Investment Promotion Act B.E. 2520, Business
Category 3.2 : fabric weaving or knitting,

° With Textile Prestige Public Company Limited as distributor.

VALUE ADDED TEXTILE CO.. LTD.

° Operating the business of special piece printing and multihead embroideried fabrics for industrial

factories and general customers.

° With its factory located in the Industrial Park, Amphoe Sri Racha, Chonburi Province,

In order that, the company has adopted the cross shareholding Structure which is not contrary to the
No.14 of the Notification of Capital Market Supervisory Board No. Tor Chor 28/2551, Re: Application for and

Approval of Offer for Sale or Newly Issued Shares.

c1N TPCORP



5.3 THE REVENUE STRUCTURE
Revenue structure by SEGMENT
(Unit: Million Baht)

Items 2012 % 2011 % 2010 %
Local Sales 1,760 83.81 1,604 85.27 (11011 85.08
Export Sales 340 16.19 277 14.73 265 14.92

Total 2,100 100 1,881 100 1,776 100

The revenue structure of Subsidiary companies and Associated company
(Unit: Million Baht)

% of

Production Gompany Shares

Holding Income % Income % Income %

Subsidiary Companies

- Embroidery Fabric Prestige Embroidery Co., Ltd. 9999 86.78 9692 9489 96.60 9642 98.23
- Others 276 308 334 340 1.74 177
Total 89.54 100 9823 100 98.16 100
- Dyeing and Finishing Fabric ~ Prestige Plus Co., Ltd. 99.99 36943 86.73 40650 99.78 365.86 99.80
- Others 1250 327 091 022 = (N2SSi¥i)
Total 381.93 100 407.41 100 366.58 100
- Elastomeric Type T.U.C. Elastic Co., Ltd. 52.2375 58393 9860 64923 98.71 597.83 98.94
- Others 827 140 849 129 642  1.06
Total 59155 100 657.72 100 604.25 100
Associated Company
- Multihead Embroidery Value Added Textile Co., Ltd. 46.00 3286 99.19 3419 99.16 4199 99.27
- Others 027 081 029 (.84 N0 RE.INE
Total 33.13 100 3448 100 42.30 100

CHANGES FROM THE PREVIOUS YEAR
All business practices of the group including services, marketing, production and procurement are Still

unalterable.

INDUSTRY CONDITION AND COMPETITION

Marketing and Competition

Domestic production and sales of Traditional Textile is still dubious in demand and supply sides. The importing
countries” economies are still not stable and their weakening currencies are diminishing demand from Thailand.
Some producers have to or intend to close down their operations and some had moved or are planning to move to
a cheaper-labor-cost country.

In Technical Textile where the company is also supplying, the market buoys due to the Government’'s policy to

support the first time car buyer. The record automobile sales has begun to attract more competitors into the market.

TPCORP



Competition Strategy

To the company emphasizes on keeping its market share whereby it continues introducing newly innovate
products to local and those countries where FTA are effective.

In addition, TPCORP focuses to reduce cost of product. Especially, cost of Energy.

Marketing Strategy

The company’s target customers are those who produce and sell their products to middle-class and higher

consumers anywhere in the world.

TPCORP



6. RISK FACTORS /-

° Risk on Foreign Exchange Rate
Though the change in Currency Value directly impacts the company’s exporting value, it also impacts the
importing value of the company as well. Part of the foreign currency income will be naturally hedged by the
company’s expenses in foreign currency (Raw Materials, Machinery and Equipment). The company is also active

in Forward Contract to reduce the Foreign Exchange Risk.

The company does not have any policy to engage in currency speculation.

° Risks from Government Policies
Rise in cost of production; the government’s policy to support domestic consumption such as increase in

minimum wage will eventually push up transportation cost, energy cost and affect retail prices.

The rapid increase in minimum wage may cause the inflation hike and rise in financial cost. Thus

discourages new investment and income growth.

Her Influence Factors on Investment Decision
Conflict of Law

-None-

Obligation in issuing share in the future

-None-
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I 7. STRUCTURE OF MANAGEMENT AND THE BOARD OF DIRECTORS -

7.1  REPORT OF SHARE DISTRIBUTION OF SHAREHOLDERS

Top ten shareholders at the closing date of share register book on April 24, 2012.

Name Amount of Share
1. Thai Wacoal Public Company Limited 19,598,850 18.15
2. Saha Pathana Inter-Holding Public Company Limited 12,993,750 12.03
3. LC.C. International Public Company Limited 11,261,720 10.43
4. Saha Pathanapibul Public Company Limited 9,390,370 8.69
5. Mr.Samreaung Manoonpol 9,125,100 8.45
6. Mr.Boonsithi Chokwatana 8,949,430 8.29
7. 1.D.F. Company Limited 5,922,960 5.48
8. Universe Beauty Company Limited 1,391,000 1.29
9. Thanulux Public Company Limited 1,034,920 0.96
10. Miss Sunee Taveewatanakitbovorn 983,160 0.91
Note : Prior to the General Shareholder’s Meeting. Investors may visit the company website at www.tpcorp.co.th to view the list

of the top ten major shareholders of the company.

Dividend Policy

The company
The company has a policy to pay dividends regularly to shareholders at the rate of 0.25 Baht per share

(equivalent to 25% of Par). However, this rate principally depends on economic conditions and business performance
of the company as well as the resolution of the shareholders’” meeting. Dividend payment will comply with clause
55-57 of the Articles of Association of the company. The stated clauses have an essential stipulation that dividends
must be paid on the basis of profit only but not from other incomes. Incase the company remains in accumulated loss
status, it is prohibited to pay dividend. Dividend will be calculated on the amount of shares basis. Each share has an
equal dividend. The dividends must be paid within one month after the date of the Shareholders” or Board of Directors’
meeting has a resolution. The board may pay interim dividends to Shareholders if the board regards that the company

has a sufficient profit to do so and report to shareholders in the next meeting.

Dividend payments for three fiscal periods are as follows:

Textile Prestige PCL.
Rate of Dividend per share (Baht)
Dividend Paid (Million Baht)

Remark ** The Board of Director’'s Meeting has resolved to pay dividend Baht 0.55 per share; will be paid out of net profits gained from

BOI business and submit this agenda for approval at the General Shareholder’s Meeting to be held on April 23, 2013.

Subsidiary Companies

The company has a policy for all subsidiaries to pay dividends according to business performance of each

subsidiary.
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7.2

THE BOARD OF DIRECTORS

Advisor to the Board of Directors : Mr.Boonsithi Chokwatana

Board of directors consist of 9 members as follow :-

Name Position

1. Mr.Manu Leelanuwatana Chairman

2. Mr.Suchai Narongkananukul Managing Director

3. Mr.Arnut Rattanapathimakorn Deputy Managing Director
4. Mr.Wachara Poomarintr Director

5. Miss Sirikul Dhanasarnsilp Director

6. Mr.Akihisa Nakano Director

7. Mr.Padoong Techasarintr Director

8. Mr.Thanavat Pugavanaja Director

9. MrKrisada Visavateeranon Director

Corporate Secretary : Mr.Chanin Ratanavijai

Directors with authority to sign on behalf of the company

Any two out of the six following directors can sign and seal on behalf of the company.

1. Mr.Manu Leelanuwatana 2. Mr.Suchai Narongkananukul
3. Mr.Arnut Rattanapathimakorn 4. Mr.Wachara Poomarintr
5. Miss Sirikul Dhanasarnsilp 6. Mr.Akihisa Nakano

Powers of the Board of Directors :-

il

10.

To appoint, remove and delegate powers and duties to the advisors of the Board of Directors and/or
Managing Director and/or various committees for implementation.

To consult experts or advisors of the Company (if any) or hire external advisors or experts where
necessary at the expense of the Company.

To approve the grant of or cancellation of credit lines in excess of the Executive Committee’s authorized
limit.

To approve the acceptance or to cancellation of the credit lines in excess of the Executive Committee
authorized limit.

To approve the grant of loans to companies having business relationships with the Company as
shareholders or companies engaged in trade with the Company or other companies in excess of the
Executive Committee’s authorized limit.

To approve the credit line guarantees for companies having business relationships with The Company as
shareholders or companies engaged in trade with the Company or other companies in excess of the
Executive Committee’s authorized limit.

To approve the incorporation, merger or termination of subsidiary companies.

To approve investments and sales of investments in ordinary shares and/or other securities in excess of
the Executive Committee’s authorized limit.

To approve procurements and investments in fixed assets in excess of the Executive Committee’s
authorized limit.

To approve the modification, demolition and writing off of fixed assets and intangible assets which are
decommissioned, out of order, lost, damaged, deteriorated or outdated and no longer usable, with book
values exceeding the Executive Committee’s authorized limit.
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11.

12

13.

14.

15.

16.
17.

To approve a settlement, dispute settlement by arbitration, filing of complaint, lawsuit and/or to
participate in any legal proceedings on behalf of the Company pertaining to matters which are not within
the normal trade of the Company and/or which are within the normal trade in relation to a disputed sum
that exceeds the Executive Committee’s authority.

To approve transactions not part of the normal business in the amounts which exceed the Executive
Committee’s authority.

To propose an increase or reduction in capital or change of share value, and the amendment or
alteration of the Memorandum of Association, Articles and/or objects of the Company to the
shareholders.

To delegate authority to the management, executive-level employees of the Company, or any other
person to act on its behalf subject to the regulations prescribed by the Board of Directors.

To summon the management and relevant employees of the Company for an explanation or opinion in a
meeting, or for the submission of documents deemed as relevant and necessary.

To appoint and remove the Corporate Secretary.

All powers of the Board of Directors stated above which involve the acquisition or disposal of assets and
connected transactions shall be exercised in accordance with Notification of the Capital Markets
Supervisory Board.

Duties and Responsibilities of the Board of Directors :-

1.
2.

TPCORP

To determine the direction, goals and policies of the Company’s business.

To approve the annual operational plan and budget, as well as to carry out the supervision of
management so as to ensure efficient and effective compliance with laws and prescribed policies and
operational plans.

To promote the formulation of written business policies for governance, ethics and codes of conduct as
practice guidelines for the Board of Directors, executive officers and employees, and to monitor their
strict. compliance.

To provide sufficient and suitable internal controls so as to engender confidence that all transactions
have been approved by the authorized person, and the carry out the preparation and reviews of
accurate accounts, as well as various systems that could prevent the improper use of Company
properties.

The execution of transactions potentially containing a conflict of interests must be carefully considered
under clear guidelines and be in the interest of the Company and shareholders. The interested party
shall not participate in the decision-making process and the rules of procedures and disclosure of
information on transactions potentially containing a conflict of interests must be properly complied with.
To approve financial statements audited and/or reviewed by the auditor and approved by the Audit
Committee.

To be equally accountable to all shareholders and carry out the accurate disclosure of information to
shareholders and investors under the proper standards and transparency.

To acknowledge business management reports from the Executive Committee.

To call a meeting of shareholders, determining the date, time, place and agenda of the meeting of
shareholders, as well as to determine the dividend yield (if any), and to state the opinion of the Board of
Directors on matters proposed to the shareholders. During the period of 21 days prior to each date of

meeting of shareholders, the Company may suspend the registration of share transfers, in which case the



shareholders shall be informed by notice at the Head Office and Branch Offices of the Company at least
14 days in advance of the suspension date of share transfer registration; a Record Date (RD) may also
be determined at least 2 months prior to the meeting of shareholders and the share transfer register
shall be closed 1 day following the Record Date pursuant to section 225 of the Securities and Exchange
Act B.E. 2535 (1992); such proceedings shall be carried out for the benefit of determining the rights to
attend meetings of shareholders and the right to receive dividend payments.

10.  To prepare a report on “Responsibilities of the Board of Directors for the Financial Statements”, which is
disclosed in the Company’s Annual Report (Form 56-2) and the Annual Registration Statement (Form
56-1).

11. To monitor documents filed with the relevant supervising authorities so as to ensure that the data or
items disclosed or entered are accurate according to information in the account books, registers or other
documents of the Company.

12. To endorse the Charter of the Board of Directors and/or other committees.

13.  To carry out other functions which exceed the powers of the Executive Committee or as deemed

appropriate by the Board of Directors.

Qualifications of Independent Directors
An Independent Director must possess all the qualifications and independence as prescribed by the
Stock Exchange of Thailand and the Capital Market Supervisory Board. Such qualifications have been stated In

The heading on Governance >> Responsibilities of Board of Directors.

In 2012, The Board of Directors has the meeting 4 times annually. Moreover the Board of directors
appointed 4 sub-committees to consider and scrutinizer special issued as follows: Audit Committee, Nominating

Committee, Remuneration Committee and Executive Board.

AUDIT COMMITTEE

For Good Corporate Governance regulated by SET, to increase investor confidence in administration of
public company, B.O.D. appointed an Audit Committee the members are non-executive directors and one of
them possess well understandings and experience in Accounting and finance, which consist of 3 members

as follow :-

1. Mr.Padoong Techasarintr Chairman**
2. Mr.Thanavat Pugavanaja Director

3. Mr.Krisada Visavateeranon Director

Powers of the Audit Committee :-

1. To lay down collaborative measures with a view to achieving a harmonized understanding between the
auditors, board of directors and internal audit units.

2. To have the power to call upon executive officers, the management or relevant employees of the
Company to give statements or opinions as well as to attend meetings or send documents which are
deemed as relevant, and also to have access to data at every organizational level.

8 To have the power to conduct an examination of relevant persons or relevant matters within the scope
of powers and duties of the Audit Committee.

4. To consult experts or advisors of the Gompany (if any), or to hire external advisors or experts where
necessary at the expense of the Company.
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Duties and Responsibilities of the Audit Committee :-

1.
2.

TPCORP

To conduct reviews in order to ensure that the Company’s financial reports are accurate and sufficient.

To conduct reviews in order to ensure that the Company has appropriate and effective internal control

and internal audit systems.

To consider the independence of internal audit units as well as to give approvals for appointments,

transfers or terminations of heads of internal audit units or other units responsible for internal audits.

To review the Company’s compliance with the law on securities and exchange, regulations of the Stock

Exchange of Thailand and laws relating to the Company’s businesses.

To consider, select and nominate independent persons for appointment as the Company’s auditors and

propose the remuneration for such persons, and also to attend meetings with the auditors without the

presence of the management which must be held at least once a year.

To scrutinize connected transactions or transactions which may contain conflicts of interests in order to

ensure compliance with the law and regulations of the Stock Exchange of Thailand, as well as to ensure

that that such transactions are entered into reasonably and are in the best interests of the Company.

To prepare an Audit Committee Report which must be disclosed in the Company Annual Report. Such

report must be signed by the Chairman of the Audit Committee and consist of at least the following

information:

(@) opinion pertaining to the accuracy, completeness and reliability of the Company’s financial
statements;

(b) opinion pertaining to the sufficiency of internal controls in the Company;

(c) opinion pertaining to compliance with the law on securities and exchange, regulations of the
Stock Exchange of Thailand or laws relating to the Company’s businesses;

(d) opinion pertaining to the suitability of the auditor;

(e) opinion pertaining to transactions that could potentially give rise to conflicts of interests;

i) the number of Audit Committee members and the meeting attendance of each Audit Committee
member;

(@ general opinion or observation expressed by the Audit Committee in relation to the performance
of functions under this Charter,

(h) other items deemed as necessary information for shareholders and investors generally within the
scope of duties and responsibilities as assigned by the Board of Directors.

In the discharge of its duties, if the Audit Committee finds or is under a suspicion that the following

transaction or act has been committed, which may have a substantial impact on the financial standing

and operating results of the Company, the Audit Committee shall file a report to the Board of Directors

in order to effect remedial actions within the period as deemed appropriate by the Audit Committee:

(@) transaction giving rise to a conflict of interests;

(b) fraud or irregularity or a significant deficiency in the internal control system;

(c

~

violation of the law on securities and exchange, regulations of the Stock Exchange of Thailand or
laws relating to the Company’s businesses.

If the Board of Directors or executive officers fail to carry out the remedies within the prescribed
period, any Audit Committee member may report such transaction or action to the Office of the

Securities and Exchange Commission or Stock Exchange of Thailand.



9. To support and monitor the Company’s implementation of an efficient risk management system.

10.  To revise and amend the Charter of the Audit Committee and propose such revision or amendment to
the Board of Directors for approval.

11.  To perform other acts as assigned by the Board of Directors with the approval of the Audit Committee
pursuant to powers under the Company Articles and the law.

In performing the above duties, the Audit Committee is directly accountable to the Board of Directors
and the Board of Directors remains responsible for the Company’s operations with respect to third parties.
Audit Committee has consistently performed its duties in 2012. The Audit Committee held 12 meetings

presented all reports to The Board of Directors.

NOMINATING COMMITTEE Consist of 3 members as follow :-

Name Position

1. Mr.Boonsithi Chokwatana Chairman
2. Mr.Manu Leelanuwatana Director
3. Mr.Suchai Narongkananukul Director

Powers of the Nominating Committee :-

il To consult experts or advisors of the Company (if any), or to hire external advisors or experts where
necessary at the expense of the Company.

2. To have the power to summon executive officers and relevant employees of the Company for an
explanation, opinion, participation in a meeting, or the submission of documents deemed as relevant and

necessary.

Duties and Responsibilities of the Nominating Committee :-

i To determine rules and procedures for the Nominating of Company Directors.

2. To examine the history and various information on persons nominated for appointment as Company
Directors, taking into consideration such persons’ knowledge, skills, experience and diversity of
professional expertise, in order to obtaining the most qualified persons in accordance with the
nomination rules, Articles of the Company and relevant laws.

3 To consider the selection of persons having suitable qualifications for a Company Director for nomination
to the meeting of the Board of Directors for approval.

4. To prepare opinions or suggestions on various matters for consideration.

To revise and amend the Charter of the Nominating Committee and to submit such revisions or
amendments to the Board of Directors for approval.

6. To carry out any other acts as assigned by the Board of Directors.

In 2012, The Nominating Committee has the meeting 1 time annually.

REMUNERATION COMMITTEE Consist of 3 members as follow :-

Name Position
1. Miss Sirikul Dhanasarnsilp Chairman
2. Mr.Suchai Narongkananukul Director
3. Mr.Thanavat Pugavanaja Director
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Powers of the Remuneration Committee :-

1.

To consult specialists or advisors of the Company (if any), or to hire external advisors or specialists
where necessary at the expense of the Company.

To have the power to summon executive officers and relevant employees of the Company for an
explanation, opinion, participation in a meeting, or the submission of documents deemed as relevant and
necessary.

Duties and Responsibilities of the Remuneration Committee :-

il.

6.

To determine the criteria for payment of remunerations of the Board of Directors and to submit opinions
or propose amendments to such criteria to the Board of Directors with a view to achieving an
appropriate distribution of remunerations.

To determine the remuneration of Company Directors, taking into consideration other companies in the
same industry, the growth and performance of the Company and the remuneration limit approved by the
meeting of shareholders and remunerations paid in the preceding year, in order to make a proposal to
the Board of Directors for consideration and submission to the meeting of shareholders for approval.

To consider the distribution of remuneration of Company Directors, Audit Committee members,
Nominating Committee members and Remuneration Committee members, taking into consideration the
functions, responsibilities and performance of such committees, within the limit approved by the meeting
of shareholders, and making such proposals to the Board of Directors for approval.

To consider the remuneration of Nominating Committee members and Remuneration Committee members
(who are not Company Directors), taking into consideration the functions, responsibilities and
performance of such committees, and making such proposals to the Board of Directors for approval.

To revise and amend the Charter of the Remuneration Committee and to submit such revisions or
amendments to the Board of Directors for approval.

To carry out any other acts as assigned by the Board of Directors.

In 2012, The Remuneration Committee has the meeting 2 times annually.

THE EXECUTIVE BOARD Consist of 7 members as follow :-

=" S O1 & W Nu=

Name Position
. Mr.Suchai Narongkananukul Chairman
. Mr.Arnut Rattanapathimakorn Director
. Mr.Wachara Poomarintr Director
. Miss Rachanee  Luevipasakul Director
. Mr.Somnuek Thungpakdee Director
. Mr.Voravat Limpoka Director
. Mr.Chanin Ratanavijai Director

Powers of the Executive Board :-

1.

TPCORP

To appoint, remove, transfer, evaluate as well as to determine the remuneration and welfare benefits of
employees at various levels.

To appoint and remove any other working committee to carry out any activity with respect to the
management of the Company.

To consult experts or advisors of the Gompany (if any), or to hire external advisors or experts where

necessary at the expense of the Company.



10.

11.

12.

13.

14.

15.

16.

17.
18.

To issue rules and notifications on the performance of work, and to have the ability to delegate powers
to an Executive Committee member and/or an executive-level employee as the authorized signatory for
giving approval to disposals of the Company’s assets.

To approve the borrowing as working capital, each borrowing of long term not exceeding an amount
specified in the Charter. And short term under annual budget.

To approve the acceptance or cancellation of credit lines, each credit line not exceeding an amount
specified in the Charter.

To approve the grant of loans to companies having business relationships with the Company as
shareholders or companies engaged in trade with the Company or other companies, the credit line for
each company not exceeding an amount specified in the Charter.

To approve the guarantees of credit lines for companies having business relationships with the Company
as shareholders or companies engaged in trade with the Company or other companies, the credit line for
each company not exceeding an amount specified in the Charter.

To approve investments and sales of investments in capital instruments and/or debt instruments, each
transaction not exceeding an amount specified in the Charter.

To approve procurements and investments in fixed assets, each transaction not exceeding an amount
specified in the Charter.

To approve the modification, demolition and writing off of fixed assets and intangible assets which are
decommissioned, out of order, lost, damaged, deteriorated or outdated and no longer usable, the total
book value of such transactions not exceeding an amount specified in the Charter.

To approve the adjustment of price and destruction of raw materials and/or outstanding stocks that
have deteriorated or become outdated, which could have an effect in reducing the book value as actually
occurred.

To approve a settlement, dispute settlement by arbitration, filing of complaint, lawsuit and/or to
participate in any legal proceedings on behalf of the Company pertaining to matters which are not within
the normal trade of the Company, each case involving a disputed amount not exceeding an amount
specified in the Charter, and/or which are within the normal trade in relation to a disputed amount that
does not exceed an amount specified in the Charter for each case.

To approve transactions not part of the normal business, each transaction not exceeding an amount
specified in the Charter.

To delegate authority to the management, executive-level employees of the Company or any other person
to act on its behalf.

To have the power to summon executive officers and relevant employees of the Company for an
explanation, opinion, participation in a meeting, or the submission of documents deemed as relevant and
necessary.

To issue any other work regulations as deemed appropriate.

All powers of the Executive Committee stated above which involve the acquisition or disposal of assets
and connected transactions shall be exercised in accordance with Notifications of the Capital Markets

Supervision Committee.
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Duties and Responsibilities of the Executive Board :-

1.
2.

9.

To propose the goals, policies and annual budget to the Board of Directors.

To take responsibility for the management of the Company in accordance with the direction, goals and
business policies of the Company.

To take charge in enhancing the competitiveness of the Company and to promote continual innovations.
To supervise the operations of the Company in accordance with the laws, objects, Articles of the
Company, resolutions of the meeting of shareholders, resolutions of the Board of Directors, as well as
relevant rules and regulations.

Executive Committee members may divide the Executive Committee’s works and responsibilities
amongst themselves, in which case reports on the activities within each member’s supervision must be
submitted to the meeting of the Executive Committee for acknowledgement.

To supervise the preparation of financial statements, which shall be submitted to the auditor for audit
and/or review prior to submission to the Audit Committee and Board of Directors respectively.

To consider matters submitted to the Board of Directors for approval or endorsement.

To revise and amend the Charter of the Executive Committee and to submit such revision or amendment
to the Board of Directors for approval.

To carry out any other acts as assigned by the Board of Directors. In 2012,

In 2012, The Executive Board has the meeting 14 times annually.

Duties and Responsibilities of The Managing Director :-

1.

TPCORP

To manage the Company and administer the operations in compliance with policies, laws, objectives,
Articles of the Company, resolutions of the meeting of shareholders, resolutions of the Board of Directors,
resolutions of the Executive Committee, as well as relevant regulations and procedures.

To issue orders and carry out any act as necessary and appropriate in order to satisfactorily carry out
the functions under article 1., and in the case of an important matter, a report shall be made and/or
notice shall be given to the Board of Directors and/or the Executive Committee.

To command, allocate, appoint, relieve, transfer, promote, enforce disciplines, evaluate as well as to
determine the company personnel’s remuneration and welfare benefits of employees. All said power must
not be inconsistent with the power of Executive Committee.

To issue regulations on the Company’s operations, such regulations not being inconsistent with or
contrary to the policies, articles of the Company, regulations orders and resolutions of the Board of
Directors and/or Executive Committee.

To grant and/or delegate powers to other persons to perform specific tasks on behalf of the Managing
Director.

To promote and develop adherence to good conduct, legal compliance, ethics and culture in the
Company’s business operations while observing good governance principles.

The above powers of the Managing Director shall not be exercised in the event of the Managing
Director’s having a potential personal interest in or a conflict of interests of any character with the
Company.

In the event that the above powers may not be thoroughly clarified or causing any doubt (uncertain) in
exercising, the matter must be submitted for the Board of Directors’ consideration.

To carry out any other acts as assigned by the Board of Directors and/or In 2012, Executive Committee.



The Executives consists of

Position

Name

1. Mr.Suchai Narongkananukul Managing Director and Chairman of the Executive Board

2. Mr.Arnut Rattanapathimakorn — Deputy of Managing Director and Executive Director-Production

3. Mr.Wachara  Poomarintr Executive Board member and Executive Director-Sales & Marketing
4. Miss Rachanee Luevipasakul Executive Board member and Purchasing Department Manager

5. Mr.Chanin Ratanavijai Executive Board member, CEO-Office Department Manager and

Gorporate Secretary
6. Mr.Somnuek
7. Mrs.Sukjai

Thungpakdee
Rachadej

Executive Board member and Factory Manager

Factory Manager

The above personnel serve as the executives as defined by the Securities and Exchange Commission.

Directors of Subsidiary Company and Associated Company

SUBSIDIARY COMPANY ASSOCIATED

T.U.C. Prestige Prestige Value

Elastic Embroidery Plus Co., Added

Co., Ltd. Co., Ltd. Ltd. Textile

Co., Itd.
1. Mr.Boonsithi Chokwattana Director Director Director -
2. Mr.Manu Leelanuwatana Chairman Director Chairman -

3. Mr.Suchai Narongkananukul Managing Director Chairman Director Chairman

4. Mr.Arnut Rattanapathimakorn Director - Managing Director Director

5. Mr.Wachara Poomarintr - Managing Director - Managing Director

6. Miss Sirikul Dhanasarnsilp Director - - -
7. Miss Rachanee Luevipasakul Director Director - -
8. Mr.Chanin Ratanavijai - - Director -
9. Mrs.Charatchai Rattanapathimakorn Director - - -
10. Mr.Thongyoy Pholmool - Director - -
11. Mr.Thawil Ratanasiri - - Director -
12. Mrs.Garnsiree Choladda - - Director -

13. Mr.Koichi Tsujimura - - - Director

14. Miss Chadaporn Rungruangkanokkul - - - Director

15. Mr.Yozo Yamanishi = = = Director

16. Mr.Boonchai Uechitarporn - Director - Director

17. Mr.Somkid Jedsadakoop - - - Director

Authorized person

-None-

Legal offence record

The company hereby warrants that none of its present executives has ever had any legal offence

records.
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7.3 INFORMATION ON THE BOARD OF DIRECTORS AND EXECUTIVES

Name / Position

Educational Qualifications

Share*

Holding

Percentage| Relationship

Working Experience during the past 5 years

()] Period Position Company
1. Mr.Manu Leelanuwatana 67 Bachelor Degree in Mechanical Engineering, 0.51 1990-Present | Chairman Thai Wacoal Plc..
0 Chairman Chiba University, Japan 1990-Present Grandstar Industry Co., Ltd.
0 Director with authority to sign Director Accreditation Program (DAP) 3/2003 1995-Present Prestige Plus Co., Ltd.
on behalf of the company Director Certification Program (DCP) 68/2005 1995-Present T.U.C Elastic Co., Ltd.
Thai Institute of Directors Association (I0D) 2010-Present | Director Thanulux Plc.
2010-Present | Advising Director Erawan Textile Co., Ltd.
1987-Present | Director 0.C.C. PLC.
1988-Present Thai Shikibo  Co., Ltd.
1995-Present Prestige Embroidery Co., Ltd.
2004-Present [.C.C. International PLC.
2007-Present Saha Patthana Inter-Holding Plc.
As Director in other Companies
- Listed Company 5 companies
- Non Listed Company 28 companies
2. Mr.Suchai Narongkananukul 66 Bachelor Degree in Architecture, 0.10 2001-Present | Chairman Prestige Embroidery Co., Ltd.

0 Managing Director and
Chairman of the Executive Board

0 Director with authority to sign
on behalf of the company

Tokyo Kogyo University

Director Accreditation Program (DAP) 3/2003
Director Gertification Program (DCP) 68/2005
Thai Institute of Directors Association (I0D)

2002-Present
1982-Present
1988-Present
1994-Present
1995-Present
2002-Present
2003-Present

Managing Director
Director

Value Added Textile Co., Ltd.

T.U.C Elastic Co., Ltd.

Thai Staflex Co., Ltd.

Saha Seiren Co., Ltd.

Prestige Plus Co., Ltd.

Thai Sakae Lace Co., Ltd.

Thai Asahi Kasei Spandex Co., Ltd.

As Director in other Companies

- Listed Company
- Non Listed Company

- None -
8 companies




Name / Position

Educational Qualifications

Share*
Holding

Percentage| Relationship

Period

Working Experience during the past 5 years

Position Company

0 Director
0 Director with authority to sign
on behalf of the company

Thammasat University

Director Accreditation Program (DAP) 3/2003
Director Certification Program (DCP) 68/2005
Thai Institute of Directors Association (I0D)

2003-Present
2003-Present
2010-Present
2010-Present
2011-Present
2004-Present
1988-Present
1982-Present
1994-Present

3. Mr.Arnut Rattanapathimakorn 56 Bachelor Degree in Chemical and Textile Engineering, 0.32 - 2009-Present | Managing Director Prestige Plus Co., Ltd.
0 Deputy of Managing Director Rajamangala Institute of Technology 2002-Present | Director T.U.C Elastic Co., Ltd.
o Executive Board Member Director Accreditation Program (DAP) 3/2003 Thai Nanasai Co., Ltd.
0 Director with authority to sign Thai Institute of Directors Association (I0D) 2012-Present | Director Value Added Textile Co., Ltd.
on behalf of the company As Director in other Companies
- Listed Company - None -
- Non Listed Company 4 companies
4. Mr.Wachara Poomarintr 56 Bachelor Degree in Business Information Technology 0.24 - 1995-Present | Managing Director Prestige Embroidery Co., Ld.
0 Director Sukhothai Thammathirat University 2010-Present Value Added Textile Co., Ltd.
o Executive Board Member Director Accreditation Program (DAP) 3/2003 As Director in other Companies
0 Director with authority to sign Finance for Non-Finance Director (FND) 23/2005 - Listed Company - None -
on behalf of the company Thai Institute of Directors Association (I0D) - Non Listed Company 2 companies
5. Miss Sirikul Dhanasarnsilp 65 Master Degree in Business Administration, 0.46 - 2001-Present | Chairman Pattaya Kabinburi Co., Ltd.

Pattaya Lumphun Co., Ltd.
SR.W.Garment Co., Ltd.

Wacoal Lumphun Co., Ltd.
Wacoal Kabinburi Co., Ltd.
Tora 1010 Co., Ltd.

Thai Wacoal Plc.

Pattaya Manufacturing Co., Ltd.
T.U.C Elastic Co., Ltd.

Thai Naxis Co., Ltd.

Vice Chairman
Managing Director
Director

As Director in other Companies
- Listed Company 1 company
- Non Listed Gompany 19 companies

3
Q
S
3




N
R Share*
% Holding Working Experience during the past 5 years
Name / Position Age Educational Qualifications Percentage| Relationship
(%) Period Position Company
6. Mr.Akihisa Nakano 53 |- Bachelor Degree in Jurisprudence, - - 2007-Present | Deputy of Managing Director | Thai Wacoal Plc.
0 Director Nanzan University, Japan 2011-Present Tora 1010 Co., Ltd.
0 Director with authority to sign 2007-Present | Director Pattaya Kabinburi Co., Ltd.
on behalf of the company SR.W.Garment Co., Lid.

Wacoal Lumphun Co., Ltd.

Wacoal Kabinburi Co., Ltd.

Thai Naxis Co., Ltd.

Thai Asahi Kasei Spandex Co., Ltd.
Wien International Co., Ltd.

As Director in other Companies

- Listed Company 1 company
- Non Listed Company 8 companies
7. Mr.Padoong Techasarintr 72 |- Bachelor Degree in Accounting and Commerce, - - 1993-Present | Independent Director and The Lanna Resources Plc.
0 Independent Director and Thammasat University Chairman of the Audit
Chairman of the Audit Committee - Role of the Chairman Program (RCP) 6/2001 Committee
- Director Accreditation Program (DAP) 4/2003 2006-Present Thanulux Plc.
- Director Certification Program (DCP) 55/2005 1991-Present | Independent Director and Thai Num Plastic Plc.
- Audit Committee Program (ACP) 22/2008 The Audit Committee member
- Monitoring the Internal Audit Function (MIA) 3/2008 1999-Present CP ALL PLC.
- Monitoring the system of Internal Control and 2003-Present Kulthorn Kirby Plc.
Risk Management (MIR) 5/2009 As Director in other Companies
Thai Institute of Directors Association (I0D) - Listed Company 6 companies

- Non Listed Company - None -




Share*

Holding Working Experience during the past 5 years
Name / Position Educational Qualifications Percentage| Relationship
(%) Period Position Company
8. Mr.Thanavat Pugavanaja 67 Bachelor Degree in Engineering, 0.23 - 2004 -April 2012| Independent Director Thai Wacoal PCL.
0 Independent Director and University of Electro-Communication , Japan
the Audit Committee member Audit Committee Program (ACP) 8/2005
Director Accreditation Program (DAP) 38/2005
Director Certification Program (DCP) 79/2006 As Director in other Companies
The Quality of Finance Reporting (QFR) 1/2006 - Listed Company - None -
Thai Institute of Directors Association (I0D) - Non Listed Company - None -
9. Mr.Krisada Visavateeranon 62 Master Degree in Electrical Engineering, 0.02 - 2010-Present | Chairman of the Audit Thai Stanley Electric Ple.
0 Independent Director and Kyoto University, Japan Committee
the Audit Committee member Director Certification Program (DCP) 7 / 2001 2006-Present | President Thai-Nichi Institute of Technology
Audit Committee Program (ACP) 34/2010 As Director in other Companies
Thai Institute of Directors Association (I0D) - Listed Company 1 company
- Non Listed Company 2 companies
10. Miss Rachanee Luevipasakul 56 Bachelor Degree in Business Administration, 0.07 - 2004-Present | Executive Board member Textile Prestige Plc.
0 Executive Board member Bangkok University 2000-Present | Director T.U.C Elastic Co., Ltd.
Director Accreditation Program (DAP) 21/2004 2007-Present | Director Prestige Embroidery Co., Ltd.
Director Certification Program (DCP) 101/2008 2006-Present | Purchasing Manager Textile Prestige Plc.
Finance for Non-Finance Directors (FND) 23/2005 As Director in other Companies
Thai Institute of Directors Association (I0D) - Listed Company - None -
- Non Listed Company 2 companies

3
Q
S
3
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Name / Position

Educational Qualifications

Share*
Holding

Percentage| Relationship
(%)

Period

Working Experience during the past 5 years

Position Company

11. Mr.Chanin Ratanavijai 49 Master Degree in Economics, - - 2007-Present | Executive Board member Textile Prestige Ple.
0 Executive Board member and Cleveland State University 2005-Present | Director Prestige Plus Co., Ltd.
Corporate Secretary Director Certification Program (DCP) 101/2008 2006-Present | CEO-Office Department Manager | - Textile Prestige Plc.
Thai Institute of Directors Association (I0D) As Director in other Companies
- Listed Company - None -
- Non Listed Company 1 compay
12. Mr.Somnuek Thungpakdee 46 Bachelor Degree in Engineering, 0.0001 - 2011-Present | Executive Board member Textile Prestige Plc.
0 Executive Board member Khon Kaen University 2010-Present | Factory Manager Textile Prestige Plc.
As Director in other Companies
- Listed Company - None -
- Non Listed Company - None -
13. Mrs.Sukjai Rachadej 45 Bachelor Degree in Engineering, 0.0008 - 2010-Present | Factory Manager Textile Prestige Plc.

o Factory Manager

Khon Kaen University

As Director in other Companies

- Listed Company - None -

- Non Listed Company - None -

Note : * Including shareholding by spouse and underage children



7.4

7.5

EXECUTIVE AND DIRECTORIAL ELECTION
According to the company’s regulations, shareholders must elect at least 5 directors to commence the

board which half of the board members must be residents of the Kingdom of Thailand.

In 2012, Nominating Committee had considered and recommendations candidates based on their
knowledge and experience. The candidates must not possess characteristics which prohibited by the Public
Limited Company Act of B.E. 2535 and possess all other qualifications required by laws, related regulations and
the articles of association. The candidates shall be recommendations to the Board of Directors and to the

General meeting of shareholders for approval.

Shareholder’s right to vote :-

1. Number of counts shall be represented by number of shares held by any shareholders.

2, A shareholder shall represent all his shares at each vote, as stated in (1). A shareholder may
exercise his right to one or more persons for directorship.

8 The next highest voted persons are elected to be directors. Numbers of appointed directors are
equal to the numbers of directors required. In case the accumulated votes are evenly shared

between more nominees, the chairman can cast the find deciding vote.

Moreover, it is also important to note that minor shareholders also have the right to nominate
individuals to be elected as directors, at the shareholders annual meeting in accordance with the prescribed

criteria which can be viewed on the company web site at www.tpcorp.co.th.

DIRECTORS AND REMUNERATION MANAGEMENT

Remuneration

Remuneration of all 9 Directors in 2012 is 6,054,000 Baht
Director Remuneration 5,000,000 Baht
Director Allowance 1,054,000 Baht

Remuneration of all 7 Executives in 2012 is 18,890,411 Baht

Salary 16,150,590 Baht
Bonus 2,303,821 Baht
Executive Allowance 436,000 Baht

Other Benefit

TPCORP has established a provident fund. Executives who have joined the provident fund receive a
monthly contribution to the fund in the amount of 3-4 percent of wages. Members of the fund must also
contribute to the fund at the same rate. If in any month a member fails to remit his/her contribution to the
fund, the employer is not obliged to remit its contribution for such member in the same month. Upon the
expiration of membership, the member would receive the contributions as well as a share of net benefits

pursuant to the conditions of the fund.
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I 8. CORPORATE GOVERNANCE _/-

Board of Directors has realized that growth of value added of company and shareholders could be derived from
Good Corporate Governance; transparency, care, responsibility etc. By doing so, Board of Directors has been governing
the company under SET’s Good Corporate Governance. Board of Directors has also promoted work integrity and ethics

thoroughly to all personnel including executives in order to balance and sustain all related parties” wellness.

With responsibility of Board of Directors and Company’s Executives to Shareholders, Board of Directors has
contributed their knowledge and experiences in building and controlling company’s vision, strategy, targets, business
plan and budget. All responsibilities and duties had been appropriately allocated among Directors and Executives.

Internal control and business risk has been revised and leveled.

Policy on Corporate Governance
The policy on corporate governance aims to promote and implement the transparency and managerial efficiency
principles. It also helps the company to achieve and strengthen the confidence of shareholders, investors, and

stakeholders.

In addition, the corporate governance policy helps to illustrate strong responsibility and increase
trustworthiness for the company. Therefore, the Board of Directors has established guidelines to implement the
following principles.

1. Organizing and assuring that each group has clear and valid roles, responsibilities in the organization.

2. Assessing, controlling and evaluating all financial reports and risk to ensure that all given informations

truly reflect the company’s performance and manage risk at proper level.

3 Ensuring that all company activities and procedures are effective and assessable with transparency and

proper balance of power.

4. When conflict of interests occurs, remove the issue of conflict of interest carefully, and reasonably on a

virtuous ground for the best interest of the company by establishing transparent working procedure.

5. Rationally and transparently disclose the company’s information in full without affecting rightful interest

of the company.

6. Focusing on fulfilling customers satisfaction, always listening to and emending by customers’ comments.

7. Developing its employees’ potentials to progress in hand with company by providing and establishing

code of ethics and statement of business conduct.

8. Respecting and recognizing the rights of shareholders and each stakeholder with equitable treatments.

In operation, the company shall considerately show responsibilities toward shareholders, stakeholders
and society as a whole.

10.  Operating businesses with concern and taking full responsibilities for surrounding environment.

Rights of the shareholder

The company recognized the fundamental rights of the shareholders prescribed in the regulation, Articles of
Association, and company business ethics. We equally treat to all the shareholders, beware of every stakeholder
group’s benefit of which the shareholder can be informed about the operating performance, management policy, good
governance policy or making connected transaction through website of the stock exchange of Thailand www.set.or.th to

convince the above mention right.
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The company set the General Shareholder Meeting on April 24, 2012 at Chao Praya Room 2, Montien Riverside
Hotel, 372, Rama 3 Road, Bangkhlo Sub-District, Bangkholaem District, Bangkok 10120, we prepare the necessary
document enclosed with map of the meeting place mailed at least 14 days before the meeting. Moreover, the invitation
to Annual General Shareholder Meeting and all enclosed documents were posted in the company website:
www.tpcorp.co.th , together with Board of Directors” comment, for 30 days prior to the meeting date. Currently, The
company grants the shareholders the right to propose an agenda and the right to recommend nominate candidates to
be elected as directors in advance from December 1 - 30, 2012, for the 38th the general Shareholder meeting for the

year 2013. Details can be found on the company website : www.tpcorp.co.th

In case that a shareholder cannot attend the meeting, the company enclosed a proxy form to delegate his
authority to appoint an independent director or other person to attend the meeting and vote on his behalf. The proxy

form is also available at www.tpcorp.co.th.

The registration to the meeting can be conveniently done at least 2 hours before the meeting start. The
Chairman of the company, acting as chairman of the meeting will inform the way of voting and the right of
shareholders, and also introduce the C.P.A. to the meeting. The Chairman of the meeting take charge of the meeting to
be continued according to the agenda in the meeting invitation letter, and to be carried on within proper time enough
for disclose of the company information to the shareholders’ question in company operation concerning, and to answer
all the question by the managing director. In case the shareholder attend after the meeting had started, they get right

to vote for the next agenda and can be regarded of the meeting as of the beginning attendance.

Chairman of the BOD, Managing Directors, Chairman of the audit-committee, including the management staff
always stressed on the importance of shareholder meeting, because it is the chance to keep in touch with them
directly, and being able to exchange the idea including to reply their queries which may be convinced in permanent

prosperity of the company.

For those important agendas, such as appointment of Directorship, the company encourages shareholders
to exercise each of their right. The company also provides resumes and meeting attendants of each candidate which

had been scrutinized by Nominating Committee.

Remuneration: The amount of remuneration limit for directors is approved by shareholders in the Annual
General Meeting every year. The actual amount paid to the directors is reported to the meeting every year.
Remuneration Committee had been appropriately allocate the approved amount in accordance with each director’s

responsibility, performance and performance of the company.

Appointment of External Auditor and his auditing fee: The external auditor and his fee were revised and
scrutinized by the company’s Audit Committee providing names, corporate, independency, and years that audit the

company financial book.

Dividend Payment: The Company provided Dividend Policy to the public and actual amount currently paid

comparing with its policy and past record.

The minute of the Annual General Meeting was clear and factually provided after the meeting. The minute with
the meeting resolution was provided to SET and MOGC within 14 days after the meeting. It also posted to public in the

company website: www.tpcorp.co.th.
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Equivalent treatment to the shareholder

The company has carried on business based on goodness, ethics, responsibility to society and all concerning

persons. The Board of Director perform their duty based on the equivalent treatment to all the shareholders and

stressed on the right of the shareholder without unbalanced benefit to any stakeholder group. Moreover, we also

intend to maintain the following right :-

Disclosure of enough information, in time and to every shareholders concerning to operating
performance, management policy, correct transaction data performing including necessary information
for the shareholder consideration through website of Securities Exchange of Thailand www.set.or.th.

The dividend payment policy are determined to pay equally ratio to every shareholders. For the
shareholder meeting, we have submitted the invitation letter to the meeting enclosed with details of data
including opinion from Board of Directors for each agenda at the regulated time according to the article
43 of Articles of Association noted 1 share for 1 vote.

The shareholders can give proxy to anybody or to our independent directors by download proxy-form
from website www.tpcorp.co.th

The meeting was formed with the agenda informed in the meeting invitation letter, in case there are
some other agenda added, it should be approved by at least one-third votes of the attendance who have
right to vote.

The company has set the strict regulation for directors and all staffs who concerned with the company
data, not allow to disclose the inside data of company or to use the information data for their own
beneficial use including for purpose of trading securities, especially in the period of 1 month before
reveal the balance sheet and income statement to the public.

Whenever any Directors or management staff trade for the company shares, they must inform the
Securities Control Office every time within the fixed period together with the copy sending to the
company.

There are clear instruction to dispose of benefit conflict by the audit committee who will audit according
to the regulation of SET and securities control office. In case the meeting approve to verify the conflict
item or the related transaction item, the company shall disclose the related person, name of contractor
and amount of the item and all necessary information both in Thai and English at the website

www.set.or.th

Role of Stakeholders

We stressed the important part to related stakeholder group and take balance for all related group, where as

we firmly intend to develop our business to be permanently progressed and make good benefit to the shareholders.

Moreover, we protect the shareholders™ asset as same as individual belonging, we has convinced to be responsible for

right of all stakeholders group by the following treatment :-

TPCORP

Shareholders

We respect to the basic right of the shareholders prescribed by law, Articles of association and
company’s moral, where as we equally treat to every shareholders. We have devices to be convinced
that all the shareholders should get correct information and reasonable benefit from the company.
Having control on related transaction, having regulation to prevent beneficial conflict and prevent using
internal data or secret information. Moreover the directors, management staff. And data-concerning
persons are prohibited to use inside data for their own benefit including for trading of the company
securities especially 1 month before disclosure of balance sheet and income statement to the publics.

This is all described in the treatment way of employee moral.



Customers
The Company emphasize on building its value on customers’ satisfaction, quality and innovative
products. One of the Company’s policies involves “treating customer fairly” as well as keeping

customers’ information confidential.

Employees

The company stressed on importance of personnel development, due to our recognization in the
valuable human-resource to be leaded to success. We strongly intend to promote, train and develop of
their ability on widespread basis in order to be our basic promotion to the business strategy
continuously. Moreover, we give them opportunity to be suitably matched with their ability, and training
both inside and outside the country to our trade counter parties also be done, we also stressed in
instillation of our management staff to be in moral, royalty, hardworking, patient, economized and
exchange idea, promote instinct and ready to bear of any change in economic, politics, cultures or social
in order to continue happy life balancedly and permanently. There are all prescribed in the company’s

code of ethics.

The company take care of employees to be happy and safety under the management of
“Committee in safety, healthy and ecology supervise”, having provided various sides of welfare for
example group accident-insurance for Executive and employees who are at higher risk of having
accident on the road, providing clinic room, uniform, bonus, provident fund, retirement fund, social
insurance including many relaxing program setting for both educational and relaxant purpose inside and

outside the company.

Trade-counter parties / Trading partners

The company always complied with agreement and trading term according to the equivalent and
honest competition limited to them. The trade-counter parties should receive goods and account
receivable within the time prescribed in order to foster good relation, mutual understanding and
exchange knowledge in product development. The company will not demand, accept or consent to the

receipt of other properties or benefits accruing beyond of trade agreement.

Trade-competition / Competitors
The company undertake to comply with the framework of fair and equivalent competition, being

strict to law and up to present, we have not been done any disputed point concerning trade-competition.

Account payable
The company comply with the agreement and loan condition correctly and pay back in the

contacted period.

Society, Community and Environment

Based on its due recognition of the responsibilities toward the Society Community and
Environment the company laid down the policy seeking to promote conscience and responsibilities
among company employees on a consistent basis, as well as promoting those activities contributing to
the interests of the community and society as a whole (See the details under the heading “Society,

Community and Environment responsibilities™).
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Policy pertaining to avoidance of violation of human rights

It is the company policy not to commit any violation of human rights. The company has granted
the right for employees to prove themselves against accusation of wrongdoing or fraud. There is no
record of any unfair employment termination. In general, the company has ensured fair treatments for all

employees in strict compliance with protection of human rights of employees as specified by laws.

Policy to abstain from Intellectual Property Infringement

The company has adhered to the policy, not to get involved in the violation of intellectual property
rights, copy or use of unauthorized intellectual property rights. We aims to create innovative products
and product designs in order to produce the high quality products in response to the needs of customers

on a regular basis.

Policy on fighting against fraud and bribery seeking business benefits

The company has adhered to the policy on against authority abuse and bribery, by including them
in the business ethics, prohibiting any attempt to seek, Accept, or allow to accept any asset or benefit
beyond normal business agreement term. And specified in its employees’ ethics provision prohibiting.

Them from accepting money or other benefits as personal gain from the customers or outside parties.

Channels for Stakeholder Participation

The Company has provided a communication channel for stakeholders to report or file complains
on matters which could be detrimental to the Company, such as inconsistencies in financial statements,
defects in the internal control system or infringements of the law and code of conduct. Shareholders
and other stakeholders may contact Investor relation : Mr.Chanin Ratanavijai Corporate Secretary at
Tel. 0-2294-0071 ext. 166, Fax. 0-2294-0150 and E-mail : investor@tpcorp.co.th

Disclosure of information and transparence

The company recognized the importance of disclosure of transparent information to all by following to the

regulation of committee of SET or other government office strictly and always update to convince the shareholder in

our clearly business performing. For more information can be disclosed through other media such as in the annual

report and form 56-1 of the Securities Exchange of Thailand and our company website www.tpcorp.co.th

Investor relation : The person assigned to provide proper information is as followed:-

Name

: Mr. Chanin Ratanavijai / Corporate Secretary

Telephone : 0-2294-0071 ext. 166

Fax

E-mail

TPCORP

: 0-2294-0150

. investor@tpcorp.co.th



The Board of Directors has arranged the financial report correctly and based on General Accepted Accounting
Principles (GAAP) audited by the audit committee before approval, details as in the Annual Report and in form 56-1.
As for the company policy in transaction having trend to be in beneficial conflict, the audit committee will be discussed
in the meeting on absence of the related directors without voting in order to consider balancedly and beneficially to
the shareholders. After conclusion, the company shall inform and disclose the resolution of the meeting stating about
amount, item, contractors, reason and all other details in time regulated by the SET and also conclude in the annual

report and form 56-1.

For the device of auditing and balancing to be in transparent management, we have internal control system to
be covered both management side and operating side. For financing system, we have internal audit office to evaluate
the internal audit according to the regulation stressing on prevention and beneficial to the company. Also covering to

the enough disclosure of information in the good governance policy, and reported directly to the audit committee.

In 2012, TPCORP and other companies in the Sahapat Group, a total of 13 companies, collaborated with the
SET in holding an event entitled “Analysts and Investors Meeting with Sahapat Group™ for the 4th consecutive year at
the Queen Sirikit Convention Centre on 29th June 2012. The event was held as part of the 16th Saha Group Trade
Fair. The Company and other companies in the Sahapat Group also printed a fact book on the Company and all 13
other companies of the Sahapat Group which were distributed to analysts and investors attending the event. For those

who did not attend, can view video recording of the event through channels of the SET and the Company website.

Responsibilities of Board of Directors

° Structure of Board of Directors
As of the company’s Articles of Association, there are at least 5 directors, and more than half of them
should be resident in Thailand.

At present, there are 9 directors, comprised of

° 3 executive directors and
° 3 non-executive,
° 3 audit committee directors

and all directors should be nominated and discharged by the shareholder meeting, having fixed period

and can be re-nominated.

Qualifications of Independent Directors

The company approved to define an independent directors of the Company must have the following

qualifications as required based on the announcement of the Capital Market Supervisory Board.

i Holding shares not exceeding one percent of the total number of voting shares of th Company, holding
company, subsidiary company, joint venture company or other juristic person that may entail a conflict of
interests. The shareholdings of persons connected to the independent director shall also be counted for
this purpose.

2. Not being or having been a director involved in the management, employee, officer, advisor receiving
fixed remuneration, or person having control of the Company, holding company, subsidiary company,
joint venture company, same-level subsidiary company or other juristic person that may entail a conflict
of interests, except where such factor had lapsed for a period of not less than two years prior to the

date of appointment as an independent director.
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Not being related by blood or legal registration as a father, mother, spouse, sibling and child, including
as a spouse of the child, executive officer, major shareholder, a person having control or a person
nominated to become an executive officer or controller of the Company or subsidiary company.

Not having or having had a business relationship with the Company, holding company, subsidiary
company, joint venture company or other juristic person that may entail a conflict of interests that could
obstruct the exercise of independent judgment, including not being or having been a major shareholder,
a non-independent director or executive officer of a person having a business relationship with the
GCompany, holding company, subsidiary company, joint venture company or other juristic person that may
entail a conflict of interests, except where such factor had lapsed for not less than two years prior to the

appointment as an independent director.

The business relationship under paragraph one includes ordinary business transactions for the
purpose of undertaking operations, lease of immovable properties, transactions related to assets or
services or the grant or receipt of financial assistance by receiving or granting a loan, guarantee,
charging an asset as debt security, as well as other similar acts, which results in the license applicant or
contractual party having a debt liability to the other party in the amount from three percent of the net
existing assets of the license applicant or the amount of twenty million baht or more, whichever is the
lower. In this regard, the valuation of connected transactions under the Notification of the Stock
Exchange of Thailand on Disclosure of Information and Operations of Listed Companies shall apply
mutatis mutandis to the valuation of such debt. However, the valuation of such debt liability shall include
debt liabilities incurred in the one year period prior to the business relationship with the same person.
Not being or having been an auditor of the Company, holding company, subsidiary company, associated
venture company or juristic person that may entail a conflict of interests, and not being a major
shareholder, non-independent director, executive officer or managing partner of an audit office which
houses an auditor of the Company, holding company, subsidiary company, joint venture company or
juristic person that may entail a conflict of interests, except where such factor had lapsed for a period
not less than two years prior to the appointment as an independent director.

Not being or having been a provider of any professional service, including legal advisory services or
financial advisory services, receiving service fees exceeding two million baht from the Company, holding
company, subsidiary company, joint venture company or juristic person that may entail a conflict of
interests. In the case where the provider of professional services is a juristic person, such prohibition
shall include being a major shareholder, non-independent director, executive officer or managing partner
of the professional service provider. The prohibitions do not apply where the said factor had lapsed for a
period of not less than two years prior to the appointment as an independent director.

Not being a director appointed to represent the Company directors, major shareholder or shareholder
connected to the major shareholder of the Company.

Not be in a business of the same nature as, and of significant competition to, that of the company or
subsidiary company. Also must not be a significant partner in a partnership; a director who is involved
with the management; a staff member; an employee; a consultant with a monthly wage; as well as, a
shareholder who holds more than 1% of shares with voting rights of another company which is engaged
in a business of the same nature as and of significant competition to that of the company or subsidiary

comparny.



9. Not having any other characteristic which prevents the giving of an independent opinion on the

operations of the Company.

Subsequent to being appointed as independent directors having the qualifications stated in paragraph one
articles 1 to 9, the independent directors may be entrusted by the Board of Directors to make decisions on the
business operations of the Company, holding company, subsidiary company, associated venture company, same-level

subsidiary company or juristic person that may entail a conflict of interests, by way of collective decisions.

Due Board of Directors comprised of various branches of experts and having good knowledge in business and

have been passed the seminar course from I0D.

Present structure of management, comprised of 5 sets of committee, that is Board of Directors, Executive
Board, Audit Committee, Nominating Committee and Remuneration Committee. The company has its charters of the
Board of Directors and charters of all-committees which clearly defined their powers and authorizations. All important
matters must be resolved from each specified committee in order to be audited and balanced for transparency to all
the stakeholders. The chairman of company is not the same person with Managing Director and does not have any
relationship with the company’s Executive. The managing director acting as CEO has responsibilities in running

business in accordance with the policy of the company.

The Board of Directors was appointed by Shareholders and has certain governing term according to Company
Gode of Conduct and could be re-elected.
All candidates are not limited by age or number of companies of their directorships because the company value

more on the candidates ability and expertise.

Although under SET’s GCG guidance stated that a director should not had more than 5 directorships, There are
2 directors hold their directorships more than 5 listed companies, however, they have attended Board of Directors

meeting to contribute their abilities to manage the company.

Corporate Secretary
The Board of Directors has appointed Mr. Chanin Ratanavijai, Executive Director, as the Corporate Secretary,

with authority and duties as follows;

1. To prepare and store the following documents :
° List of company directors
° Board of Directors meeting notice, Board of Directors meeting minutes, annual report
° Shareholders’ meeting notice and shareholders meeting minutes

2. To file the report of interests as informed by company directors or executives

To engage in other duties as required by the Equity Market Committee

4. To engage in other duties as assigned by the Board of Directors

Futher, the secretary provides preliminary advice to directors and executives on matters relating to
Applicable laws, as well as, company regulations; liaise between directors and the management; and, ensure

compliance with relevant laws and regulations.
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° Sub-Committee
Audit Committee
The Audit Committee comprised of at least 3 independent directors matched with the Securities and
Exchange Commission regulation, and one of them possess well understandings and experience in Accounting
and finance. The audit committee are nominated by BOD and have power & duties and Responsibilities
according to Charter of audit Committee and clearly right to promote the performance in order to get rid of
beneficial conflict problem. Also to audit the financial statement to be proposed to the shareholders, and
communicate with the certified public auditor (CPA) of the company. Each member has 1 year term.

Executive Board

The Executive Directors comprised of at least 5 directors who appointed from Board of Directors and/or
others who are knowledgeable and experienced in order to perform their management roles under Board of
Directors’ policy concerning with shareholders benefit. Each member has 1 year term.

Nominating Committee

Nominating Committee comprises of at least 3 Directors appointed by the Board of Directors and/or
others. They must be knowledgeable and experienced to consider and nominate qualified persons to Board of
Directors and Shareholders in the Shareholders meeting. In case that a directorship is vacant, Nominating
Committee may select and appoint a candidate to replace. Each member has 1 year term.

Remuneration Committee

Remuneration Committee comprises of at least 3 Directors appointed by the Board of Directors and/or
others in order to consider determine the criteria for payment of remunerations of the Board of Directors and
proposed to the Board of Directors and Shareholders. Each member has 1 year term.

° Role, Duty and responsibility of Board of Directors
Board of Director doing governance of the company performance to attain in the objectives and target
set to get the extreme result according to the company good governance approved and already noticed.
Estimate budget, performance planning and business strategy including to control the business performance
matched to the business plan and budget with efficiency and productivity. Clearly prescribe duty and
responsibility of each committee.

Board of Director stressed with efficiency and productivity under the transparent and controllable
balance power. Whereas to strongly intend to develop company in permanent progress and make good benefits
to the shareholder including protect of benefit and asset as same as their own asset.

Chairman of the company is not the Executive and not the same person with Managing Director,
they got different duty and responsibility and the Chairman of the company is independent from the Executive.
The policy of governance and the routine management duty are clearly separated. The chairman has duty in
acting as chairman of the meeting, who prescribed the policy, planning, and main strategy to be performed by
the Executives. Every directors could freely comment to the operation of the company including the careful
consideration in the probably occur of beneficial conflict in order to be correct, transparent and can be checked.

Where as the Managing Director is the CEO, being responsible to the company’s director to take care of
company operating performance being matched with the BOD policy and the Executives to follow the
management operating performance. Also to prescribe for the meeting to be held every month, decentralize the
power to the executives by setting responsibility and monetary limit line to be written approved of each level in
order to run business flexible and effectively, which add value to the business and equivalently to the

shareholders.
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The Board of Directors firmly intend to be responsible to the society, to make maximum profit to the
stakeholders and all the related groups. We provided for the business Gode of Ethics writtenly as a manual
for directors, management and staffs to be well followed to the company, shareholders, customers, employee,
trade-counter parties, Society and Environment, account payable and trade-competitors. Moreover, we also
noticed the Employee Code of ethics to be an instruction idea for the managements and staff to be morally

followed.

The Board of Directors set the exact way to supervise and get rid of the beneficial conflict successfully
having revised and evaluated of internal audit annually as for the organization, environment, risk management,
control of perform for management side and information technology system and communication including follow
up of operating performance and effectively use of inside information by prescribing in the code of ethics. The
executives and staffed (including spouse and sons or daughter before being of legal age) are prohibited to use
the inside news to trade securities in the period of 1 month before announcement of income statement to
public. In case any executives had traded the company-securities, they should inform the Security control

committee within the time regulated and should send the copy to the secretary of the BOD.

Board of Director meeting
We set the schedule of meeting of each committee beforehand for all the year, and having clear agenda
submitted to the shareholder beforehand to be considered before the meeting. The secretary report the meeting

stating different idea and each director comment actually, and filing in order to be able to check every time.

Board of Director
Set to hold the meeting at least once every three months, 4 times annually. To dominate various group
of committee comprised of Executive Director, Audit Committee, with duty, responsibility and limited duty

described in Annual report this year under the article of “Structure of Management and the Board of Directors™

Generally, in each meeting the Chairman and the managing director join to prescribe the agenda of the
meeting and each directors can be freely proposed any agenda by informing to the secretary of the meeting in
order to issue the invitation letter for the meeting at least 7 days before the meeting. As the meeting
commenced and all the directors can freely discuss and giving comment to the operation including
consideration about the beneficial conflict that might be occurred. More information can be requested to be
reference in consideration for transparency. If the meeting comprised of agenda of beneficial conflict, the related
director should be absent or attending without right of voting in order that the consideration would be equitable

for the benefit of the shareholders.

Audit Committee
The audit committee meeting was held monthly with the internal audit office of the company, in order to
inquire and check of any difficulties or problem probably occurred and invited some executive directors and

C.P.A. to join from time to time.

Executive Board
The executive committee shall hold a meeting every month and join the meeting with the managing
directors and staff from each department to consider for operating performance, to follow the advance, propose,

advice and giving the knowledge and experience to the responsible ones.

TPCORP



Number of meetings held in 2012 :

- General Shareholders’” meeting total 1 times
- The Board of directors meeting total 4 times
- Executive Board meeting total 14 times
- Audit committee meeting total 12 times
- Nominating Committee meeting total 1 times
- Remuneration Committee meeting total 2 times

List of Directors General The Board The The The The
Shareholders’ of Executive Audit Nominating | Remuneration
Meeting Directors Board Committee | Committee Committee
1. Mr.Boonsithi Chokwatana 1/1 - - - 1/1 -
2. Mr.Manu Leelanuwatana 1/1 4/4 - - 171 -
3. Mr.Suchai Narongkananukul 1/1 4/4 14/14 - 1/1 2/2
4. Mr.Arnut Rattanapathimakorn 1/1 4/4 14/14 - - -
5. Mr.Wachara Poomarintr 1/1 4/4 14/14 - - -
6. Ms.Sirikul Dhanasarnsilp 1/1 4/4 - - - 2/2
7. Mr.Akihisa Nakano 1/1 4/4 - - - -
8. Mr.Padoong Techasarintr 1/1 4/4 - 12/12 - -
9. Mr.Thanavat Pugavanaja 1/1 4/4 - 12/12 - 2/2
10. Mr.Krisada Visavateeranon 1/1 3/4 - 12/12 - -
11. Ms.Rachanee  Luevipasakul 1/1 - 14/14 - - -
12. Mr.Somneak Thungpakdee 1/1 - 10/14 - - -
13. Mr.Voravat Limpoka 1/1 - 13/14 - - -
14. Mr.Chanin Ratanavija 11 4/4 14/14 - - -
The performance self-assessment of the Board of Directors
The Board of Directors has assigned each company director to self-assess his or her own as well as, the
performance of the Board of Directors as a whole. Their valued opinions will be used to the performance of the
Board of Directors. The evaluation results of the entire Board of Directors for the year 2012 is represented at a
“good”.
° Remuneration

The consideration of remuneration by referring to the similar size and type of industry, also consider on

rate of business growth of the company for reference.

The approval of limit for directors remuneration according to the right and other benefit as for being
company directors such as salary, meeting allowance, remuneration, sponsorship award, medical expense, fuel

expense, traveling expense are done in the shareholder meeting, The 37th shareholder meeting on 24th

April 2012 had approved the limit amount of remuneration at Baht 8,100,000 and assign the
Remuneration Committee to consider. The Board of Directors had considered by comparing to the companies

with same level and the more responsible director should get the more remuneration proportionally.
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The remuneration of Executives was in accordance with the principles and policy prescribed by the
Executive committee which related to the company performance and individual performance of each Executive.
Details of the Remuneration of Directors and Executives for the year 2012 are described in the Annual report

and form 56-1 under the item “Director Remuneration”.

Evolve of Directors and Executive
The Board of Directors and Executive had paid attention to the attendance in the useful course of study

concerning their duty. The staffs are always supported to attend the seminar to activate their ability constantly.

All of the Directors and Executives had joined in attendance to the course 10D in accordance with the
prescribed regulation to have attendance in the course Director Accreditation Program (DAP) and Director

Certification Program (DCP).

Controlling The Use Of Inside Infornation
The company set up a specific obligation to prevent directors and management to use inside information
for their own benefits. The obligation stated that they must submit their shareholding reports when any changes

of status occurs to the secretary of the company in order that it will be reported to the Board of Directors.

Human Resource
The total employees for the year 2012 equal to 949 and total monetary benefits of the employee for the

year 2012 equal to 229.37 million baht, comprising salaries, bonus, provident fund etc.

Policy of Human Resource development: of organize are training and seminars in the related field.

TPCORP



9. INTERNAL CONTROL /-

The Board of Directors meeting No.1/2556 on 22" February 2013, attended by the Audit Committee
members had evaluated for the company’s internal control for the year 2012, and conclusively considered that

the company had an internal control system which were sufficient and suitable to its present operation.

On Organizational and Environmental Aspect The company has settled the suitable organization
chart to be divided and responsible according to each work properly. The company also had set the clear
operating target to be actually persuaded by the management team and staff team. This operating target has
been carefully revised on its possibility. For consideration of remuneration to the management and staff are
reasonably done. So that, the company used as a guide line (manual) of the committee for operating : Charter of
the Board of Directors, Charter of the Audit Board, Charter of the Nominating Committee, Charter of the
Remuneration Committee, Charter of the Executive Committee, authorities, duties and responsibilities scope of
the managing director in order to clarify in operating. Moreover, the regulation on ethics are properly regulated
in order to prevent the abuse of their respective positions. In addition, the company stressed on royalty and

ethics including fairness to customer and affiliates to be our main point in business operation.

On Risk Management The company has set up The Risk Management Committee, to manage probable
company risks in a systematic and efficient manner. The company always follow the update external and

internal risk-factor probably be impacted to our business to prevent beforehand.

Control of Executive Operation The company had clearly prescribed level of authorized power, and
distribute duty and responsibility of each section. With regard to the transactions carried out with connected
parties, the company duly followed The Notification of The Capital Market Supervisory Board, together with the

regulated process of approval and regularly report to the Audit Committee.

Information and Communication Technology The company stressed to the importance of Information
and communication system in order to report precised data for directors, executives, the shareholders, or other
related persons to be decided. The company exercises SAP Software system in order to manage the company’s
information for the most efficiency in working which will resulted the management for update information and
right decision. There are also safety measures within the information system to prevent risk which might be
occurred. All documents and accounting files are classified and cataloged in accordance with the general

accepted accounting principles.

Prior to the meeting of the Board of Directors and shareholders, we delivers notice along with data

which are sufficient for decision-marking in advance and within the period prescribed by law.

Monitoring System The company set performance targets and conducts comparison with actual
performance. In the event of a discrepancy between target and actual, the company would effect remedial
measure or modify operation plans to be in time and suitable situation. In addition, the regular inspection of
performance pursuant to the internal control system are conducted by the internal audit section. The result of
these inspections are reported directly to the Audit Committee, in case a significant defect has been detected,
the Audit Committee must informed Executive Board and directly report to the Board of Directors for remedial

instruction to be given within a reasonable time.
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From the appraisal of the company’s internal control system in 5 items mentioned above, the Board of
Directors have opinion that the company got suitable and sufficient internal control system. Nevertheless, the
Board of Directors is well aware that any internal control system could not guaranteed against all losses
occurring from significant errors. Such a system is merely capable of preventing or guaranteeing against losses

at reasonable level and all members of the Audit Committee have the same opinion.

TPCORP



I 10. CONNECTED TRANSACTIONS -/-

10.1 Connected Parties

The financial statements included transactions with related companies. The relationship may be by

shareholding or the companies may have the same group of shareholders or directors’ assets liability revenues

and some expenses of company showed account relationship. The accompanying financial statements reflect the

effect of these transactions on the basis determined by the company and the related companies, which are in

the normal course of business.

On the 31" December, 2012 the significant transactions with the related companies were as following

consolidated the notes to the financial statements remarks No. 10, 11, 12 and 22

10.2 Connected Transaction in 2012

The Board of Directors at the meeting No. 4/2554 held on November 10, 2011 approved the various

transactions entered with connected transactions, details as following :

1.

Transactions relating to normal business transaction without general trading conditions,
transaction regarding lease of immovable property not exceeding 3 years, transaction related to
assets or service to connected parties for the year 2012 for 2 companies that are T.U.C. Elastic
Co., Ltd. and Value Added Textile Co., Ltd.

The details of receivable : rental receivable for immovable asset, Service or consult with 1 year/

contract for each item. The total amount is baht 18 million. The actual amount is 13,183,608 baht.

The details of payable : rental payable for both movable and immovable asset of which 1 year/

contract for each item. The total amount is baht 7 million. The actual amount is 818,940 baht.
Transaction regarding offer of financial assistance to connected parties for the year 2012 for 1
company, is T.U.C. Elastic Co., Ltd. with total assistance value : Baht 40 million (which

no transaction occurs)

Policy on Setting fee

1.

7
3.
4

Business consultancy fee : Fee depend on the difficult and scope of service.

Immovable property rental fee : Set by cost plus reasonable profit.

Movable property rental fee : Fee depend on the condition and duration of such property in use.
Lending : Not less than company interest rate cost or time deposit rate quoted by commercial

banks, whichever higher.

Directors of Related person who could not attend the meeting has no right to vote.

Comment of Board of Directors and Audit Committee : Approval of transaction concerning ; support

normal business transaction without general trading conditions, transaction regarding lease of immovable

property not exceeding 3 years, transaction related to assets or service and transaction regarding Financial

support with connected parties according to above details, as they were considered to be normal business

transactions, representing reasonable prices and other conditions concerned. Furthermore, such transactions

should contribute to the company’s futher benefits, as well as help strengthen the company’s business potential

further, thereby promoting mutual business developments for the parties concerned.
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10.3

10.4

10.5

Necessities and Sensibility of transactions with those with possible conflict of interest

Doing business under highly competitive environment would require business alliance or networks, both
upstream and downstream, so as to increase liquidity in business operation which will then leads to the
sustainable growth and development. Any interested persons are chain value, the company’s business alliance,
S0 it is necessary that the company engage in business transaction with them for the benefit to the company
itself and its shareholders. This is achieved by setting as the market price or contracted price for the non-

reference price.

Procedures or steps in the authorization of transactions

Transactions which are not usual, but the volume of which does not require authorization from the
shareholder’s meeting as required by the Securities Exchange of Thailand, have to be considered by the
company’s Executive Board first. If the volume is within their jurisdiction to authorize, the authorization shall
takes place at this stage. These who have an interest in the matter are not allowed to vote. However, if the
volume of transaction is beyond the authority of the Executive Board, the committee will pass on its
recommendation to the company’s Board of Directors, in which the audit committee also sits, to consider the

matter again, any interested persons shall not vote.

Criteria in consideration

1. Benefits to the company and its subsidiaries in the present and future i.e.,
e Returns from investment, ie. Interest, dividends.
e The company’s opportunity to do business transaction.

2. Collaterals that the company shall receive from the transaction
e Securities received as collateral.

e The financial status of relating companies and the efficiency of their management.

Policies and Trends of future transactions

Transactions between companies will prevail but the volume depends on the economic situation as those
with eventually possible conflict of interests are the company’s chain value. The flexibility and adaptability of
the chain value will eventually facilitate the business competition and thus benefit the shareholders. In
recognition of its responsibilities to its shareholders, staff, and every party concerned, Textile Prestige has set

up the policies to ensure effective corporate governance.
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I 11. EXPLANATION AND ANALYSIS FROM MANAGEMENT '/-

° Operation
In 2012, the total revenue of the company was 2,166.72 million baht increased by 231.69 million baht
or 11.98% comparing to last year. It was derived from revenue from sales and Hire-Work of 2,113.88 million baht,

increased by 218.42 million baht equivalent to 11.52% comparing to the previous year.

Revenue from Domestic Sales in 2012 was 1,759.76 million baht increased by 155.36 million baht and Sales
from Overseas was 340.10 million baht increased by 63.45 million baht. Sales from Traditional Textile section

decreased by 4.85% and Sales from Automobile Section increased by 56.86%.

In 2012’s operations, sales revenue increased from the previous year. The manufacturing and selling of
Traditional Textile section contracted due to fewer orders. Similarly for the garment industry, both the production and
sales declined. Both the slowdown in the economies of the U.S. and the European countries and the appreciation of
the Thai baht currency adversely affected the company’s business. On the other hand, the automobile-related textile
business improved. Local sales, production and exports rose. After the great flood of 2011, automobile manufacturers
restored their plants to resume production and delivered cars to their buyers. The automobile industry got a big boost

from the government first-car buyer program. Automobile parts and related accessories firms also got the benefits.

The company Administrative and Sales Expenses was 197.71 million baht, increased by 34.02 million baht
or 20.79 percent from last year. Share of losses from Investment in Associate company 1.56 million baht, The company
profit before corporate tax was 75.69 million baht, increased by 4.65 million baht or 6.55 percent. Net profit was

71.11 million baht, equals to 0.66 baht per share.

° Financial Status

Assels

Total Assets of the company was 2,616.62 million baht, increased by 113.54 million baht or 4.54
percent. The Current Assets was 1,289.95 million baht increased by 68.62 million baht or 5.62 percent from
the previous year, due to the increase in Short-term investments in Open-End Mutual Fund and notes and an
increase in Trade receivable. The Non-current assets was 1,326.67 million baht increased by 44.92 million baht
or 3.51 percent from the previous year, due to the increased in Investment in available-for-sales securities-net
by unrealized gain from investment value in investment revaluation between cost price and market price at the
end of the accounting periods which higher.
Liabilities

The Total Liabilities of the company was 356.38 million baht, increased by 48.18 million baht or 15.64
percent from the previous year. Current Liabilities was 264.07 million baht, increased by 40.10 million baht or
17.91 percent from the previous year, due to the increase in trade accounts payables. Non-current liabilities
was 92.31 million baht, increased by 8.08 million baht from last year due to a recognition of a provision for

employee benefits under the accounting standards. Using calculations based on actuarial estimates.

Shareholder Equity
Shareholders™ equity was 2,260.24 million baht, increased by 65.35 million or 2.98 percent from the
previous year. This is the profit from operation after dividend payment and recognition of the revaluation of

investment in available-for-sales securities as market price at the end of the accounting periods.
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Liquidity
Cash and Cash Equivalents was shown 29.55 million baht, increased by 12.95 million baht from the
previous year from the following activities :-
- Net Cash earned from Operating Activities 244.73 million baht
- Net Cash spent in Investing Activities amounted 180.94 million baht, invested in Building Constrution
investment and purchase of Machinery and equipments to increase its current capacity in the BOI
business section.

- Net Cash spent in Financing activities was 50.84 million baht to pay dividend.

Auditor’s Remuneration
Audit fee

In accordance with the resolution by the shareholder’s meeting, the company and its subsidiaries made
remuneration payments as audit fees to ASV & ASSOCIATES LIMITED where the auditors were attached to,

according to the details as follows :

Uint : Baht

Audit Remuneration
Textile Prestige Plc. 820,000 800,000
3 Subsidiary Companies 806,000 785,000
Total 1,626,000 1,585,000

Non audit fees

During 2012, the company and its subsidiaries pay the compensation other services including
observance service for disposal of products. Due Diligence of the company status, Feasibility Study of projects
and Examination of Agreement Fulfillment for the last year fiscal period to the audit company where the auditor

is employed, an individual or enterprise concerning the auditor or the audit company, according to the details

as follows :
Uint : Baht
Other Remuneration
Textile Prestige Plc. 102,500 100,000
3 Subsidiary Companies 62,500 120,000
Total 165,000 220,000
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12. STATEMENT OF THE BOARD OF DIRECTORS’ RESPONSIBILITIES
FOR THE FINANCIAL STATEMENTS

The Company’'s Financial Statement have been compiled under the policies of the Board of Directors which
are in compliance with the generally accepted accounting principles, and to be conservatively recorded.
Due circumspection of estimation has also been given in the preparation of the financial statement to reflect truthfully

the company’s performance.

Recognizing the essential of the quality of the financial statement, the Board of Directors then managed to
provide reviewing of the financial data and sufficient information in the Notes to the Financial Statements and the
Explanation and Analysis Report for the interest of the shareowners and investors who seek access into the financial

statements.

For this respect, the Board has appointed an Audit Committee, consisting of independent members and
non-executive members, to directly oversee the quality of the financial statements. The committee’s comments have

already been shown in the Report of the Audit Committee in this annual report and form 56-1.

According to the effective administrative structure and internal control systems as well as the audit results of
the certified public accountant, the Board is reasonably confident that the Company’s financial statements as of
December 31, 2012, have shown an essentially accurate picture of its financial status, performance and cash flow

statements according to the certified accounting principles.

=2t A

(Mr.Manu Leelanuwatana) (Mr.Suchai Narongkananukul)

Chairman Chairman of the Executive Board
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13. AUDITOR’S REPORT AND FINANCIAL STATEMENTS /-

Report of the Independent Certifiled Public Accountants

To  The Shareholders and Board of Directors
Textile Prestige Public Company Limited

[ have audited the accompanying consolidated financial statements of Textile Prestige Public Company Limited
and its subsidiaries, which comprise the consolidated statement of financial position as at 31 December 2012, and the
related consolidated statements of comprehensive income, changes in shareholders’ equity and cash flows for the year
then ended, and a summary of significant accounting policies and other explanatory information, and have also audited
the separate financial statements of Textile Prestige Public Company Limited for the same period.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with Thai Financial Reporting Standards, and for such internal control as management determines is necessary to
enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

My responsibility is to express an opinion on these financial statements based on my audit. I conducted my
audit in accordance with Thai Standards on Auditing. Those standards require that I comply with ethical requirements
and plan and perform the audit to obtain reasonable assurance about whether the financial statements are free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks
of material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments,
the auditor considers internal control relevant to the entity’s preparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by management, as
well as evaluating the overall presentation of the financial statements.

I believe that the audit evidence I have obtained is sufficient and appropriate to provide a basis for my audit
opinion.

Opinion

In my opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Textile Prestige Public Company Limited and its subsidiaries and of Textile Prestige Public Company Limited
as at 31 December 2012, and their financial performance and cash flows for the year then ended, in accordance with
Thai Financial Reporting Standards.

@A

Mr. Anusorn Kiatgungwalgri

Certified Public Accountant No. 2109
ASV & ASSOCIATES LIMITED
Bangkok

22 February 2013
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I STATEMENTS OF FINANCIAL POSITION -/-

TEXTILE PRESTIGE PUBLIC COMPANY LIMITED AND SUBSIDIARIES
AS AT 31 DECEMBER 2012

(UNIT : BAHT)

Consolidated Financial Statements Separate Financial Statements
Notes 2011 2011

ASSETS
CURRENT ASSETS
Cash and cash equivalents 16,600,195 12,924,700
Short-term investments 6 350,133,547 272,356,260
Trade and other receivables 7 370,353,125 373,233,862
Short-term loans to related parties 8 30,000,000 37,365,000
Inventories 9 442.704,408 246,693,663
Other current assets 11,541,485 10,336,079
TOTAL CURRENT ASSETS 1,221,332,760 952,909,564
NON-CURRENT ASSETS
Investment in associated company 10 9,322,196 7,590,000
Investments in subsidiary companies 11 - 283,942,358
Other long-term investments

Investments in related and 12.1 168,980,442 168,716,442

other companies-net
Investments in available-for-sale 12.2 115,373,238 115,373,238
securities-net

Property, plant and equipment-net 13 980,558,519 678,434,260
Intangible assets-net 14 2,865,372 2,376,903
Prepaid corporate income tax 3,898,848 3,287,358
Other non-current assets

Leasehold right-net 15 217,960 217,960

Deposits and guarantees 533,449 473,235
TOTAL NON-CURRENT ASSETS 1,281,750,024 1,260,411,754
TOTAL ASSETS 2,503,082,784 2,213,321,318

The accompanying notes are an integral part of the financial statements.
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STATEMENTS OF FINANCIAL POSITION (continued)

TEXTILE PRESTIGE PUBLIC COMPANY LIMITED AND SUBSIDIARIES

AS AT 31 DECEMBER 2012

Notes
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Trade and other payables
Other current liabilities
TOTAL CURRENT LIABILITIES

NON-CURRENT LIABILITIES

Retirement benefit obligation 16
Other non-current liabilities

TOTAL NON-CURRENT LIABILITIES

TOTAL LIABILITIES

/

(UNIT : BAHT)

Consolidated Financial Statements

Separate Financial Statements

2012 2011 2012 2011
260,471,329 219,269,783 250,195,507 259,461,374
3,596,546 4,694,658 3,225,617 3,125,037
264,067,875 223,964,441 253,421,124 262,586,411
91.831.615 83,677,799 72,440,215 66,980,190
481,682 556,182 481,682 556,182
92,313,297 84,233,981 72,921,897 67,636,372
356,381,172 308,198,422 326,343,021 330,122,783

The accompanying notes are an integral part of the financial statements.
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STATEMENTS OF FINANCIAL POSITION (continued) /-

TEXTILE PRESTIGE PUBLIC COMPANY LIMITED AND SUBSIDIARIES
AS AT 31 DECEMBER 2012

(UNIT : BAHT)

Consolidated Financial Statements Separate Financial Statements
Notes 2011 2011
EQUITY
Share Capital
Registered share capital
108,000,000 ordinary shares of
Baht 1 each 108,000,000 108,000,000
Issued and paid-up share capital
108,000,000 ordinary shares of
Baht 1 each 108,000,000 108,000,000
Premium on ordinary shares 110,400,000 110,400,000
Retained earnings
Appropriated
Legal reserve 17 10,800,000 10,800,000
General reserve 18 111,878,520 111,878,520
Unappropriated 1,5690,827,793 1,463,274,458
Other components of equity 78,845,557 78,845,557
EQUITY ATTRIBUTABLE TO PARENT COMPANY 2,010,751,870 1,883,198,535
Non-controlling interests 184,132,492 -
TOTAL EQUITY 2,194,884,362 1,883,198,5635
TOTAL LIABILITIES AND EQUITY 2,503,082,784 2,213,321,318

The accompanying notes are an integral part of the financial statements.
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STATEMENTS OF COMPREHENSIVE INCOME /-

TEXTILE PRESTIGE PUBLIC COMPANY LIMITED AND SUBSIDIARIES
FOR THE YEAR ENDED 31 DECEMBER 2012

(UNIT : BAHT)
Consolidated Financial Statements Separate Financial Statements
Notes 2011 2011
REVENUES FROM OPERATION
Revenue from sales 1,881,051,393 1,933.728,340
Revenue from hire of works 14,405,665 15,270,979
TOTAL REVENUES FROM OPERATION 1,895,457,058 1,948,999,319
COST OF OPERATIONS
Cost of sales (1,700,158,853) (1,789,358,137)
TOTAL COST OF OPERATIONS (1,700,158,853) (1,789,358,137)
GROSS PROFIT 195,298,205 159,641,182
Other incomes
Interest income 5,487,492 4,499,695
Rental income 2,678,880 14,762,568
Dividend income 17,806,464 38,218,798
Others 13,599,490 15,443,429
PROFIT BEFORE EXPENSES 234,870,531 232,565,672
Selling expenses (65,313,817) (59,851,157)
Administrative expenses (91,117,523) (79,964,166)
Directors’ remuneration (7.254,000) (5,684,000)
Finance costs (1,921) (1,375)
Share of loss from investments (142,777) -
in associated company
PROFIT BEFORE CORPORATE 71,040,493 87,064,974
INCOME TAX
Corporate income tax 27 (6,562,323) (6,562,323)
NET PROFIT FOR THE YEAR 64,478,170 80,502,651

The accompanying notes are an integral part of the financial statements.
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STATEMENTS OF COMPREHENSIVE INCOME (continued)

TEXTILE PRESTIGE PUBLIC COMPANY LIMITED AND SUBSIDIARIES
FOR THE YEAR ENDED 31 DECEMBER 2012

(UNIT : BAHT)

GConsolidated Financial Statements Separate Financial Statements
2011 2011
NET PROFIT FOR THE YEAR 64,478,170 80,502,651
Other comprehensive income:
Unrealized gain on revaluation of
available-for-sale investments 862,438 862,438
OTHER COMPREHENSIVE INCOME 862,438 862,438
FOR THE YEAR
TOTAL COMPREHENSIVE INCOME 65,340,608 81,365,089
FOR THE YEAR
PROFIT ATTRIBUTABLE TO:-
Owners of the parent company 58,811,482 80,502,651
Non-controlling interests 5,666,688 =
64,478,170 80,502,651
TOTAL COMPREHENSIVE INCOME
ATTRIBUTABLE TO:-
Owners of the parent company 59,673,920 81,365,089
Non-controlling interests 5,666,688 =
65,340,608 81,365,089
BASIC EARNINGS PER SHARE
Owners of the parent company (Unit : Baht) 0.54 0.75
Weighted average number 108,000,000 108,000,000

of ordinary shares (Unit : shares)

The accompanying notes are an integral part of the financial statements.
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STATEMENTS OF CHANGES IN EQUITY

TEXTILE PRESTIGE PUBLIC COMPANY LIMITED AND SUBSIDIARIES
FOR THE YEAR ENDED 31 DECEMBER 2012

(UNIT : BAHT)
CONSOLIDATED FINANCIAL STATEMENTS
Other components
of equity
Issued Premium on Retained Earnings Revaluation of Total

and paid-up ordinary Appropriated - available -for-sale  Equity of Non-controlling Total

Notes share capital shares Legal reserve  General reserve  Unappropriated  investments — Parent Company interest equity
Beginning Balance as of 1 January 2011 108,000,000 110,400,000 = 10,800,000 108,024,739 ' 1,573,670,092 77,983,119 | 1,988877,950 184,581,170 2,173,459,120
Increase in non-controlling interest - - - - - - - (1,700) (1,700)
Total comprehensive income for the year - - - - 58,811,482 862,438 59,673,920 5,666,688 65,340,608
Dividend payment 19 - - - - (37,800,000) - (37,800,000) (6,113,666) = (43.913,666)
General reserve 18 - - - 3,853,781 (3,853,781) - - - -
Ending Balance as of 31 December 2011 108,000,000 110,400,000 = 10,800,000 111,878,520 ' 1,590,827,793 78,845,557 | 2,010,751,870 184,132,492 ' 2,194,884,362
Beginning Balance as of 1 January 2012 108,000,000 110,400,000 = 10,800,000 111,878,520 ' 1,590,827,793 78,845,557 | 2,010,751,870 184,132,492 ' 2,194,884,362
Total comprehensive income for the year - - - - 72,587,604 45,086,652 117,674,256 (1,478,341) = 116,195,915
Dividend payment 19 - - - - (43,200,000) - (43,200,000) (7,642,007) | (50,842,007)
General reserve 18 - - - 4,025,133 (4,025,133) - - - -
Ending Balance as of 31 December 2012 108,000,000 110,400,000 = 10,800,000 115,903,653 ' 1,616,190,264 123,932,209 = 2,085,226,126 175,012,144 ' 2,260,238,270

dd09d L

The accompanying notes are an integral part of the financial statements.



STATEMENTS OF CHANGES IN EQUITY

TEXTILE PRESTIGE PUBLIC COMPANY LIMITED AND SUBSIDIARIES
FOR THE YEAR ENDED 31 DECEMBER 2012

/

dd409d 1

(UNIT : BAHT)
SEPARATE FINANCIAL STATEMENTS
Other components
of equity
Issued Retained Earnings Revaluation of

and paid-up Premium on Appropriated - available-for-sale Total

Notes  share capital ordiinary shares  Legal reserve  General reserve  Unappropriated — investment equity
Beginning Balance as of 1 January 2011 108,000,000 110,400,000 10,800,000 108,024,739 = 1,424,425,588 77,983,119 ' 1,839,633,446
Total comprehensive income for the year - - - - 80,502,651 862,438 81,365,089
Dividend payment 19 - - - - (37,800,000) - (37,800,000)
General reserve 18 - - - 3,853,781 (3,853,781) - -
Ending Balance as of 31 December 2011 108,000,000 110,400,000 10,800,000 111,878,620 ' 1,463,274,458 78,845,557 1,883,198,535
Beginning Balance as of 1 January 2012 108,000,000 110,400,000 10,800,000 111,878,620 ' 1,463,274,458 78,845,557 1,883,198,535
Total comprehensive income for the year - - - - 116,662,838 45,086,652 = 161,749,490
Dividend payment 19 - - - - (43,200,000) - (43,200,000)
General reserve 18 - - - 4,025,133 (4,025,133) - -
Ending Balance as of 31 December 2012 108,000,000 110,400,000 10,800,000 115,903,653 ' 1,682,712,163 123,932,209 2,001,748,025

The accompanying notes are an integral part of the financial statements.



CASH FLOW STATEMENTS /-

TEXTILE PRESTIGE PUBLIC COMPANY LIMITED AND SUBSIDIARIES
FOR THE YEAR ENDED 31 DECEMBER 2012

(UNIT : BAHT)

Consolidated Financial Statements Separate Financial Statements
2011 2011

CASH FLOW FROM OPERATING ACTIVITIES

Net profit before corporate income tax 71,040,493 87,064,974

ADJUSTMENTS TO RECONGILE NET PROFIT TO NET

CASH PROVIDED FROM (USED IN) :-
Depreciation 177,622,536 101,130,521
Amortization of leasehold right 35,853 35,853
Amortization of computer software 1,272,867 664,811
Allowance for doubtful account (Reversal) - -
Unrealized gain from investment revaluation (720,580) (652,666)
Allowance for diminution in value of investments 60.866 60,866
Gain on disposal of fixed assets (91,161) (96,951)
Loss from retirement of fixed assets 679,370 -
Gain from exchange (206,973) (206,973)
Dividend income (17.806,464) (38.218,798)
Withholding tax written off 261,795 -
Interest expenses 1,921 1,375
Interest income (5,487,492) (4,499,695)
Share of loss from investment 142,777 -

in associated company

Profit from Operation before Changes 226,805,808 145,283,317
in Operating Assets and Liabilities

Operating assets (increase) decrease
Trade accounts receivable 18,431,073 17,477,378
Inventories (31,938,016) (4,788,711)
Other current assets 1,203,708 3,357,093
Other non-current assets 1,298,888 927,233

Operating liabilities increase (decrease)
Trade accounts payable 22,002,572 (4,830.255)
Other current liabilities (47,069,509) (34,302,449)
Retirement benefit obligations 7,510,812 6,825,492

CGASH PROVIDED FROM OPERATING ACTIVITIES 198,245,336 129,949,098

Interest paid (1,921) (1,375)

Corporate income tax paid (8,941,824) (8,484,98b)

NET CASH RECEIVED FROM 189,301,591 121,462,738

OPERATING ACGTIVITIES
The accompanying notes are an integral part of the financial statements.
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CASH FLOW STATEMENTS (continued) /-

TEXTILE PRESTIGE PUBLIC COMPANY LIMITED AND SUBSIDIARIES
FOR THE YEAR ENDED 31 DECEMBER 2012

(UNIT : BAHT)

Consolidated Financial Statements Separate Financial Statements
2011 2011
CASH FLOW FROM INVESTING ACTIVITIES
Increases in short term investments (134,762,761) (136,104,061)
(Increase) decrease in short term loan to related party - (7,365,000)
Increases in investments in related companies (1.700) (1.700)
Increases in investments in other companies (22,200,000) (22,200,000)
Interest received 5,267,588 4,323,015
Purchase of fixed assets (144,837,939) (77,405,508)
Purchase of computer software (319,876) (204,607)
Proceeds from dispoals of fixed assets 186,024 150,808
Dividend income from other long term investments 18,565,464 38,218,798
NET CASH USED IN INVESTING ACTIVITIES (278,103,200) (200,588,255)
CASH FLOW FROM FINANCING ACTIVITIES
Dividend payment (37,800,000) (37,800,000)
Dividend payment to minority interest (6,113,666) -
NET CASH USED IN FINANCING ACTIVITIES (43,913,666) (37,800,000)
CASH AND CASH EQUIVALENT (132,715,275) (116,925,517)
INCREASE (DECREASE) - NET
Cash and cash equivalent - beginning of the year 149,315,470 129,850,217
CASH AND CASH EQUIVALENT 16,600,195 12,924,700
as of 31 December
ADDITIONAL DISCLOSURE ITEMS TO
CASH FLOWS STATEMENTS :-
NON-CASH ITEMS CONSIST OF
- Unrealized gain on revaluation 862,438 862,438
of available- for-sale securities
- Adjustment of retained earnings for (72,933,531) (58.930,817)
provision for employee benefits
- Transfer of inventories to fixed assets 1,477,415 =
- Amounts payable for fixed assets acquisition HY3H2AD)E 1,510,860

The accompanying notes are an integral part of the financial statements.
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I NOTES TO THE FINANCIAL STATEMENTS -/-

TEXTILE PRESTIGE PUBLIC COMPANY LIMITED AND SUBSIDIARIES
FOR THE YEAR ENDED 31 DECEMBER 2012

1. GENERAL INFORMATION:-

1.1

1.2

1.3

Registration Textile Prestige Public Company Limited (‘The Company’) is a juristic person

incorporated in Thailand and listed on the Stock Exchange of Thailand on 22
July 1987.
Office locations The registered office is located at 704/1-9 Rama 3 Road, Kwaeng Bangpongpang,

Khet Yannawa, Bangkok, Thailand. The Company has 5 branches located

as follows:-

Main activities -

600 Moo 11, Sukhapiban 8 Road, Tambol Nongkham, Amphur Sriracha,
Chonburi, Thailand.

624/5-8 Moo 11, Sukhapiban 8 Road, Tambol Nongkham, Amphur Sriracha,
Chonburi, Thailand.

600/3 Moo 11, Sukhapiban 8 Road, Tambol Nongkham, Amphur Sriracha,
Chonburi, Thailand.

111/2 Moo 5, Suwanasorn Road, Tambol Nonsee, Amphur Kabinburi, Prajinburi,
Thailand.

600/49 Moo 11, Sukhapiban 8 Road, Tambol Nongkham, Amphur Sriracha,
Chonburi, Thailand.

Manufacturing of embroidery, knitting weaving all kind of yarns, non-weaving
clothes and dyeing.

Sales of accessories for ready-made garments and hire of works.

Investing in associated and subsidiary companies.

2% BASIS FOR PRESENTATION OF THE FINANCIAL STATEMENTS

Zhall

2.2

2.3

The financial statements are prepared in accordance with Thai Accounting Standards (“TAS”) and Thai

Financial Reporting Standards (“TFRS”) including related interpretations and guidelines promulgated by

the Federation of Accounting Professions (“FAP”) and the presentation of the financial statements has

been made in compliance with the stipulations of the Notification of the Department of Business

Development dated 28 September 2011 under the Accounting Act B.E. 2543, being those Thai Financial

Reporting Standards issued under the Accounting Professions Act B.E. 2547, and the financial reporting

requirements of the Securities and Exchange Commission (SEC).

The financial statements have been prepared on the historical cost basis except where otherwise

disclosed in the accounting policies.

For the convenience of the users, English version of the financial statements has been translated from

the financial statements issued in Thai language.

TPCORP
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Using of accounting estimates

The preparation of financial statements in conformity with TAS and TFRS requires management to make
judgments, estimates and assumptions that affect the application of policies and reported amounts of

assets, liabilities, income and expenses. Actual results may differ from estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognized in the period in which the estimates are revised and in any future periods
affected.

3. ADOPTION OF NEW ACCOUNTING STANDARDS

3.1

3.2

TPCORP

The new and revised financial reporting standards as announced by the FAP, which are mandatory for
the financial year beginning on or after 1 January 2013, are as follows:-

Accounting standards

TAS 12 Income Taxes

TAS 20 Accounting for Government Grants and Disclosure of Government Assistance
TAS 21 (Revised 2009) The Effects of Changes in Foreign Exchange Rates

Thai Financial Reporting Standards

TFRS 8 Operating Segments

Accounting Standard Interpretations

SIC 10 Government Assistance - No Specific Relation to Operating Activities

SIC 21 Income Taxes - Recovery of Revalued Non-Depreciable Assets

SIC 25 Income Taxes - Changes in the Tax Status of an Entity or its Shareholders

FAP Announcements

No. 34/2555 Accounting Treatment Guidance for Transfers of Financial Assets

The Company’s management has assessed the effect of the accounting standards and accounting
standard interpretations and believes that these standards will not have significant impact on the

financial statements for the year in which they are effective.

However, for TAS 12 “Income Taxes” the Company’s management has evaluated the effect of this
accounting standard and has not been able to reach a conclusion as to its’ effect to the financial

statements for the year in which it is effective.

The new and revised financial reporting standards as announced by the FAP, which are mandatory for
the financial year beginning on or after 1 January 2014, are as follows:-

Accounting Standard Interpretations

SIC 29 Service Concession Arrangements: Disclosures

Financial Reporting Standard Interpretations

TFRIC 4 Determining whether an Arrangement contains a Lease
TFRIC 12 Service Concession Arrangements
TFRIC 13 Customer Loyalty Programmes

The Company’s management has assessed the effect of the accounting standard interpretations and
financial reporting standard interpretations and believes that these standards will not have significant

impact on the financial statements for the year in which they are effective.



4.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

4.1

4.2

4.3

4.4

4.5

4.6

Revenue and expenses recognition

Sale of goods is recognized in the statement of comprehensive income when the significant risks and
rewards of ownerships have been transferred to the customers. No revenue is recognized if there is
continuing management involvement with the goods or there are significant uncertainties regarding

recovery of the consideration due, associated costs or the probable return of goods.

Sales of goods are the invoice value, excluding value added tax, of goods supplied after deducting

discounts and allowances.

Dividend income is recognized when the right to receive the dividend is established.

Other income and other expenses are recognized by accrual basis.

Cash and cash equivalents
Cash and cash equivalents consist of cash in hand and at banks, and all highly liquid investments with

an original maturity of three months or less and not subject to withdrawal restrictions.

Short-term investments
Investments in Open-end Fund are considered as trading securities, stated at fair value. Cost of trading
securities disposed during the year is calculated by the weighted average method. Gain/loss on

revaluation of the investments are recognized in the comprehensive income statement.

Trade accounts receivable

Trade accounts receivable are stated at net realizable value. Allowance for doubtful accounts is provided
for the estimated losses that may be incurred in collection of receivables. The allowance is based on
analysis of debtor aging and the current status of receivables outstanding at the statement of financial

position date.

Inventories
Inventories are stated at cost or net realizable value, whichever is the lower. Cost is determined by the

average method.

Cost of inventories are comprised of all costs of purchases, costs of conversion and other costs incurred
in bringing the inventories to their present location and condition. In case of finished goods and work in

progress, cost includes an appropriate share of overheads based on normal operating capacity.

Net realizable value is estimated selling price in the ordinary course of business less estimated costs to

complete and to make the sale.

Investments

e [nvestments in associate mean the company in which the parent company in the group companies
has shareholding from 20% to 50% of the total voting rights or has significant influence under the
parent company in the group companies; that is, it has power to participate in determining relating
to the financial and operating policies of the enterprise but not up to the level of governing such
policies. Investments in associate are stated by equity method for consolidation and cost method for

the separate financial statements.
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e [nvestments in subsidiaries mean those companies in which the parent company in the group
companies, directly or indirectly, has power more than one half of the total voting rights or power to
govern the financial and operating policies of the subsidiaries. Investments in subsidiaries are
presented by cost method in the separate financial statements.

e [nvestments in related companies mean those companies in which the group companies have
shareholding less than 20% and/or the companies which directly or indirectly have some common
management, major shareholders or such related persons. Investments in related companies are
stated at cost net after provision for diminution in value of the investments.

e [nvestments in other companies are those companies in which the group companies have
shareholding but have no power to govern or participate in setting up any policy. Investments in
other companies are stated at cost net after provision for diminution in value of the investments.

e Investments in available-for-sale securities mean investments in listed securities stated at fair value,
with the objective for long-term investments. Changes in the carrying amounts of securities are
recorded as separate item in the other comprehensive income until the securities are sold, and the

changes are then included in the statements of comprehensive income.

The Company and its subsidiaries calculated cost of the disposed securities during the year by the

weighted average method.
The Company and its subsidiaries recorded dividend income when the right to receive is established.

Property, plant and equipment
Properties are stated at cost, plant and equipment are stated at cost less accumulated depreciation

and impairment loss, (if any).

Cost of property, plant and equipment include purchase price and other direct costs relating to

the acquisition of such asset item.

Subsequent expenditure is capitalised to the asset’s carrying amount only when it is probable that future
economic benefits associated with the expenditure will flow to the Company and its subsidiaries and
the cost of the item can be measured reliably. All other repairs and maintenance costs are expensed

when incurred.

Depreciation is charged to the statement of comprehensive income on the straight-line basis over the

estimated useful life of each asset. The estimated useful lives of the assets are as follows :-

Building and structures 20 years
Machineries 5-10  years
Other fixed assets 3-b  years

Fixed assets obtained from merging with subsidiary company

- Building 10 years
- Machineries (acquired before 1998) 5 years
- Machineries (acquired since 1998) 10 years
- Other fixed assets 5 years

The Company and its subsidiaries do not provide depreciation on land and assets under installation.
Finance cost which related to construction or machinery under installation are recorded as cost of

assets.



4.8

4.9

4.10

4.11

4.12

4.13

The Company and its subsidiaries has reviewed useful lives and residual values at least at each financial
year-end. In case that the residual value or estimated useful lives differs from those originally estimated,

such changes are considered changes in accounting estimates.

Intangible assets
Intangible assets is computer software amortized by the straight-line method in 5 years (acquired before
2009) and 10 years (acquired since 2009).

Leasehold right
Leasehold right is stated at cost less accumulated amortization, which is amortized according to the

lease term.

Impairment of assets

At each reporting date, the Company and its subsidiaries perform impairment reviews in respect of
assets whenever events or changes in circumstances indicate that an asset may be impaired. If any such
indication exists, the assets’ recoverable amounts are estimated. An impairment loss is recognized
whenever the carrying amount of assets exceeds its recoverable amount. The impairment loss is
recognized in the statement of comprehensive income. The recoverable amount of assets is the greater

of the assets’ net selling price or value in use.

Operating lease
Lease in which substantially all the risks and rewards of ownership of assets remain with the lessor is
accounted for as operating lease. Rentals applicable to such operating leases are charged to the

statement of comprehensive income over the lease terms.

Provision

A provision is recognised in the statement of financial position when the Company and its subsidiaries
has a present legal or constructive obligation as a result of a past event, and it is probable that an
outflow of economic benefits will be required to settle the obligation and a reliable estimate can be made
of the amount of the obligation. Where the Company and its subsidiaries expects a provision to be
reimbursed, the reimbursement is recognized as a separate asset but only when the reimbursement is

virtually certain.

Presentation for a provision in statement of comprehensive income is the net amount which can be

reimbursed.

Related party transactions
Related parties comprise enterprises and individuals that control, or are controlled by the Company and
its subsidiaries, whether directly or indirectly, or which are under common control with the Company

and its subsidiaries.

They also include associated companies and individuals which directly or indirectly own a voting interest
in the Company and its subsidiaries that gives them significant influence over the Company and
its subsidiaries, key management personnel, directors and officers with authority in the planning and

direction of the Company’s and its subsidiaries” operations.
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4.15
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Foreign currency transactions

Transactions during the year denominated in foreign currencies are converted into Baht at the rates of
exchange prevailing on the transaction dates. Monetary assets and liabilities at the statement of financial
position date denominated in foreign currencies are translated into Baht at the reference exchange rates
as determined by the Bank of Thailand at that date. Gains or losses on exchange arising on settlements

and translation are recognized as income or expense in the statement of comprehensive income.

Employee benefits

The Company and its subsidiaries have post-employment benefits both under defined contribution and
defined benefit plans. A defined contribution plan is a pension plan under which the company and its
subsidiaries pay fixed contributions into a provident fund. The Company and its subsidiaries has no legal
or constructive obligations to pay further contributions if the fund does not hold sufficient assets to pay
all employees the benefits relating to employee service in the current and prior periods. However, a
defined benefit plan is a pension plan that is not a defined contribution plan. Typically defined benefit
plans define an amount of pension benefit that an employee will receive on retirement, usually

dependent on one or more factors such as employees’ age, years of service and compensation.

e Defined contribution plans
Provident fund

The Company and its subsidiaries operate a provident fund, being a defined contribution plan, the
assets for which are held in a separate trust fund and managed by a fund manager. The provident
fund is contributed by payments from employees and by the Company and its subsidiaries. The
Company and its subsidiaries’ contributions to the provident fund are charged to the statement of
comprehensive income in the years to which they relate.

e Defined benefit plans

Termination and retirement benefits

Under Labor Laws applicable in Thailand and the Company and its subsidiaries’ employment
policy, all employees completing 120 days of service are entitled to severance pay on termination
or retrenchment without cause or upon retirement age of 55. The severance pay will be at the
rate according to number of years of service as stipulated in the Labor Law which is currently at
a maximum rate of 300 days of final salary. And employees who have provided the services to
the Group more than 20 years, the special severance pay on termination or retrenchment without

cause will be compensated at the rate specified.

The Company and its subsidiaries provides provision regarding the employee benefits under defined
benefits plan by using the actuarial technique. The present value of the defined benefits obligation is
determined by discounting estimated future cash flows using yields on the government bonds which have
terms to maturity approximating the terms of related liability. The estimated future cash flows shall
reflect employee salaries, turnover rate, length of service and other. The costs associated with providing
these benefits are charged to the statements of comprehensive income so as to spread the cost over the

employment period during which the entitlement to benefits is earned.



4.16 Income tax
Income tax of the Company and subsidiaries is provided for in the accounts based on the taxable income

determined in accordance with income tax legislation.

417 Fundamental earnings per share
Fundamental earnings per share is calculated by dividing net income by the number of ordinary shares

outstanding at the end of the year.

BASIS OF THE PREPARATION OF FINANCIAL STATEMENTS

These consolidated financial statements have been prepared by including the financial statements of the
Company and three subsidiaries. The structures of the shareholding in the subsidiaries during the year ended
31 December 2012 and 2011 are as follows:-

Percentage of Shareholding (%)  Incorporated

2011 in Type of businesses
Prestige Plus Co., Ltd. 99.9998 Thailand Dyeing
Prestige Embroidery Co., Ltd. 99.9998 Thailand Manufacturing fabric lace
T.U.C. Elastic Co., Ltd. 52.2375 Thailand Manufacturing “stretch fabric”

and elastic tape

e The accounting periods of all subsidiary companies are ended on the same period as the Company’s.

e The balances between the Company and subsidiaries, investments in subsidiaries and share capital of
subsidiaries as well as inter company’ income and expense transactions have already been eliminated from

the consolidated financial statements.

SHORT-TERM INVESTMENTS

UNIT : BAHT
Consolidated Separate financial statements Interest (per annum)
2011 2011 2011

Investments in Open-end Fund - 212,583,918 171,703,694

Debt securities
Add allowance for revaluation 720,580 652,666

of the investment
Net investments in 213,304,498 172,356,260

Open-end Fund
Notes receivable 136,829,049 100,000,000 1.50%-4.15%

Total short-term
investments 350,133,547 272,356,260

Investments in Open-end Fund are trading securities. The unrealized gain between fair value and cost, and

gains on sale of the investments in Open-end Fund during the year are included in the statements of

comprehensive income.
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1. TRADE AND OTHER RECEIVABLES

UNIT : BAHT

Trade receivables
Gurrent
Overdue within 3 months
Over 3 to 6 months
Over 6 to 12 months
Over 12 months
Total
Less allowance for doubtful accounts
Trade receivables
Other receivables

Trade and other receivables

8. SHORT-TERM LOANS TO RELATED PARTIES

Consolidated Separate financial statements

2011 2011

309,043,307 309,707,247
58,700,217 58.700.217
268.948 268,948
1.679.012 1.679.012
7.616.431 7.616.430
377.307915 377.971.854
(9.285,520)
368,022,395 368,686,334
2330.730 4,547,528

370,353,125 373,233,862

Beginning balance
Erawan Textile Co., Ltd.
Prestige Plus Co., Ltd.
Total beginning balance
Add: increase during the period
Erawan Textile Co., Ltd.
Prestige Plus Co., Ltd.
Total increase during the period
Less: decrease during the period
Erawan Textile Co., Ltd.
Prestige Plus Co., Ltd.
Total decrease during the period
Ending balance

Interest (per annum)

The short-term loans are unsecured and payable at call.

9. INVENTORIES
The ending balances of inventories are as follows:-

Consolidated Separate financial statements

2011 2011
30,000,000 30,000,000

30,000,000 30,000,000

30,000,000 37,365,000

3.50%-5.00% 3.45%-5.00%

7,365,000
7,365,000

Finished goods
Work in process
Raw materials
Supplies and spare parts
Goods in transit
Total

TPCORP

Consolidated Separate financial statements

2011 2011

160,445,267 109.470.815
59,667,702 26,546,278
182,763,613 88,631,712
34,462,913 16,831,248
5,364,913 5,313,610

442,704,408 246,693,663



10.
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INVESTMENT IN ASSOCIATED COMPANY

UNIT : BAHT

Percentage of holding Equity method Cost method
2012 2011 2012 2011 2012 2011
Value Added Textile Co., Ltd. 46.00 46.00 7,303,119 9,322,196 7,590,000 7,590,000
Details of the associated company for the year are as follows :-
Paid-up capital Dividend
Type of business 2012 2011 2012 2011
Value Added Textile Co., Ltd. Printing and embroidering 16,500,000 16,500,000 455,400 759,000

As at 31 December 2012 and 2011, investment in associated company stated at equity method was based on

financial information audited by other auditor. However, the amount recorded under equity method in the

consolidated financial statements is immaterial.

INVESTMENTS IN SUBSIDIARY COMPANIES

Percentage of holding

Cost Method

Subsidiary companies 2012 2011

99.9998 99.9998
Y9998 99.9998
52.2375 52.2375

Prestige Plus Co., Ltd.
Prestige Embroidery Co., Ltd.
T.U.C. Elastic Co., Ltd.

Total

Details of the subsidiaries are as follows :-

2012 2011
99.999.800 = 99,999,800
99.999.600 = 99.999.800
83,942,758  83.942.758

283,942,358 283,942,358

Subsidiary companies

Prestige Plus Co., Ltd.
Prestige Embroidery Co., Lid.
T.U.C. Elastic Co., Ltd.

Total

Type of Business

Dyeing
Manufacturing lace fabric
Manufacturing, stretch

fabric and elastic tapes

Paid-up capital Dividend
2012 2011 2012 2011
100,000,000 100,000,000 - 12,999,934
100,000,000 100,000,000 3,199,994 -
160,000,000 160,000,000 8,358,000 6,686,400
11,557,994 19,686,334
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12.  OTHER LONG-TERM INVESTMENTS

UNIT : BAHT

12.1 Investments in related and other companies consist of the followings :-

Percentage of holding

Companies
Related Companies
1. Thai Staflex Co., Ltd.
2. Wien International GCo., Ltd.
3. Sahapat Properties Co., Ltd.
4. International Leather
Fashion Co., Ltd.
5. K.Commercial and Gonstruction
Co., Ltd.
6. Janome(Thailand) Co., Ltd.
7. Treasure Hill Co., Ltd.
8. Thai Shikibo Go., Ltd.
9. Thanara Co., Ltd.
10.Bangkok Tokyo Socks Co., Ltd.
11.8.T.G.C. Co., Lid.
12.Thai Takaya Co., Ltd.
13.Thai Gunze Co., Ltd.
14.SSDC (Tigertex) Co., Ltd.
15.Thai Nanasai Co., Ltd.
16.5aha Seiren Co., Lid.
17.Sriracha Aviation Co., Ltd.
18.Waseda Education (Thailand)
Co., Ltd.
19.Thai Asahi Kasei Spandex
Co., Ltd.
20.Thai Bunka Fashion Co., Ltd.
21.Erawan Textile Co., Ltd.
22.Thai Sakae Lace Co., Ltd.
23.Asahi Kasei Spunbond
(Thailand) Co., Ltd.
24.Thainaxis Co., Ltd.

Total investments in related companies
Less *allowance for diminution in value of investments

Total investments in related companies-net

Other Companies
1. Sigma Holding Co., Ltd.
2. Union Tread Industry Co., Ltd.

Total investments in other companies
Total investments in related and other companies-net

TPCORP

Separate financial statements
2011

Consolidated
2011

6.712.440 6.712.440
1,800,000 1,800,000
#500,000 #500,000
3,000,000 3,000,000
1,000,000 1,000,000
1,760,000 1,760,000
*4,000,000 *4,000,000
5,625,000 5,625,000
750,000 750,000
*9,250,000 *9,250,000
#250,000 #250,000
*1,000,000 *1,000,000
7.200.000 7,200,000
1,125,000 1,125,000
600,000 600,000
8,294,693 8,294,693
*2,000,000 *2,000,000
4,000,000 4,000,000
67,500,000 67,500,000
1,000,000 *1,000,000
19.647.512 19.647.512
8,799,900 8,799,900
18.000.000 18.000.000

264,000

173,814,545
(5,681,578)

168,132,967

174,078,545
(5,681,578)

168,396,967

24,000
559,475

583.475
168,980,442

24,000
559,475

583.475
168,716,442




Details of related and other companies are as follows :-

Companies

Related Companies

1. Thai Staflex Co., Ltd.

2. Wien International
Co., Ltd.

3. Sahapat Properties
Co., Ltd.

4. International Leather
Fashion Co., Ltd.

5. K.Commercial and
Gonstruction Co., Ltd

6. Janome (Thailand)
GCo., Ltd.

7. Treasure Hill Co., Ltd.

8. Thai Shikibo Co., Ltd.

9. Thanara Co., Ltd.
10. Bangkok Tokyo
Socks Co., Ltd.

11. ST.G.C. Co., Ltd.

12. Thai Takaya Co., Ltd.

13. Thai Gunze Co., Ltd.

14. SSDC (Tigertex)
Co., Ltd.

15. Thai Nanasai
Co., Ltd.

16. Saha Seiren Co., Ltd.

17. Sriracha Aviation
Co., Ltd.

18. Waseda Education
(Thailand)
Co., Ltd.

Manufacturing/
distributing paste
lining

Direct sales

Investment

Manufacturing of
genuine/synthetic
leather
Construction

Manufacturing
sewing machine
Golf course

Manufacturing
cotton thread

Real estate

Sock manufacturer

and exporter

Textile research
and development
Manufacturing
and distributing
garments
Manufacturing
and distributing
clothes sheet and
garments

Dyeing service

Designer and
decorator
Manufacturing/
distributing Auto
cushion cover
Machinery and
plane maintenance
Language institute

UNIT : BAHT

Paid-up capital

Type of business Relationship 2011
Shareholders/ 60,000,000
directors
Shareholders/ 30,000,000
directors
Shareholders 20,000,000
Shareholders/
directors 50,000,000
Shareholders/ 100,000,000
directors
Shareholders/ 88,000,000
directors
Shareholders/ 200,000,000
directors
Shareholders/ 237,500,000
directors
Shareholders 60,000,000
Shareholders/ 102,300,000
directors
Shareholders/ 2,500,000
directors
Shareholders/ 30,000,000
directors
Shareholders/ 180,000,000
directors
Shareholders/ 324,000,000
directors
Shareholders/ 6,000,000
directors
Shareholders/ 780,000,000
directors
Shareholders/ 33,000,000
directors
Shareholders/ 56,000,000
directors

Dividends

2011

567.000

180,000

540,000

100.000

440,000

450,000

375,000

45,000

1,200,000
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UNIT : BAHT

Paid-up capital Dividends

Companies Type of business Relationship 2011 2011

19. Thai Asahi Kasei Manufacturing Shareholders/ 1,350,000,000 7,079,737
Spandex Co., Ltd. flexible fiber directors

20. Thai Bunka Fashion Fashion institute ~ Shareholders/ 25,000,000 -
Co., Ltd. directors

21. Erawan Textile Weave cotton Shareholders/ 181,831,600 254,748
Co., Ltd. and spin thread directors

22. Thai Sakae Lace Manufacturing Shareholders/ 110,000,000 2,639,970
GCo., Ltd. lace fabric directors

23. Asahi Kasei Manufacturing Shareholders 900,000,000 -
Spunbond (Thailand) fiber spunbond
GCo., Ltd. non woven

24. Thainaxis Co., Ltd.***  Label manufacturer Shareholders/ 20,000,000 33,000

directors

Other Companies

1. Sigma Holding Investment 46,364,000 -
Co., Ltd.
2. Union Tread Industry ~ Manufacturing
Co., Ltd. sewing, Weaving,
and embroidery
thread 200,000,000
Total Consolidated financial statements 13,920,061

Total separate financial statements (exclude*** shares holding by Subsidiary Company) 13,887,061

12.2 Investments in available-for-sale securities

Percentage holding Investment Dividend

Companies 2011 2011

Related Companies

1. 1.G.C. International Plc. 11,411,573 1,486,232
2. Saha Pathana Inter Holding Plc. 2,090,300 96,171
3. Sahacogen (Chonburi) Plc. 22,760,488 2,214,000

Total 36,262,361 3,796,403

Add: unrealized gains on investment revaluation 76,530,877
Total investments in related companies-net 112,793,238 3,796,403

Other Company

Thai Toray Textile Mill Plc.

Add: unrealized gain on investment revaluation
Total investments in other company-net

265,320
2,314,680

Details of investments in available-for-sale securities in related and other companies are as follows:-

Total investments in available-for-sale securities-net 3,886,403

Paid-up capital

Gompanies Type of business Relationship 2011
Related companies
1. LC.C. International Ple. Trading Co-directors/ shareholders 290,633,730
2. Saha Pathana Inter Holding Ple. Holding company Go-directors/ shareholders 494,034,300
3. Sahacogen (Ghonburi) Plc. Generating and distributing Shareholders 955,000,000
electricity
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13. PROPERTY, PLANT AND EQUIPMENT - NET

UNIT : BAHT

Consolidated
Land Furniture and Office Assets under
Cost Land development Building fixtures equipment  Machineries Vehicles Equipment Pool installation Total
31 December 2011 9,697,410 77,573,374 2,675,614,477 380,467,623 30,159,249
Acquisition 408,281 11,432,700 6,117,764 153,143,312
Disposal - (34,615,109) (665,262) (17,050)

Transferred in/(out)

31 December 2012 9,697,410

Accumulated depreciation
31 December 2011 9.697.375
Depreciation for the year =
Depreciation on disposal =
31 December 2012
Net book value

31 December 2012

31 December 2011

718.890 42,488,683

76,700,545 2,694.920.751

64.125.738 2.,146,047.912
5,869,349 120.898.830
= (29,897.930)

69,995,087 2.237,048.812

8,705,458 457,871,939

13,447,636 529,566,565

164,813 (43.312.886)

386,084,938 139,972,625

346,681,099

39,403,839 139,972,625

57,204,621 30,159,249

5
B

323,263,002
24,051,545
(633.448)

As at 31 December 2012 and 2011, the Company and its subsidiaries have fully depreciated fixed assets, but still in use at cost of Baht 2,221.24 million and Baht

2,013.09 million, respectively.

As at 31 December 2012 and 2011, the subsidiaries had transferred inventories to fixed assets at cost of Baht 0.18 million and 1.48 million, respectively.

3
Q
S
3




3
Q
S
3

Cost
31 December 2011
Acquisition
Disposal
Transferred in/(out)
31 December 2012
Accumulated depreciation
31 December 2011
Depreciation for the year
Depreciation on disposal
31 December 2012
Net book value
31 December 2012

31 December 2011

UNIT : BAHT
Separate financial statements
Land Furniture and Office Assets under
Land development Building fixeures equipment  Machineries Vehicles Equipment Pool installation Total

9,697,410

9,697.410

9,697.375

9,697,375

47,339,059
276,222

669.690

48,284,971

40,754,106
2,598,779

4,932,086

6,584,953

43,352,885

1,398,643.,789
7,168,837
(3.226,823)
7,876,572

1,410,462,375

1,031,159.852
76,234,130
(3.215,284)
1,104,178,698

306,283,677

367,483,937

142,795,441
4,714,194
(612,632)

125,700

147,022,703

113,787,063
11,444117
(587,097)

124,644,083

22,378,620

29,008,378

5,686,651
126,927,126

(8,671,962)

123,941,815
123,941,815

5,686,651

During year 2012, the Gompany sold its land to a subsidiary companies amounting to Baht 8.73 million. The subsidiary has paid fee and duty expenses amount of Baht

0.17 million.

As at 31 December 2012 and 2011, the Company has fully depreciated fixed assets but still in use at cost of Baht 1,031.07 million and Baht 982.63 million, respectively.



14.

15.

16.

17.

18.

UNIT : BAHT
INTANGIBLE ASSETS - NET

Consolidated Separate financial statements

2011 Increase 2011 Increase

Computer software

Deferred computer software 30,866,312 346,826 17,015,657 254,792
Less Accumulated amortization (28,000,940) (14,638,754)
Net 2,865,372 2,376,903
Amortization for the year 1,272,867 664,811

LEASEHOLD RIGHT - NET

Consolidated and Separate financial statement

2011 Increase
Deferred leasehold right 9,204,069
Less accumulated amortization (8,986,109)
Net 217,960
Amortization for the year 35,853

PROVISION FOR EMPLOYEE RETIREMENT FUND

Retirement benefit obligation for the year ended 31 December 2012 and 2011 are as follows:-

Consolidated Separate financial statements
2011 2011
Retirement benefit obligation - beginning 76,508,669 60,496,380
Employee benefit expenses for the year 10,240,709 7,643,340
Employee benefit paid during the year (3,071,579) (1,159,530)

Retirement benefit obligation - ending 83,677,799 66,980,190

The Company and subsidiaries’ contribution to the employee retirement fund were recorded as expenses in

the statements of comprehensive income for the years ended 31 December 2012 and 2011 as follows :-

Consolidated Separate financial statements

2011
7,754,177
2,486,532

10,240,709

2011

5,677,208
1,966,132
7,643,340

Current service costs

Interest costs
Total

LEGAL RESERVE

The legal reserve is set aside under the Public Companies Act B.E. 2535 which requires a public company to
set aside as a legal reserve at least b per cent of its net income after accumulated deficit brought forward (if
any) until the reserve reaches 10 per cent of the authorized capital. This reserve is not available for dividend

distribution.

GENERAL RESERVE

The Company has appropriated part of its net profit for general reserve with no specific objective.

TPCORP



19. DIVIDEND PAYMENT, DIRECTORS’ REMUNERATION AND GENERAL RESERVE

On 24 April 2012, the Ordinary General Shareholders’ Meeting resolved as follows:-

e Authorized to pay dividend at Baht 0.40 per share for 108 million shares, totaling of Baht 43.2 million by
paying from the BOI businesses at Baht 0.30 per share, and from the non-BOI businesses (the corporate
income tax rate is 25 per cent) at Baht 0.10 per share. The dividend will be paid on 18 May 2012.

e Authorized to pay directors’” remuneration at the maximum of Baht 8.10 million.

e Authorized to set aside general reserve amounting to Baht 4.03 million.

On 26 April 2011, the Annual General Shareholders’ Meeting resolved as follows:-

e Authorized to pay dividend at Baht 0.35 per share for 108 million shares, totaling of Baht 37.8 million by
paying from the BOI businesses at Baht 0.20 per share, and from the non-BOI businesses (the corporate
income tax rate is 25 per cent) at Baht 0.15 per share. The dividend will be paid on 23 May 2011.

e Authorized to pay directors’” remuneration at the maximum of Baht 8.10 million.

e Authorized to set aside general reserve amounting to Baht 3.85 million.

20. PROVIDENT FUND
The Company and its subsidiaries have set up a provident fund for their employees under the Provident Fund
Act B.E. 2530 (1987), for the staff’'s welfare as well as security upon their resignation or retirement as defined
by the Company’s regulations, which is contributed by its employees and by the Company at the rate of 3-4% of

salary. The Company has also appointed a finance company to act as the fund manager.

The Company and subsidiaries’ contributions to the employee provident fund were recorded as expenses in

the statements of comprehensive income for the years ended 31 December 2012 and 2011 as follows :-

UNIT : BAHT
Consolidated Separate financial statements
Companies 2012 2011 2012 2011
Textile Prestige Plc. 2,931,722 2,862,687 2,931,722 2,862,687
T.U.C. Elastic Co., Ltd. 512,071 434,472 - -
Prestige Embroidery Co., Ltd. 227,435 143,623 - -
Prestige Plus Co., Ltd. 141,673 222,048 - -
Total 3,812,901 3,662,730 2,931,722 2,862,587

21.  FOREIGN CURRENCY TRANSACTIONS

The Company has entered into selling and buying forward exchange contracts with local commercial bank for
hedging against any risks in exchange rate fluctuations which may affect to Baht receivable or Baht payable

which can be summarized as follows:-

TPCORP



21.1

Selling forward exchange contracts
UNIT : THOUSAND BAHT
Consolidated and separate financial statements

21.2

2011
Estimated
Foreign Converted exchange
Currencies currency to Baht rate (Baht)
USD 1,187.36 36,5065.78  30.07-31.63
JPY - = =

As at 31 December 2012 and 2011, the Company has entered into selling forward exchange contracts
which deliveries are to be made during January to June 2013 and January to December 2012,

respectively.
Buying forward exchange contracts

UNIT : THOUSAND BAHT
Consolidated and separate financial statements

21.3

2011
Estimated
Foreign Converted exchange
Currencies currency to Baht rate (Baht)
USD 131.90 4,097.37  30.86-31.36
JPY 11,653.61 4,693.03  0.399-0.4062
EUR - - -

As at 31 December 2012 and 2011, the Company had entered into buying forward exchange contracts

which deliveries are to be made during January 2013 and January to February 2012, respectively.

Uncovered risks of assets and liabilities
The Company and its subsidiaries have outstanding assets and liabilities denominated in foreign
currencies not covered by any hedging against exchange risks as follows :-

UNIT : THOUSAND BAHT
Consolidated financial statements Separate financial statements
2011 2011

Foreign Converted Foreign Converted

currency to Baht currency to Baht

Assets

USDh 225.69 7,098 225.69 7,098
JPY 0.002 0.0008 0.002 0.0008
Total Assets 7,098 7,098
Liabilities

USDh 117 3,705 il 3,705
JPY 127 B2 iz 52
EUR 0.9 31 -
Total liabilities 3,794 3,757
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22. RELATED PARTY TRANSACTIONS
The Company had transactions with its subsidiaries and related companies, given that those companies having
the same group of shareholders or mutual directors. Significant inter-company transactions and outstanding

balances are summarized below :-

Related companies Type of business relationship

1. Associated company
2. Subsidiary companies

3. Related companies

See Note 10
See Note 11
See Notes 12.1 and 12.2

The details of related companies, type of businesses, and relationships are as follows :-

Related companies

1. Thai Wacoal Plc.

2. Wacoal Lampoon Co., Ltd.

3. Wacoal Kabinburi Co., Ltd.

4. Thanulux Ple.

5. Pattaya Lamphun Co., Ltd.

6. Pattaya Manufacturing Co., Ltd.
7. Pattaya Kabinburi Co., Ltd.

8. Saha Pathanapibul Plc.

9. SRW.Garment Co., Ltd.

10. Thai Takeda Lace Co., Ltd.

11. Racha Uchino Co., Ltd.

12. Grand Star Industry Co., Ltd.
13. Pitakkij Co., Ltd.

14. Thaisecom Pitakkij Co., Ltd.

15. Thai Ttokin Co., Ltd.

16. Eastern Thai Consulting 1992 Co., Ltd.
17. MBTS Broking Services Co., Ltd.
18. Sun 108 Co., Ltd.

19. S D K G Co., Ltd.

20. Kabin Pattanakij Co., Ltd.

21. Siam Samsung Assurance Co., Ltd.
22. PTK Multi Service Co., Ltd.

23. Sariraporn Co., Ltd.

TPCORP

Type of business

Ladies’ lingerie manufacturer
Ladies’ lingerie manufacturer
Ladies’ lingerie manufacturer
Garment manufacturer
Ladies’ lingerie manufacturer
Ladies’ lingerie manufacturer
Ladies’ lingerie manufacturer
Consumer goods distributor
Garment manufacturer

Lace fabric manufacturer
Household textile

Garment manufacturer
Services

Security system

Garment manufacturer
Environmental consultation
Agency

Importer and distributor
automated machines
Karaoke management
Distributor of consumable goods
Insurance

Security and gardening
management

Investment

Relationship

Co-directors, Co-shareholders
Co-directors, Co-shareholders
Co-directors, Co-shareholders
Co-directors, Co-shareholders
Co-directors, Co-shareholders
Co-directors, Co-shareholders
Co-directors, Co-shareholders
Co-directors, Co-shareholders
Co-directors, Co-shareholders
Co-directors, Co-shareholders
Co-directors, Co-shareholders
Co-directors, Co-shareholders
Co-shareholders

Co-directors, Co-shareholders
Co-directors, Co-shareholders
Go-shareholders

Co-directors, Co-shareholders

Co-shareholders

Co-directors, Co-shareholders
Co-shareholders
Co-shareholders

Co-shareholders

Co-directors, Co-shareholders



UNIT : BAHT

Outstanding balances of assets and liabilities with related companies can be summarized as follows :-

1. Trade Account Receivables
- Subsidiaries
- Associated
- Related companies
Total
2. Other accounts receivables
- Subsidiaries
- Associated
- Related companies
Total
3. Accrued income
- Subsidiaries
4. Short term loans
- Subsidiaries
5. 'Trade accounts payables
- Subsidiaries
- Associated
- Related companies
Total
6. Accrued expenses
- Related companies
7. Prepaid expenses
- Related companies
8. Purchase of fixed assets
- Related companies
9. Disposal of fixed assets
- Subsidiaries
- Related companies
Total

Consolidated

659,813
153,462,774

154,142,587

92,547
42,372

134,919

4,585,987
9,612,936

14,198,923

6,263,642
8,617,939

Income and expenses with related companies are as follows:-

1. Sales
- Subsidiaries
- Associated
- Related companies
Total

2. Hire of work income
- Subsidiaries
- Associated
- Related companies
Total

Separate financial statements

2011

1,345,731
5,232
153,482,774
154,833,737

2,479,072
92,547
42,372

2,613,991

7,365,000

138,418,672
4,585,987
9,599,733

152,604,392

5,898,239

6,608,252

200
935
1,135

Consolidated

4,717,150
526,748,848

531,465,998

91,139
5,097,912

5.189.051

Separate financial statements

2011

61,429,131
6,690
526,748,849
588,184,670

887,269
91,139
5,097,911
6.076.319
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UNIT : BAHT
Consolidated Separate financial statements

2011 2011
3. Rental income
- Subsidiaries - 12,083,688
- Associated 1,982,880 1,982,880

Total 1,982,880

4. Dividend income
- Subsidiaries - 19,686,334

- Associated 759,000 759,000

- Related companies 17,700,858 17,667,858
Total 38,113,192

5. Other revenues
- Subsidiaries - 4,982,629

- Associated 480,000 480,000

- Related companies 1,329,822 1,329,822
Total 6792451

6. Purchases of goods and raw materials
- Subsidiaries - 832,127,800

- Associated 26,702,601 26,702,600

- Related companies 93.337,020 38,987,308

Total 120.,039.621 897,817,708

7. Purchases of supplies and spare parts

14,066,568

- Subsidiaries - 338.250
- Associated - -
- Related companies 43,025 43,025

Total 43,025

8. Subcontract expenses
- Subsidiaries - 5,955,139
- Associated 7,425,627 7,425,627
- Related companies 6,068,391 6,062,511

Total 13.494.018 19,443,277

9. Rental expenses

381,275

- Subsidiaries 2,450,730

- Associated 979,408 720,427
Total 3,171,157

10. Other expenses
- Subsidiaries - 432,692

- Associated 22,165 22,165

- Related companies 87,846,318 78,476,535

Total 87,868,483 78,931,392

Income from sales, purchases of goods and raw materials, selling expenses, other revenues and expenses

shown in the statements of comprehensive income are in accordance with general trading conditions under
fixed prices or at market prices. For the transactions with no reference of market prices, the agreed prices

according to the agreements are applied.
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23.

24,

COMMITMENTS AND CONTINGENT LIABILITIES

23.1

23.2

23.3

234

As at 31 December 2012 and 2011, the Company and its subsidiaries have commitments and contingent

liabilities as follows:

Consolidated Separate financial statements

Particulars 2011 2011

15,309,300
8,915,351

13,421,600
3,790,415

Bank guarantees

Letter of credits

The Company has entered into three trademark license contracts for manufacturing and distributing
goods with agreed payment terms. The Company has been granted a royalty for manufacturing and
distributing goods under the trademark from a foreign company and agreed to share certain benefits
with the contracting party at the rate of 25 per cent of sales less cost of manufacturing and technician
expenses.

The 28" Annual General Shareholders’ Meeting held on 21 April 2003 resolved to allocate loan facilities

and guarantees to related companies for the amount not exceeding Baht 550 million.

As at 31 December 2012 and 2011, the Company has total outstanding guarantees amounting to Baht
235 million and 234 million respectively, for its three subsidiaries for ordinary course of businesses.
During the second quarter 2010, the Company had entered into lease agreements regarding commercial
building and land, rental of furniture and equipment, and parking space commencing as from 1 July
2010 to 30 June 2013 with a monthly charges totaling of Baht 234.,400.

PROMOTIONAL PRIVILEGES

The Company and the three subsidiary companies have been granted promotional certificates under Investment

Promotion Act, B.E. 2520 by the Board of Investment as follows :-

Privileges granted
Exemption
periods of
corporate

Companies Effective dates income tax

Textile Prestige Plc. 1 Mar 07

1 Mar 07

1 Sep 07

8 Jan 10
1Jul 10

Prestige Plus Co., Ltd. 1 April 96
26 Jan 06
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Privileges granted

Exemption

periods of
corporate
Companies Effective dates income tax

Prestige Embroidery Co., Ltd. 2 Jan 96

2 Jan 97
2 Jan 02
1 Nov 02

T.U.C. Elastic., Co., Ltd. 1 Apr 96

1 Jul 98
1 Jul 98
1 Jul 98
1 Aug 02
3 Mar 07
10 Jul 07

241

24.2

24.3

244

TPCORP

Other privileges and benefits granted are as below :-

Exemption of income tax from dividend income from promoted businesses throughout the promoted

periods of every promotional certificate.

Exemption of corporate income tax from the promoted net profit at the rate of 50 per cent of the normal
rate for additionally 5 years after the expiration of the exemption periods. This privilege applies to
promotional certificates of Prestige Plus Co., Ltd, Prestige Embroidery Co., Ltd, TUC Elastic Co., Ltd, and

Textile Prestige Plc only promotional certificate No. 1774(2)/2550 and 1021(1)/2553.

The companies are entitled to offset losses from operations incurred during the exemption periods
against profits derived after the expiration promoted periods for another 5 years. The carried losses can

be utilized by offsetting against profits derived in one or several years for all promoted certificates.

The companies are entitled for allowance to double deduction of annual utility expenses (electricity.
water supplies, and transportation) for corporate income tax calculation for 10 years. This privilege
applies to all promoted certificates of Prestige Plus Co., Ltd, Prestige Embroidery Co., Ltd, T.U.C. Elastic

Co., Ltd., and for Textile Prestige Plc only promotional certificate No. 1774(2)/2550 and 1021(1)/2553.

As a promoted industry, the Company and the subsidiaries must strictly comply with certain terms and

conditions stipulated in the promotional certificates.



25.

26.

27.

28.

UNIT : BAHT
CLASSIFICATION OF EXPENSES BY NATURE OF EXPENSES

Classification of expenses by nature of expenses for the year ended 31 December 2012 and 2011 are

summarized as follows :-

Consolidated Separate financial statements

Particulars

Changes in finished goods and work

in process (increase) decrease (5,669,190) 16,307,203

Net purchase of finished goods 126,569,497 632,544,502
Raw materials and supplies used 996,560,715 801,446,551
Executive remuneration expenses 36,631,383 28,949,809
Employee benefit expenses 294,922,184 185,619,084
Depreciation and amortization expenses 178,913,856 101,830,157
Other expenses 235,883,549 168,160,155

FINANCIAL INFORMATION BY SEGMENT

The Company and subsidiaries operate in core businesses, which are the business of manufacturing and
distributing textile and having geographical areas of both domestic and export sales. Financial information by

segments for the year ended 31 December 2012 and 2011 are as follows:-

2011
Consolidated Domestic Export Total
Sales 1,604,397,595 276,653,798  1,881,051,393
Profit/(Loss) 58,425,926 385,556 58,811,482
Property, plant, and equipment-net 980,558,519
Total assets 2,503,082,784

CORPORATE INCOME TAX

Corporate income taxes of the Company and its subsidiaries for the year ended 31 December 2012 and 2011
have been calculated on the net accounting profit adjusted with other revenues and some expenses which are

exempted from income tax or being adjusted with disallowable expenses.

The income tax computations are as follows:-

e For the BOI promoted businesses, the corporate income tax was calculated according to the promoted
privileges granted (see also Note 24).

e For non-BOI promoted businesses, the Company and its subsidiaries calculated corporate income tax at the

rate of 23 and 30 per cent of taxable profit for each year, respectively.

FINANCIAL INSTRUMENTS
The Company and its subsidiaries have information relating to financial instruments both in and off statements

of financial position, as follows:-
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28.1 Accounting policies and procedure
- See Note 4.

28.2 Risk from breach of contracts
e If the contracting parties fail to perform their obligations under the contracts which could cause
damages to the Company and its subsidiaries.
e The credit risks with respect to credit terms is limited due to the large number of customers.
e For the financial assets shown in the statements of financial position, the book value of the assets is
net from various provisions to reflect estimated fair values. Such provisions are assumed to be the

highest value of risks incurred from breach of contracts.

28.3 Risk relating to interest rate
Risk from the fluctuation in interest rate may have negative effect to the Company and its subsidiaries
for the current and the following years. The Company expects that they can manage the contingent risks,

due to the Company has set up the plan and followed up the situations closely.

28.4 Risk from exchange rate
The Company and its subsidiaries have risks from the fluctuation in foreign exchange rates, due to some
debtors and creditors derive from the trading in foreign currencies. The Company and its subsidiaries

has taken out forward exchange contracts in case the Baht currency is highly fluctuated.

28.5 Fair value of financial instruments
The following methods and assumptions are used to estimate the fair value of financial instruments:
e [inancial assets shown at book value which are equal to the estimated fair value.
e Financial liabilities shown at book value which are equal to the estimated fair value. Loan carrying

interest rates close to market rates.

29.  RECLASSIFICATION IN THE FINANCIAL STATEMENTS

The Company and its subsidiaries have reclassified the financial statements for the year ended 31 December
2011 to conform to the year ended 31 December 2012 presentation. The reclassification does not affect net

profit for the year ended 31 December 2011 :-

UNIT : BAHT
Consolidated Separate financial statements
After Before After Before

reclassification reclassification = reclassification  reclassification

Trade and other receivables 370,353,125 368,022,395 373,233,862 368,686,334
Other current assets 11,541,485 13,872,215 10,336,079 14,883,607
Trade and other payables 219,269,783 181,230,944 259,461,374 232,131,484
Other current liabilities 4,694,658 42,733,497 3,125,037 30,454,927

30. FINANCIAL STATEMENTS APPROVAL

These financial statements were duly approved by the Company’s directors on 22 February 2013.
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