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—@ VISION
O.C.C. is moving forward strongly

by creating products with a difference and best quality.
We strive to return the loyalty of our customers, employees,
trading partners, shareholders,

and Thai society by providing products & services

which create beauty, happiness and complete satisfaction.
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| 1187298 10000% 1162869 100.00% 1082747 | 100.00%
| 595864 5019% 590600  50.79%| 549122 5072%
521,179 4482% 493867  4561%
69,021  597% 55255  510%
16132 139% 12640  1.17%
85553 7.36% 61,895  6.21%
I —
85552  736% 61878  6.21%
2359  203% 21454 198%
61,956  533% 46424  4.29%

1,179,001  100.00% --
1,093,448 92.74% --
85,553 7.26% --
I —
23595  2.00% --
61,956  5.25% --
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2552 2551 2550
omsidouamuwagoD (LIQUIDITY RATIO)
RI1AIANINARDY 3.30 W 2.66 1 2.79 W
gnTIdINEN NAGBIMYWIT) 1.55 i 117 wh 1.80 1
RTIAIUANINAGDINTZLARUER 0.19 i 0.52 i1 0.58 ¥
Snsndhumyudeugnuiinizén 5.41 wh 5.73 Wi 4.80 i
sveznaiuniiede 67 T 63 U 75 U
NTIFUNYURBUAUAIAUNGD 3.52 Wi 3.41 wh 3.11 wi
sreznaIeduAade 102 Ju 106 Ju 116 Tu
Snsraruvsuioudmil 5.90 i 5.56 1 4.95 i
sveznatseuil 61 Ju 65 U 73 Ju
Cash Cycle 108 U 104 U 118 U

emsidoulanonoianinsnlumsmmils (PROFITABILITY RATIO)

Sasrinlstudu 50.19 % 50.79 % 50.72 %
n51Al5INNTAL LY 5.77 % 597 % 5.10 %
Snslsdu 221 % 1.37 % 1.15 %
nsndutuansensvinmls 46.67 % 126.80 % 181.26 %
anslsgns 598 % 5.25 % 4.24 %
SN AR UWNUENDYY 14.25 % 13.16 % 10.40 %

onsidoulianous:ansmulumssitumu (EFFICIENCY RATIO)

DA NANDULNUINNAUNTNE 10.54 % 9.52 % 7.38 %
DA HANDUNUINNAUNSNEI DS 105.61 % 89.25 % 71.00 %
NI INYUVDIFUNTNEG 1.76 i 1.81 Wi 1.74 wh

omsidoudinseriulauiamomsiou (FINANCIAL RATIO)

Snmduniiaudediuosior 0.31 wh 0.40 i 0.37 Wi
SadmANLEINsaTIsERenY NA 117 NA 191 3,883.04 1N
BRINEAIUANNANTOTITEANTEHNIU 0.94 i 0.56 Wi 3.78 Wwh
8nsIN5Ieiulung 48.42 % 58.16 %
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VIANUINNTATIAFUAAUNED 4,951,346
mmqummﬁuﬁwLﬁ"ammwuazngma 1,052,738
mlsandnsuanideuituasssseme 0

mlssnmssiiununeunisiasuwlas

Tughudsenevvesduninduaswiausiduny 111,302,627

mswasuuasluduusenevresduningsiniunu (Lﬁuﬁﬁu) anag
qnwﬁmiﬁw (9,169,131)
FuApunae (15,034,041)
Euw%’wémuﬁau%‘lu (1,777,812)
auw%’wﬁlﬁmuﬁauﬁu 447 597

v
=1

wmngmsUsznevsunmstududiuniavesiunsiull
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usun To 8 8 91NA (UMIBU)
ouNs:aiduan (pio)
ansulauandun 31 SuoAl 2552 lla: 2551

FUOH @ UIN

£
o a

Msdsuwladludiulsenauasrtaua i iun Uiy (anag)
WINTEN15AN

19,220,177
wilAuvsusudy 4,554,374
d1seaRunBunongniinau 1,438,012
RUanSUNNANTALTUU 110,981,803
Jrenenie (785)
unEdule (22,954,686)
Ruangzlauianianssuaniuau 88,026,332
NTEUARUARINNINTTUAMU
Ruawuludurndsedn s -
Lﬁuaanuluc?\"sé’mmwiﬁz’j'Lﬁu (uTy) anas (110,000,000)
Fuasplunesuilaisdy (140,000,000)
RuansuannsimiheRuamulunamude 140,658,121
ﬁuamu’luﬁaﬂ'ﬁﬁtﬁm%’mﬁ'ul,ﬁu%u (6,120,000)
Fuaspluuismduiudy -
Rulunaduantuamu 4,464,550
Suanduanmaeniie 1,746,196
Fogunsalifintu (21,862,726)
aunswdlaifidmuiuiy (530,235)
RuansuaINNsIeaunsngnns 1,032,710

Ruangsldlulufanssuamu

NIEUARUAAIINAINTTUIAN Y
EREISIITG

Ruanarslilulufanssudanitu

(130,611,384)

(26,999,159)

(26,999,159)

L'EuaﬂLLaziwmiLﬁauwhLﬁuamqm%aﬂaq (69,584,211)
RUAALAYSIBNSHIUWIRUER a TUN 1 UnsIAY 79,722,232
Rugnuazs1en1siiguiItuan o Tui 31 swinAu 10,138,021
JoyarisfsUsEnauIuNTELARUER
s1ensilaliRuanusenause

Hamls@1anuRdsliinduasainnsiuasuulasyantiuasu 5,008,045

a o ¢ o X o = =

Funindansiiuiuanuildunyuioudu 4,428,031

o . o v o X X .

Aunindansiiniuainnissuinsenilvesgnviinis 1,908,150

Funsndlufifamuinduannuifunyuioudu 24,891

a & = a &
Vill’]EJL‘Mﬁlﬂizﬂa‘UﬂUﬂqﬁNULUua'JUWUQGUENQUﬂ'ﬁNuu
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4. duavnuluneonutn

2

Ruawulunemudn - asanswil

(W38 : um)

AU uyamRuamulunay e
Ruamulunewuda - ans

' a

Nua\WIUIUﬂENVML‘LJﬂL'du‘lﬂaﬂVliWEJLW@ﬂ’l wamwamamamﬁsiu ﬂvim'wmuamL“UumLwamsﬂiwamuuawﬂu

a

nowuln wamlimﬂNuawu’luﬂawumwLﬂmu‘LuiUmNU lmuﬂfdLLaﬂﬂuqunﬂiﬁummuLLaa Fail

(e : um)
Mlsndelinetuvesiuamulunaaudn -
MlsnnnsimieRuamulunemude 658,121
wamlsanRduaulunemuda 658,121
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7. PuavnulufoMsAINeodoviu

(wag : um)

27,032,370
162,571,246
2,298,656
570,279
6,595,709
6,626,475
205,694,735
(18,655,290)
(1,770,113)
185,269,332

(Wwag : um)

132,302,752
31,984,933
5,967,651
2,049,976
172,305,312
(1,048,636)
171,256,676

(Wiag : um)

. 9. 18 le.uea. Wszmdlne)

v3. loSeuiia ey Dadiua

U9, anegeLUdia

U3, Julel Tusiaduuua (neuaus)
va. mned danstatu uwoud ladanad
. Al Wsewndlne)

- v, neyunzundu

© N oA » N e

a < s
. U3, vnenlaniies Gend
et
AN* AHENTANLAAIYBIRNAY

a

wRuamulufanisiifeitesiu-ans

380,000
150,000
¥6,370,000
11,200,000
2,309,000
*4,500,000
*1,000,000
3,750,000

29,659,000
(10,724,147)

18,934,853

380,000
150,000
¥6,370,000
11,199,930
2,309,000
*4,500,000
*1,000,000
3,750,000
29,658,930
(10,116,950)
19,541,980
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S nugsido

1. va. Wule. uea. (Uszwelny) _ 3SUNTUNE TN - 3,000,000

2. v3. TeBeufia 9naou Jadue HRevW/NIIUNS 1,000,000

3. U3, @@L UTia _ NITUMTUEIUTIAY - 179,000,000

4. va. Bl Waiwtaduuua (nouaus) - Hieviu/NIINNNT - 70,000,000
TGl VeetIp]

5. valyine$ favidiadu wowd Tadafnd - NFIUNTUEIUTINY - 10,000,000

6. va. Ml (WUszinelny) - HieviW/NIINNT - 25,000,000
TG ATt

7. va lneyunsundy HERVIW/NIIUNG 25,000,000

8. ua. unnen lafien Joad HERVIW/NTIUNG 102,300,000

11«!19]51]'16‘1/1 2 U 2551 VST anto@euudila 91iin lﬂumsmwumﬂ 100 dwumilu 250 a1uum LiEJﬂ‘Zﬂiuﬂ'WﬁJﬂiﬂ
usA WU 100 Auum USEN 1ed8 i (Wrv1) awmmem'mammumiawﬂwmﬂumu’mmu 3 UM LLa”L‘UEl\‘I’%’Wﬂ
UTEN avloauldila $1in mmamwuauamﬂuwu Uswm’l,mmmLmamsammamwuawummmu

WoTuil 22 funeu 2551 VT avie@euUdiia $1fn Idaayuasiiuautu 21 Swum awdeliuudiua 179 &
um warldfuRuamuunuismidudnaniu 630,000 v Vindsiuiinantuamu uagldndulydmiiiensanyadRuau
Tuduudanam

dleTufl 25 weeRneu 2551 Ustmldasuluuden vinen Tafes doad $11in Sruau 50,000 Hu IA1vUAE 75 UM
Dudnmuanidu 3.75 dum

8. vuavnulunannsweidou
nannsndiiavadundnnindannzidoulunaiandnnsng
(Mg : um)

16,711,905 16,711,905

1,512,660 1,512,660 ..
3. UNA. YRAiaga 7,500 7,500
5 18,232,065 18,232,065 1,651,040 1,651,040

UIn Naﬁﬂsﬁém:iLﬁﬂﬁu’ﬁqmﬂmqué‘auLqugamﬁuamu 49,011,215 55,466,985

1. ux9.1e.8.8. Bumesiutunua
2. V9. @NNAIUNDURDSlaana

muﬁuamﬂwé’ﬂw%’wéL?jama-qu 67,243,280 73,699,050

1. ua. la. 3.4, Buwmesiutuuua ADOYL/NTTUNTUNEIUTIUAY
2. uaR. avimndumesleans ANeVW/nIsuN1sUNEIUTINAY
3. UXA. YAATITH nssuNIshevuTINil
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9. PuavnuluusyNdu - BuavNUrdIU
(yde - um)

1,000,000 1,000,000

1,000,000 1,000,000

937,500 937,500
s 9337500 8,937,500 3,329,375 = 1,484,375

i *ANRBNITANYAANYDIRUAIY (4,409,016) (4,302,600)
leuil 30 manAu 2552 V3T vides (Wspmalne) Siim TeTinsifismuann 20 duum bu 40 duum Feuinls
aauin $1u3u 4,000 %W S1P19UEE 100 U WusuuRl 0.40 Suum

1A, ADULNOSITYA Woun ﬂauamﬂ‘uu

Ua. 1vm«8’m;a danlnslind 1,000,000 1,000,000

U3, WST5508

*4,000,000  *4,000,000

U, 118009 (Usewelng)

*1,400,000  *1,000,000

13. Ingnmaen

S S

aa 5 @ <
UR. tdLDd Y dﬂLﬂﬂiLWﬂ‘U)

smuaswuluuisndu-qns 4,928,484 4,634,900

10.ARU o¥msiia:gunsnd Us:nourog

TANY

finu -

9113 -

gunsalidtuany 420,736

AmnuAsorAsuazituAinng 4,663,160 7,806,653

YIUNINUE - -

Agsioue 2,260,516 -

UITNININ 61,692 (7,806,653)
53 7,406,104 -

AAaNTIAATEN

BIANT 2,703,615

gunsalidtuany 886,196

ANANLAIIANT LA TIUTIUNY 7,561,103

YIUNINUL 2,208,143

Agsioue 3,169,270

33U 16,528,327

a
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AU BIALAZUNT-ENE
1 dl o v A

ALd@RNIIANE NS UU

au Jull 31 Sumnau 2552 way 2551 UsEniidunindansfidwinaidensinnaunsuumkazdaiinisldaued Fadisamu
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1. swlaarviedum 358,009
2. swleAinsu 1,904,067
3. Ruluwaiy 2,980,175
4. seledy 3,650,281
5. Hedudn 447,005,567
6. Feituie 382,130
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General Information

1.1 O.C.C. Public Company Limited

Company Abbreviation OCC

Type of Shares Common Stocks 80,000,000 shares at 1 Baht par value

Issued and paid — up share capital 60,000,000 common stocks at Baht 1 each

Registered No 0107537001323

Head Office Address 729/4-7 Ratchadaphisek Rd., Bangpongpang Yannawa, Bangkok 10120

Fax. 02-2950415

1.2 The Company invested investment in the following companies by holding 10% or more

of Shares:

1. M.L.L. (Thailand) Co., Ltd.
729/21-22 Ratchadaphisek Rd, Bangpongpang, Yannawa, Bangkok 10120
Tel. 02 — 2954760 - 2 Fax.02 - 2954759

2. Oriental Salon Business Co., Ltd.
729/23-25 Ratchadapisek Rd., Bangpongpang, Yannawa, Bangkok 10120
Tel. 02 — 6839620 Fax. 02 - 2954763

3. Shiseido Professional (Thailand) Co., Ltd.
2 Soi Sukumvit 23 (Prasanmit) Sukumvit Rd., North Klongtoey, Wattana,
Bangkok 10110
Tel.02 — 2617321 - 2 Fax.02 - 2617323

4. QB (Thailand) Co., Ltd.
21/68 Block C Soi Soonvijai — Rama 9, Rama 9 Rd., Bangkapi,
Huaykwang,  Bangkok 10320
Tel. 02 — 2030388 Fax. 02 - 6414209

1.3 Other References:

1. Register of Common Stocks Thailand Securities Depository Co., Ltd.
62, Stock Exchange of Thailand Building,
Ratchadapisek Road, Klong Teoi, Bangkok 10110
Tel. (662) 2292800 Fax. (662) 2292888

2. Auditor Mr.Chaiyakorn Aunpitipongsa and/or Mr.Apiruk Ati-anuwat
Dr. Virach & Associates
518/3 Panunee Building, Floor 7", Ploenchit Road,
Lumpini District, Khet Pratumwan, Bangkok 10330
Tel./Fax: (662) 252-2860, (662) 255-2518

3. Legal Advisor Mr. Vira Ua-arak
Vira Law Office Co., Ltd.
747/151-152 Sathupradit Rd., Bangpongpang, Yannawa, Bangkok 10120
Tel. (662) 683-8023 Fax. (662) 683-8843
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4. Financial Advisor Saha Pathana Inter-Holding Public Company Limited.
757/10 Soi Pradoo 1, Sathupadit Rd., Bangpongpang, Yannawa, Bangkok 10120
Tel. (662) 293-0030 Fax. (662) 293-0040
5.Investor Relations Mrs. Chantra Tangtanasaringkran
Executive Director of Acconnting- Financial Division
0O.C.C. Public Company Limited
729/4-7 Ratchadaphisek Rd., Bangpongpang, Yannawa, Bangkok 10120
Tel. (662) 295-4545 Ext.508 Fax. (662) 295-0415

Financial Information

Unit: Bht1000

- Year2009  Year2008  Year2007
Sales 1,187,248 100.00% 1,162,869  100.00% | 1,082,747 = 100.00%
Less Cost of Goods Sold | 591384 | 4981% 572269  49.21% | 533,625  49.28%
Gross Profit | 595864 50.19% 590,600  50.79% | 549,122 = 50.72%
Less Selling & Administration Expenses _— 521,179 44.82% _—
Operating Profit | 68550 571% 69,421 597% 55255  5.10%
Add Other Income | 26867 226% 16,132 139% | 12,680 | 1.17%
Profit before Interest and Income Tax 7.36% _—
Less Interest Expenses _—
Profit before Income Tax 7.36% _—
Less Income Tax 2.03% _—
Net Earnings 61,956 5.33% _—

Unit: Bht1000

1,179,001 100.00%
1,093,448 92.74%
85,553 7.26%

1
23,595 2.00%
61,956 5.25%

Total Income

Total Expenses

Profit before Income Tax
Less Interest Expenses
Less Income Tax

Net Earnings

Annual Report 77
2552 = 2009



LIQUIDITY RATIO
Current Ratio

Quick Ratio

Cash Flow Liquidity Ratio
Account Receivable Turnover
Collection Period
Inventory Turnover
Inventory Coverage
Account Payable Turnover
Payable Period

Cash Cycle

PROFITABILITY RATIO
Gross Profit

Operating Profit

Other Income

Cash against Operating Profit
Net Earnings

Return on Equity

EFFICIENCY RATIO
Return on Assets
Return on Fixed Assets
Assets Turnover

FINANCIAL RATIO

Debt to Equity

Interest Coverage

Debt Coverage (Cash Basis)
Dividend Ratio
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Year 2009

3.30
1.65
0.19
5.41
67
3.52
102
5.90
61
108

50.19
5.77
2.21

46.67
5.98

14.25

10.54
106.61
1.76

0.31
NA
0.94

Times
Times
Times
Times
Days
Times
Days
Times
Days
Days

%
%
%
%
%
%

%
%
Times

Times
Times
Times

Year

2.66
117
0.52
5.73
63
3.41
106
5.56
65
104

50.79
5.97
1.37

126.80
5.25
13.16

9.52
89.25
1.81

0.40
NA
0.56
48.42

2008

Times
Times
Times
Times
Days
Times
Days
Times
Days
Days

%
%
%
%
%
%

%
%
Times

Times
Times
Times
%

Year 2007

2.79
1.80
0.58
4.80
75
3.1
116
4.95
73
118

50.72
5.10
1.15

181.26
4.24
10.40

7.38
71.00
1.74

0.37
3,883.04
3.78
58.16

Times
Times
Times
Times
Days
Times
Days
Times
Days
Days

%
%
%
%
%
%

%
%
Times

Times
Times
Times
%



Executive Summary

0O.C.C. Public Company Limited has operated its business for more than 3 decades. The main business is the
distribution of high-quality cosmetics and clothes under leading brand names that are well-known and be admirable. The
products are distributed via various trading networks covering almost all of sales channels over the country. The Company’s
outstanding products are “Covermark” cosmetics, “Shiseido Professional” hair treatment products, “Guy Laroche” ladies

lingerie, nightwear, sport wear and swimwear.

Thailand’s economic in the last year was obviously slowed down due to the affect from the external and internal
factors. The sub-prime crisis in U.S.A. expanded to the financial sector and widely spread around the world for then leaded
to the economic deceleration. The overall consumption’s demand in Thailand was decreased; meanwhile the political factor still
existed with the actuated activity for enhancing worry in continuity. The private sectors’ consumption and investment was
declined due to unstable stability and less confidence. Thus, this has effected to the production sector, service and tourism

sector that was unavoidable for widespread to other sectors.

Meanwhile the export sector, an important machine in driving the economic of Thailand, was awfully slowed down.
[t caused from the declining of business counterparts’ economic with the financial crisis. Furthermore, the global competition
was intense and the Thai’s currency was stronger than other currencies in this region. It made the export sector been under

pressure extremely.

According to the declining economic situation as above, the Company concentrated on business administration
that had the uncertainty and the accrued competition. Therefore, the Company implemented the several of strategy
management and pursued in the situation closely by changing the suitable strategy and up-to-date, it made the Company
struggled the crisis seriously. Thus, in 2009, the Company gained total sale at1,187.25 million baht increasing by 2.10% from

the previous year.

The result from the Company administrative management in spending the expenditure with effectiveness and
efficiently, this affected the Company to gain profit before Juristic Person tax amounted Baht 95.42 million increasing by 9.86
million baht or 11.53%. After Juristic Person tax, the net profit was 72.55 million baht increasing 17.10% from the previous

year.

The Company’s current financial structure stands in strong level with financial ratio that reflects to its high
liquidation of the Net Working Capital amounted 358.70 million baht representing liquidity ratio equals to 3.30 times. Ratio of

Debt to Equity was in low level only 0.31 times.

Nevertheless, the success performance in 2009 gained from ambitious of all staffs’ business without discourage of
problems and difficulties. Furthermore, it was still concerning extremely to cooperate in developing the products and the best
services for creating the beauty, happiness and impressiveness to response to the customers’ pleasant continuously by caring

for the maximize benefit of all stakeholders.
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Business Operation

3.1 Overview of Business Operation

The Company established and begun its operation since 1973 with initial register capital amount 100,000 baht. Later
on, its performance was growth up with current register capital amount 80 million baht while paid-up capital was 60 million
baht under O’Leary Covermark Center Company Limited for distributing “O’Leary Covermark” cosmetics and opened its
service centers to provide beauty advice to the clients. The Company’s products were distributed in department stores and
beauty salons thus O’Leary Covermark was well known and this leaded the Company to meet with success and clients’
reliance until today. The Company expanded its distributing operation with variety of products that were divided as following

categories:

The Company registered in the Stock Exchange of Thailand since 1994 and it’s transformed to be “Public Company
Limited” on number 0107537001323. The distribution of beauty and fashion products was expanded as following groups

Cosmetics comprise of facial and body cosmetics and hair styling and hair treatment products.

Clothes comprise of lady lingerie, nightwear, sport wear and swim wear.

Beautifying And Musical Equipment

The Company’s major target clients are working women who enjoy good quality products and beauty service that are
different but provide happiness, well being health and leaded to their most impressive. The Company’s core business is the
distribution of the products in domestic market by commencing on business operating morality and transparent systematic
management complying with Good Corporate Governance.

3.2 Cross Shareholding

Saha Pathana Inter-Holding Public Company Limited and I.C.C. International Public Company Limited are major
shareholders of the Company by holding 12.72% and 19.73% in orderly as same as the Company that holds shares of these
2 companies by 0.06% and 0.55% and invest value are 1.51 million baht and 16.71 milion baht in orderly. Thus, to hold
these cross shares has no affect to the Company. The Company invests in these 2 companies because they are solid and
have high ability in business operation and the importance is the Company receives good dividend frequently every year.

3.3 Revenue Structure

(Unit : Thousand)

COSMETICS AND SERVICING OF BEAUTIFICATION 11,027,476  86.54% 1,011,706  87.00% = 943,162 87.11%

CLOTHES 153,031 12.89% 147,864 12.72% = 188,629 12.80%
BEAUTIFYING AND MUSICAL EQUIPMENT 6,742 0.57% 3,298 0.28% 956 0.09%
Total 1,187,248 100.00% 1,162,868 100.00% 1,082,747 100.00%

3.4 Products and Marketing
(1) Cosmetics
(1.1) Type of Products or Services

The Company is the sole distributor of high quality cosmetic products under international licensed brands
and local brands such as Covermark, O’Leary, Acseine, KMA, Sungrace, hair care products under the brands Shiseido
Professional and BSC Hair Care. Each product could response to all-level consumers’ demand completely through all
distributing channels in department stores, beauty centers, beauty salons and modern trades either in Bangkok and the
provinces through the Company’s sales persons who are well trained about products’ information, sales technique and
professional service to give informative advice and pleasant service to the clients.
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In the past year the Company was aware of direct sales business’s importance that has potential of
expanding new business channels that suited to trend of neo social that wants convenience, promptness and best quality
products. Thus direct sales channel in so call OCC-D (OCC Direct) via Multi Level Marketing system was operated under the
confidence of worthy and fairly compensation that would be able to build up a solid foundation of own life and family in the
future. The Company selected worthy and outstanding quality products to meet with the need of daily life. Thus, freelance
business persons could have confidence in offering the products to the clients and in the same time the clients who buy the

products would enjoy its quality with utmost pleasant.
Marketing and Competition

According to the Thai economic situation in the past year, especially at the initial period, it affected continuously
causing by US economy crisis as well as our domestic political conflicts that affected to the collapse of export sectors, private
sectors and tourism in the domestic extremely. The government solved these problems by working out many other
measurements that would be used as a catalyst of the economy to be into the system promptly as well as to convince
foreigner investors to have confidence to invest. Thus, Thai economy could be recovered once again. Due to the economics
situation as mentioned above, it affected to purchase power of entire global and Thai consumers that was decreased. Thus it
caused recession on major consumers to spend money to buy good stuffs. The cosmetic divisions in department stores and
most of cosmetic distributors in shopping complex had broadened various informative strategies such as sales and marketing
activities to stimulate consumers’ attraction to boots up their consideration to buy more products. The Company did research
on member clients for supporting the decrease of the risk on marketing activities’ operation. Therefore, the Company
emphasized on strategy of the most effective after-sales service. 2009 sales performance of the Company, especially
Covermark Brand is increased and it is a great success opposed down economy. The Company has focused on the
development of products’ innovation and added features of trendy outstanding quality as well as to expand new target groups.
With the commitment of non-stop development, the Company increased employee’s copetency to have skills and professional
expertise in service that meet with customers’ utmost pleasant and satisfaction. The Company implemented training courses
and instructors from abroad to train the Company’s employees to understand well about standard image and qualification of

the persons who are required by the cosmetic distributing authority.

In term of cosmetic products, especially KMA brand, the Company emphasized on developing its strength to reduce
major brand’s risk just to be one brand of sales channels in department stores have been expanded more either in Bangkok
and the provinces. Its quality was improved to be equivalent to international brands with competitive price that was admirable
by customers complying with the Philosophy of Sufficiency Economy. In order to emphasize on brand awareness to be widely
expanded in cosmetic market, the combination of integrated Marketing Communication included T.V. media advertisement
through Young Gen Presenters was taken. In the past year, KMA had launched new product collections that have outstanding
quality with attractive packaging. KMA brand is official makeup sponsor for Miss Teen Thailand’s competitors and this could
lead it to enhance brand awareness to be recognized in cosmetic market. Thus the Company could expand the market for

distributing the products to new clients in order to support KMA brands to be famous and gained its multiple sales amount.

Overall PR strategy was mainly focus on personal public media by supporting makeup sponsorship for Miss Beauty
Pageants, for T.V. news’s announcers, game shows, variety shows, drama series and movies. In 2009 the Company was an
official makeup sponsorship for the 6th Academy Fantasia’s competitions, as well as to support makeup for charity activities
organized by government and private sectors. Thus, these could enhance consumers’ confidence and reliability to the

Company’s products.

In part of hair care products under the license of Shiseido Professional its sales figure was increased continually due to
the cooperated marketing activities such as to support the decoration and renovation of salons in order to enhance the
prestige image of product’s logo. To build up trend of hair styling fashion by joining activities with national beauty institutes for
showing technique and demonstrating of products’ application to the customers through every part of the country holding by
government and private sectors. In the passing year, the Company recruited more numbers of chemical technicians and hair

designers to support sales promotional services, activities, demonstrations and introductions to the shop owners and

Annual Report 81
2552 = 2009



customers with acceptance that caused a solid of distributor’s business as well as to reach confidence from the customers of
salon’s agents. Furthermore, BSC Hair Products implemented the brand binding strategy with many other products of SAHA
Group in so call Umbrella Strategy. Most customers admired the quality of BSC brand in overall. Thus, it could be distributed

and increased numbers of agents in another way.

During the passing time as mentioned above, the Company seriously kept good relationship and satisfaction towards
agents and clients. Thus these affected to the Company’s successful operation. The Company has realized the business
operation under present economy condition that was IT society; therefore it implemented network system of developing
information outside and inside the organization. Also, new knowledge has been promoting to be broadening within the

organization (Learning Organization) in order to develop fundamental business operation to be affirmed for the future.
(1.2) Procurement of Products or Services

The Company cares for importance of merchandise’s selection and new products’ expanding in order to be
alternative choice for consumers to get high standard quality cosmetic products. Most of import products are imported by
Pias International (Thailand) Co., Ltd and Shiseido Professional (Thailand) Co., Ltd. as well as the local products research and
development by International Laboratories Corp. Ltd and S&J International Enterprise Public Company Limited; the international
standard manufacturers with expertise in cosmetic production and high quality control for several years under GMP supervision

of patent’s owners closely.
(2) Clothes
(2.1) Type of Products or Services

The Company is the sole distributor of garment products comprising of lady lingerie, nightwear, sport wear
and swimwear under Guy Laroche licensed-brand in Thailand. These products are produced from the fine quality raw materials
and trendy design with elegance taste of laces and perfect cutting technique that fit to women body shape. The products are
distributed in leading department stores throughout Thailand by the Company’s sales persons who would serve and provide
product’s information; besides, the Company distributed also woman inner wears under Gunze brand that was well-known

with unique character from Japan, this product was made of superfine quality cotton.
Marketing and Competition

The marketing situation of woman lingerie, nightwear and swimwear was so aggressive competitive because each
brand had developed its design to be fashionable and negotiated with department stores in term of having products’ outlet
that located in attractive approach the clients to come. Guy Laroche awares the importance of this marketing plan’s
development as well, thus in order to gain more market share, new executive team has been added in image forming that
emphasized on Public Relations’ activities. In 2009, it was an official sponsorship to support Miss Thailand Universe 2009 and
it was the big success that has leaded the brand to be acceptable widely. Guy Laroche, draws its best attention on design,
therefore, the products’ development would be diversity and are Guy Laroche products has emphasized on its outstanding
design that must be beautiful and trendy. Therefore, Guy Laroche products are well-known among consumers for long years.
Regarding Gunze products, the new collections have been developed as well by emphasizing the innovation for healthy
wearing that the consumers could gain the utmost benefit and admiration of the products.

In regarding with Gunze brand, it has been continuously developed in innovation such as Anti Bacteria materials
that provided health and hygiene to consumers. Its trendy design with multi color of different materials fit to all Thai ladies’
figure. Furthermore, Gunze also held promotional activities to boots up the sales through out the country frequency for

introducing the brand toward the consumer to know about Gunze more and more.

In 2009 the Company’s sales volume for garments was increased and it gained from commitment of the Executives
and employees who emphasized on product’s development that must have standard quality with the continuous perception to

reach with consumers’ confidence and satisfaction.
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(2.2) Procurement of Products or Services

The Company purchased the garment products from Thanulux Public Co., Ltd, Pattaya Manufacturing Co.,
Ltd, and Thai Gunze Co., Ltd that have modern and high technology machines with elaborate cutting technique and high
efficiency that would match to Thai ladies’ figure which is different from western countries. Thus this adjustment was the trend
to create the products design completely and received reliance from foreign licenser to produce the products for the
Company.
(3) Beautifying And Musical Equipment
(3.1) Type of Products or Services

The Company is the sole distributor of Ritmuller music instruments under licensed from Germany that
comprise of pianos, violins, violas shallows, guitars and wind instruments. Its name is worldwide famous especially the piano
that has uniqueness of European style due to the neat of production that made of excellent materials. The 3 showrooms are
available at O.C.C. Building, 3rd floor Esplanade Shopping Mall on Radchadaphisek road and 3rd floor Amarin Plaza Shopping
Mall with the Company’s specialists in music and productions who has been trained from abroad to give advice and after-

sales service.

Beauty Equipments comprise of salon furniture and devices that could be selling together with the Company’s

cosmetic products for completing addition of beauty business to have full liner service.
Marketing and Competition

Music instruments market in Thailand for the several past years tended to expand continuously. As minimal
marketing competition and less of distribution among the brand musical instruments that existed including the study of
classical music is in trend and one of the interested faculties in universities. The Company foresees the fast growth of this
segment that it has ability to expand more. The Company, therefore, imported Ritmuller music instruments via the strategy of
focusing on well-known name, existing showrooms for inviting customers or anyone who has interest can try them and draw

attention on after sales service to impress them.
(3.3) Procurement of Products or Services

Ritmuller music instruments are imported directly from the manufacture Guangzhou Pearl River Piano Group
Ltd. in China main land. This giant factory has craftsmanship to produce all kind of music instruments in the world class with
modern tools and technology that are perfected combined. Piano Ritmuller has assembled with the parts that are imported

directly from Germany under the brand license.

Beauty Equipments have been selected and imported from China where the manufactures are directly located,

the products are made of good quality materials with modern design and accepted quality.
The Company’s Executives and all employments have commitment and shared vision to work hard toward the
economic crisis by emphasizing on sales promotional activities, public relations and after sales service as well as the spirit of

service mind following the Company’s vision that carry out by all.
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Risk Factors

4.1 Business Risks

The Company distributed the products in the categories of cosmetics, garments, musical instruments and
beauty equipments. The Company directly imported the products by itself just only 0.99 %, while the rest 99.01 %
was supplied by domestic manufacturers who operated business under international license. Pias International
(Thailand) was the major supplier whom the Company imported the products from. The purchase amount’s portion in
2009 was Bht 305.57 million or equivalent to

52.96 % of total purchase amount.

The above mentioned company is the licensor of the Company’s major import products and the Company
granted the license to be the Sole Distributor in Thailand. Thus, there is no continuous obstacle in operating business
for the future.

4.2 Financial Risks

The assets and liabilities shown in the Balance Sheet consist of cash and cash equivalent, short-term
investment, trade accounts receivable and payable, and loans. The accounting policies in recording and measuring
these financial instruments are disclosed in the related notes to the financial statements. The Company has reduced

their risks as follow.
Risks on Debts

This may be happened if debtors become unable to comply with previous agreements. The Company has
policy to avoid this kind of risks by having their financial status analysis, tight credit control, and close follow-up.
The maximum of its risk will equal to the net book value after reduction of allowance for doubtful debts shown in the

balance sheet.
Risks on Interest Rates

Fluctuation of interest rates may have a negative impact on the Company operation both at the present and
in future. However the Management believes that its risk would be minimal. As the interest rates have been stable

and rather on the declining trend.
Risks on Exchange Rates

As at December 31, 2009, the Company had no loan in foreign currency. There was a small amount of

import under trust receipt. The Management believes that currently its risk is minimal.
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Shareholdings and Management

5.1 Shareholders

List of top 10 shareholders as at the latest closing date of April 3, 2007

1. 1.C.C. International Public Company Limited 11,839,980 19.73%
2. Mr. Samrerng Manoonpol 9,177,340 15.30%
3. Saha Pathana Inter-Holding Public Company Limited 7,635,000 12.73%
4. Mr. Boonsithi Chokwatana 2,757,490 4.60%
5. I.D.F. Company Limited 2,625,000 4.38%
6  Mr. Boonkiet Chokwatana 2,244,300 3.74%
7. Miss Pathchara Sungvorachart 2,197,710 3.66%
8. Watsadoramai Co., Ltd. 1,624,570 2.71%
8. Miss Kittiyaporn Chaithawornsatiean 1,204,990 2.01%
10.  Mr. Thananan Ua-Arak 931,990 1.55%
Total 42,238,370 70.41%

Investors can check updated shareholders’ information at the Company website www.occ.co.th prior to the annual
general meeting.

5.2 Management
(1) Structure (as of December 31, 2009)

Board of Directors '
Audit Committee '

Nomination Committee '

Remuneration Committee '
Executive Committee '
Risk Management Committee '

Chief Executive Officer '
Managing Director |

— Company Secretary .
Managing Director Office ' Internal Audit Office '

Cosmetics Marketing Division' Sales Division ' Accounting-Finance Division ' Office Division '

The Company’s management structure as of December 31, 2009, is comprised of six boards that are the Board of

Directors, the Audit Committee, the Remuneration Committee, the Nomination Committee, the Risk Management Committee

and the Executive Committee. The details are as follow.
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The Company’s Board of Directors

0O.C.C. Public Company Limited’s Board of Directors as stated on certified register issuing by Ministry of Commerce
comprised of nine directors, two are executive directors, four are non-executive directors and three of which are independent

directors. All of them have keen talents and experience from a pool of knowledgeable profession as below name list.

1. Mrs.Kanchana  Saisiriporn Chairman & CEO

2. Mr.SomsakdiDhanasarnsilp Vice Chairman

8 Mrs.Teerada Ambhanwong Managing Director

4. Mr.Boonkiet Chokwatana Director

. Mr.Manu Leelanuwattana Director

6. Mr.Chailert Manoonphol Director

7. Mrs.Oradee Rungruangroj Independent Director

8. Mrs.Watchanee Watanathawanwong Independent Director

9. Mr.KriangsakSripaisal Independent Director
Mrs. Choopan Imthong Company Secretary

Appointment and Resignation from the Position of the Company’s Directors

The Company’s regulations stated provision relating to the appointment and removal or resignation of the directors’
position as follows:

The Appointment of Directors

® At the shareholders’ meeting, the vote for the election of the Company’ directors shall follow to these regulations:
1. A shareholder shall have one vote for one share.

2. Each shareholder must exercise all of the votes to elect one or several persons to be a director and must not
allot the vote to any person in any number.

3. The persons having the highest number of votes to the lower number of votes in order shall be elected as the
directors equal to the number of directors to be elected by the shareholders’ meeting in such election. In case
where the number of votes for the candidates in descending order is equal which would otherwise cause the
number of directors to be elected by the shareholders’ meeting to be exceeded in such election, the Chairman

shall have a casting vote.

® The Board of Directors shall elect a director to be the Company’s Chairman. The Chairman has the right of voting
judge in case the votes of Board of Directors in the meeting is equivalent. In case the Company’s Chairman is
unable to conduct the duty in temporary or the position has vacant, the Board of Directors may consider electing
or appointing another director to be the Vice Chairman, who shall be assigned by the Chairman to perform duties
to conduct the Company’s business on behalf.

® |f the directorship becomes vacant due to other reasons than the expiration of the tenure, the Board of Directors
shall appoint a replacement who possesses the required qualification and is not forbidden by any provision of the
law. The replacement shall be appointed at the Board of Directors’ next meeting and has to be voted in by at least
three-fourths of the remaining directors, with the exception of the situation in which the remaining tenure the vacant

directorship is less than 2 months.

® |n case the number of vacant directorships results in inadequate quorum the remaining directors can act on behalf
of the Board of Directors in organizing a meeting of shareholders for the purpose of appointing replacements to fill

the vacant.
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Resignation of Director

At the Annual General Meeting each year, one-third of the directors must retire from office. The retiring directors

are eligible for re-appointment.

Apart from retiring from office upon the expiration of the tenure, the director shall retire from office upon death
or resignation or lacking the required qualifications or becoming forbidden by any provisions of the law or the

shareholders meeting to vote on resignation or the order by the court of law.

Any director who shall resign from the position has to submit resigned letter to the Company. The resignation
will take effect from the date of resignation arriving to the Company. The directors who resign will notify their

resignation to the Registrar by any note.

The shareholders’ meeting may vote for any of director to be out before term of termination by the votes of not

less than three-fourths of the shareholders who attend the meeting and have the rights to vote. The combined share is not

less than number of shares held by shareholders who are at the meeting and have the rights to vote.

Charter of the Board of Directors

At the shareholders’ meeting No. 3/2552 on 14th May, 2009, the amended issue of the Directors’ Regulation No.

1/2548 was canceled. Code of Conduct of the Company’s Directors has been replaced with the objective of commencing the

directors to aware of their duties with Good Corporate Governance motive to bring the utmost benefit of the Company and its’

shareholders by following the policy, laws, objective, regulations of the Company, the resolution of the Company’s Board and of

the Shareholder’s Meeting with responsibility and carefulness as well as to be honestly as fiduciary who operated such business

must be handled under similar circumstance by bargaining power of trade that is without influence of their status as the

Company’s Directors following good practice and duties and responsibilities as below:

Authority

1.

To appoint, revoke and authorize consultants to the Executive Committee’s Advisory, to Committees and/or to

other individuals to comply

To approve loans of the amount greater than the authority of the Executive Committee, to companies with a
business relation to the company as shareholders, or to affiliated companies with a trading relation or other

companies

To approve guarantee of loans of the amount greater than the authority of the Executive Committee, to companies
with a business relation with the company as shareholders, or to affiliated companies with a trading relation or

other companies

To approve engagement in a legal act, which is not a financial transaction, of the amount greater than the

authority of the Executive Committee

To approve acceptance or cancellation of loans of the amount greater than the authority of the Executive

Committee

To approve investment, sale of investment capital in ordinary shares and/or any other securities of the amount

greater than the authority of the Executive Committee

To approve sourcing and investment in fixed assets of the amount greater than the authority of the Executive

Committee

To approve modification, destruction and disposal of fixed assets and intangible assets which are no longer in
use, damaged, lost, destroyed, deteriorated and out of date, which are out of the amount greater than the

authority of Executive Committee
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10.

11.

12.

13.

14.

15.

To approve maodification, change of price and destruction of raw materials and/or remaining inventories
which are deteriorated or out of date, which are of the amount greater than the authority of Executive
Committee

To approve compromise or settlement of dispute by arbitration, complaint, filling of lawsuits and/or any
legal proceeding on behalf of the Company on matters which are not/or normal business course with an
amount exceeding the authority of Executive Committee

To propose to shareholders an increase or a decrease of capital, a change of share value; modification
of memorandum, articles of association and/or objectives of the company

To invite members of the Management, the Executives or relevant employees to provide explanations,
opinions or documents as necessary

To consult with specialists or the Company consultants (if any) or hire third-party consultants or specialists
if necessary of the Company’s expense

To appoint and remove Company Secretary

All authority of the Board of Directors as mentioned above that is related to the grant and distribution of
assets and connected transaction will act in accordance with the announcement of Equity Market
Committee

Duties and Responsibilities

1.

2.

To establish directions, goals and business policies of the Company

To approve plans and annual budgets, to supervise the performance of the management in order to
ensure effectiveness and compliance with the law and established policies and plans

To encourage the development of the policy of corporate governance, ethics and business code of ethics
in written in order for the Company Directors, Executives and employees to observe as guideline in the
conduct of the business

To arrange for a sufficient internal control system in order to ensure that transactions are approved by
authorized individuals, reviewed and recorded accounting reports; and, to implement systems preventing
inappropriate use of company assets

Transactions with possible conflict of interests must be carefully reviewed, with a definite guideline to
ensure the interests of the Company and the shareholders, individuals with interests may not be involved
in the decision-making process. They must observe the requirements on the proper procedure and
disclosure of transactions with possible conflict of interests

To approve the reviewed and/or audited financial reports, which have been approved by the Audit
Committee

To be equally responsible to all shareholders, and, to correctly, basely and transparently disclose
information to shareholders and investors

To acknowledge business management reports from the Executive Committee

To convene shareholders meetings by specified date, time, place and agenda as well as dividends (if any);
and, to provide shareholders with opinions of the Board of Directors on the matters proposed to the
shareholders. During the twenty-one days prior to each shareholder meeting, the Company may stop
share transfer registration by informing the shareholders at the headquarters and the branch offices at
least fourteen days prior to the day of share transfer registration suspension. Alternatively, a record date
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(RD) may be determined no longer than two months prior to the day of any shareholders meeting, and
the share registration book closure date must be one day after the record date. This is to compile a list
of names under Section 225 of the Securities and Exchange Act, in order to determine the right to attend
shareholders meeting and to receive dividends

10. To prepare the Report on the Company Board of Directors’ Responsibilities for Financial Statements and

disclosure it in the annual report of the Company (56-2 Form) and the annual disclosure report (56-1
Form)

11. To follow up on documents to be submitted to relevant regulatory agencies, in order to ensure that the

statements or the terms are correct as per the data appearing in the account documents, the registration
or any other document of the company

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

13. To engage in any other action, which is beyond the authority of the Executive Committee, or which the

Board of Directors deems appropriate

Code of the Company Board of Directors’ Best Practices

1.

To practice duties with responsibility, care and honest in the same way as fiduciary should be made in
the same situation with bargaining power of trade without the influence of status as the directors,
including to comply with policy, law, objective, the Company’s regulations, the resolutions of the Board
of Directors and shareholders’ meeting

To have intention to operate the business with continuity and dedicate times to attend the meetings for

sharing consideration and opinion frequently

To have leadership, vision, ethics and independence in making decision for the utmost benefit of the
Company and all shareholders. To implement knowledge, competency and experience for the benefit of

business operation and have attention drawing on business

To supervise and monitor others of Company’s operation to be complied with the definite policy that will

be effective and efficient

To look after stakeholders as per related law’s right and promote the co-operation between the Company

and stakeholders in building up financial strength and long lasting business

To report the holding of securities and change of securities’ holding belonging to the directors, spouse,
children and adopted children under age of 20 to the Office of Securities and Exchange Commission, the

Stock Exchange of Thailand and shareholders’ meeting

To report to the Company regarding of their stakeholders’ right or of related persons that connected to
the administrative management of the Company or subsidiary in accordance of the regulations, conditions
and the process that set by the Equity Market Committee

In case the Company’s directors including the persons who have connection or are relatives have
correspondence with the Company or subsidiary that is claimed of related transaction and /or the receipt
or distribution of assets, have to act in accordance with regulations of the Office of Securities and

Exchange Commission, the Stock Exchange of Thailand and the Equity Market Committee

In offering the sale of the Company’s securities, the directors should monitor for being ensure that all

financial information and the Company’s business operation is true and fairly disclosed to the public
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Directors With Authority to Sign on Behalf of the Company

According to the Company’s regulation, directors who have authority to sign on its behalf is “2 directors are

required to co-sign and affix the corporate seal, thus the Company’s Board may definite names of these 2 directors”

Authority, Duties and Responsibilities of the Managing Director

The Company’s Board of Directors was considered and appointed the Managing Director with the definite of

authority, duties and responsibilities as follow.

%

To manage the business of the Company in accordance with the policies, the laws, the objectives, the
Company’s regulations, the shareholders’ meeting resolutions, the Board of Directors resolutions, the
Executive Committee resolutions and relevant resolutions

To authorize any necessary and appropriate action to accomplish the deeds under item 1, and, in the
cases of any significant matter, the Managing Director needs to report to and/or notify the Board of
Directors and/or the Executive Committee of the matter

To manage, put, remove, transfer, reward, issue disciplinary measure against, or issue compensation and
welfare for employees, provided that such actions do not interfere with the authority of the Executive
Committee

To prescribe regulations on the operation of the Company, which are not contradictory with any policy,
regulation, requirement, order or resolution, of the Board of Directors and/or the Executive Board

To source and invest in fixed assets with the amount not exceeding 50 million baht

To authorize the Company’s investment and to sell investment in ordinary shares and/or securities issued

by other companies, provided the amount not exceeding 10 million baht

To approve investment, sale of short-term investment ordinary provided that the amount not exceeding
50 million baht

. To authorize the Company’s engagement in juristic acts involving non-financial transactions of the amount

not exceeding 10 million baht

To report any proceeding under items 5, 6 and 7 to the Board of Directors and/or the Executive Board

as appropriate at the next meeting

10.To authorize and/or assign another individual or other individuals to perform certain tasks on behalf of the

Managing Director

11.The above authority of the Managing Director cannot be exercised in the case where the Managing

Director is a stakeholder or has a conflict of interests in any manner with the Company

12. In case that there is a doubt or an uncertainly regarding the exercise of any of the above authority, the

matter is to be presented to the Board of Directors for their consideration

13.To engage in any other action as assigned by the Board of Directors and/or the Executive Committe

Committees

To comply with the Principles of Corporate Governance, at the Company’s Board of Directors’ Meeting no.

3/2552 on May 14th, 2009, the committees had resolution to appointed as follow; the Audit Committee, the Remuneration

Committee, the Nomination Committee, the Risk Management Committee and the Executive Committee. Each committee

has 1-year rotation and authority, duties and responsibilities have been set in each committee’s charter as follow.
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Audit Committee

The Audit Committee is comprised of the Company’s directors who were 3 Independent Directors. They all
are independent and perfect qualifications required by the criteria of the Office of Securities and Exchange Commission,
the Stock Exchange of Thailand as below names.

1. Mrs. Oradee Rungruangroj Audit Committee Chairman

2. Mrs. Watchanee Watanathawanwong  Audit Committee

3. Mr. Kriangsak Sripaisal Audit Committee

Mrs. Oradee Rungruangroj and Mrs. Watchanee Watanathawanwong have keen knowledge in account and
finance (information of their working experience and education are under items of Board of Directors and Executive’s
information page 100) The Audit Committee had monthly meeting schedule and the meeting shall be reported to the
Company’s Board of Directors while Mrs. Choopan Imthong, the Company Secretary had duty as the Audit Committee’s

secretary.

The term of the Audit Committee is served of 1 year or is completed upon resignation or removal by the
Company’s Board of Directors or termination of the past as the Company’s director. The Committee members who
retire upon the explanation of the term may be re-appointed. The Audit Committee has authority and responsibility
complying with the Audit Committee Charter. According to the Board of Directors’ meeting No. 7/2551 held on
November 7th, 2008, there was a resolution of the Audit Committee Charter’'s new issue that the significant is the
revision of the Audit Committee’s duties and responsibilities’ scope complying with the announcement of the Stock
Exchange of Thailand on the subject of the Audit Committee’s qualification and operating scope B.E 2551that are more
concentrated and the authority, duties and responsibilities are as follow.

Authority

1. Liaison for the same direction of understanding between the external Auditor, the Board of Directors and

Internal Audit Office

2. To invite members of the Managements, the Executives or relevant employees to provide explanations,

opinions or documents as necessary

3. To have requisite authority to audit any relevant persons and matters within the scope of the Audit

Committee’s authority and duties

4. To consult with specialists or the Company consultants (if any) or hire third-party consultants or specialists

if necessary of the Company’s expense

Duties and Responsibilities

1. Review that the Company’s financial statements is correct and sufficient and reliable

2. Review that the Company’s Internal Control System and Internal Audit System is sufficient and effective, review

sufficient independence of Internal Audit Office, and provide opinions for the appointment, transfer, and promotion
of heads of of Internal Audit Office or other offices with responsibilities for Internal audit Activities
3. Review that the Company’s operation conforms to laws on securities and exchange, requirements of the Stock
Exchange of Thailand and any other laws relating to the Company’s business;

4. Review, select, nominate approval for the persons with independence of performing the duties of external auditors
for the Company, propose the remuneration of such external auditors, and jointly attend the meeting with the
external auditors, at least once a year, without the presence of the Company’s management

5. Review any connected transaction or transactions with potential conflict of interest to be in compliance with law

and requirements of the Stock Exchange of Thailand in order to ensure that such transactions are reasonable and
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provide the best benefits for the Company

6. Prepare the Audit Committee reports to be disclosed in the Company’s annual report; such report must be signed
by the Chairman of the Audit Committee and it must contain, at least, some significant information as described

below

(a) opinions about the accuracy, correctness and reliability of financial statement and financial report of

the Company
(b) opinions about the sufficiency of internal control system of the Company

(c) opinions about the compliance with the laws on securities and exchange, requirements of the Stock

Exchange of Thailand and any other laws relating to the Company’s business
(d) opinions about the appropriateness of external auditors
(e) opinions about transactions with potential conflict of interest

() number of meetings to be convened by the Audit Committee and meeting attendance of each Audit

Committee member

(g) opinions or general findings obtained by performing its duties in accordance with the Audit Committee
Charter

(h) opinions about other matters that should be notified to general shareholders and investors under the

scope of duties and responsibilities assigned by the Board of Directors

7. In performing the duties as the Audit Committee, if discovering or suspecting of either of the following transactions
or acts, which may give significant effects to the financial status and operating results of the Company, the Audit
Committee must report it to the Board of Directors for improvements within the reasonable period determined by

the Audit Committee
(a) transaction with potential conflict of interest
(b) fraud or irregularity or significant defect in the internal control system; or

(c) violation of laws on securities and exchange, requirements of the Stock Exchange of Thailand and any

other laws relating to the Company’s business

If the Board or management of the Company fails to make remedies within the established period, one of the
Audit Committee members may report such transaction or act to the Office of the Securities and Exchange Commission
or the Stock Exchange of Thailand.

8. Support and monitor to ensure that the Company acquires the efficient risk management system

9. Improve and amend the Audit Committee Charter, and propose such amended charter for the Board of

Directors’ approval

10. Perform other functions assigned by the Board of Directors under the approval of the Audit Committee

by virtue of its authority stated in the Articles of Incorporation of the Company and other related laws

Remuneration Committee

The Remuneration Committee’s is composed of three Company’s Directors as follow

1. Mr. Boonkiet Chokwatana Remuneration Committee Chairman
2. Mrs. Kanchana  Saisiriporn Remuneration Committee
3. Mrs. Teerada Ambhanwong Remuneration Committee
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The Remuneration Committee was established for having duty on supporting the practice of the Company’s Board
of Directors in Corporate Governance in term of setting remuneration’s figure, considering paid regulations and remuneration’s
form of the Company’s Directors and Senior Executives to have confidence that the Company has considered remuneration’s

figure with transparency and fair.

Term of the Remuneration Committee is 1 year and will be ended by resignation or death or by the Company’s
Board'’s resolution. The Committee members who retired upon the expiration of term may be re-appointed. According to the
Board of Directors’ meeting No. 3/2552 held on May 14th, 2009, there was an approval for the Remuneration Committee’s
authority, duties and responsibilities are as follow

Authority

1. Toinvite members of the Management or relevant employees to provide explanations, opinions or documents

as necessary

2. To consult with specialists or the Company consultants (if any) or hire third-party consultants or specialists if
necessary of the Company’s expense

Duties and Responsibilities
1. To determine the remuneration of the Company’s directors on the basis of the operational performance

of the Company, the amount approved by the shareholders’ meeting the amount paid in previous year for

proposing to the Board of Directors to consider and then propose to the shareholders’ meeting for approval

2. To determine the remuneration of the Company’s Directors on the basis of the performance, as well as,
duties and responsibilities, which is not excess of the amount approved by the shareholders; and, to propose

the determined amount to the Board of Directors for approval

3. To determine the remuneration for members of the Nomination and Remuneration Committee (those who
are not the Company’s directors) on the basis of performance as well as Duties and responsibilities; and, to

propose the determined amount to the Board of Directors for approval

4. To revise the Remuneration Committee Charter and propose it to the Company’s Board of Directors for

approval
5. To engage in any other action as assigned by the Company’s Board of Directors

Nomination Committee

The Nomination Committee is composed of three Company’s Directors as follow

1. Mr. Manu Leelanuwatana Nomimation Committee Chairman
2. Mrs. Kanchanna  Saisiriporn Nomimation Committee
3. Mrs. Oradee Rungruangroj Nomimation Committee

The Nomination Committee is established for having duty on supporting the practice of the Company’s Board of
Directors in Corporate Governance in term of considering the persons who have qualification to be the Company’s Directors

with transparency and fair.

Term of the Nomination Committee is 1 year and will be ended by resignation or death or by the Company’s
Board’s resolution. The Committee members who retired upon the expiration of term may be re-appointed. According to the
Board of Directors’ meeting No. 3/2552 held on May 14", 2009, there was an approval for the Nomination Committee’s

authority, duties and responsibilities are as follow
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Authority

1. To invite members of the Management or relevant employees to provide explanations, opinions or
documents as necessary

2. To consult with specialists or the Company consultants (if any) or hire third-party consultants or specialists

if necessary of the Company’s expense

Duties and Responsibilities

1. To consider and recruit qualified persons who are appropriated to be the Company’s directors

2. To check biography an information of selective persons basing upon education, competency, experience,
specialist in diversity of profession as defined by the Company’s

To issue agreement and suggestion for supporting upon consideration

To propose nominees’ name list to the Board of Directors to consider

To revise the Nomination Committee Charter and propose it to the Board of Directors for approval

2

To engage in any other action as assigned by the Board of Directors

Risk Management Committee

The Risk Management Committee is composed of three Company’s Directors as follow
Mrs. Teerada ~ Ambhanwong Risk Management Committee Chairman

Mrs. Watchanee Watanathawanwong Risk Management Committee

Mr. Prakit Choonhasomboon  Risk Management Committee

Mrs. Chantra  Tangtanasaringkarn  Risk Management Committee

Ms. Rattana Wonglertwit Risk Management Committee

o ok w2

Ms. Siriporn Tangtanasringkarn Risk Management Committee
Ms. Hathairat Onhirun, Chief of Internal Audit Office, was the Risk Management Committee’s secretary.

The Risk Management Committee is established for having duty on supporting the practice of the Company’s
Board of Directors and the Executive Board in term of evaluating the risk and setting measurement to prevent and

monitoring the risk to be in proper and accepted level.

Term of the Risk Management Committee is 1 year and will be ended by resignation or death or by the
Company’s Board’s resolution. The Committee members who retired upon the expiration of term may be re-appointed.
According to the Board of Directors’ meeting No. 3/2552 held on May 14", 2009, there was an approval for the Risk
Management Committee to practice in accordance with Risk Management Committee Charter to have authority, duties

and responsibilities as follow

Authority

1. To consult with specialists or the Company consultants (if any) or in case of necessary to hire third-party
consultants or external specialists, must propose to the Board of Directors’ meeting depends on each

case with the Company’s expense

2. To have authority to appoint working team to evaluate and monitor the risk through out the organization

Duties and Responsibilities

1. To propose the Risk Management policy to the Company’s Board for agreement

2. To definite the Risk Management guideline overall the organization

3. To follow up the notified procedure and evaluate the risk that proposed by the Risk Management’s
working team

4. To evaluate and approve the Risk Management plan that proposed by the Working Team
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5. To propose the Risk Management’s report to the Company’s Board for agreement

6. To conduct the Risk Management’s sufficiency

7. To propose the appointment of the Risk Management’s working team to the Company’s Board for

agreement

8. To revise and amend the Risk Management Charter and propose it to the Company’s Board to approve

Executive Committee

The Executive Committee is composed of six Directors as follow

o JemB MR

Mrs. Kanchana  Saisiriporn Chairman and CEO
Mrs. Teerada Ambhanwong Managing Director
Mr. Prakit Choonhasomboon  Director Managing Director Office

Mrs. Chantra Tangtanasaringkarn Director Account-Financial Dept.
Ms. Rattana Wonglertwit Director Corporate Office Dept.

Ms. Siriporn Tangtanasringkarn  Director Cosmetic Marketing Dept.

Mrs. Choopan Imthong, the Company Secretary was the secretary in the meeting

The Executive Committee is the Managements who have duties to administrate the Company’s business

following the assignment from the Company’s Board with responsibility, care and honest in the same way as fiduciary

should be made to in the same situation with bargaining power of trade without the influence of their status as Executive

Directors.

Term of Executive Committee is 1 year and will be ended by resignation or death or being described as

inappropriate or untrustworthy to manage a business the shares of which is held by the public, as per announcement by

the Office of the Security Exchange Commission and the Stock Exchange of Thailand or who retired upon the expiration

of term but not be re-appointed in the same position or retired from the resolution of Company’s Board of Directors. The

Executive Committee members who retired upon the expiration of term may be re-appointed. According to the Board

of Directors’ meeting No. 3/2552 held on May 14", 2009, there was an approval for the Board of Executive Directors

practice in accordance with the Executive Committee Charter to have authority, duties and responsibilities as follow

Authority

1|

To appoint, remove, transfer, evaluate and determine compensation and welfare of employees of different

levels

To appoint and remove any other working committee to carry out necessary for the management of the

Company

To issue regulations and announcements on performance of duties; to assign authority to members of the
Executive Board and/or employees serving managerial posts; and, to execute authorization on company

assets

To approve engagement in non-financial juristic actions provided that the amount doesn’t over 10 million
baht

To approve acceptance or cancellation of loans, provided that the amount doesn’t over 50 million baht

To approve investment, sale of investment capital in ordinary shares and/or any other securities, provided

that the amount doesn’t over 10 million baht

To approve investment, sale of short-term investment ordinary provided that the amount doesn’t over 50
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10.

11.

12.

13.

14.

15.

million baht

To approve sourcing and investment in fixed assets, provided that the amount doesn’t over 50 million
baht

To approve modification, destruction and disposal of fixed assets and intangible assets which are no
longer in use, damaged, lost, destroyed, deteriorated and out , provided that the book value doesn’t over
20 million baht

To approve modification, change of price and destruction of raw materials and/or remaining inventory

which are deteriorated or out of date, provided that the book value doesn’t over Baht 20 million
To approve the cut of Accounting Bad Debt and/or other assets that the amount doesn’t over Baht 2
million

To approve compromise or settlement of dispute by arbitration, complaint, filling or lawsuits and/or any
legal proceeding on behalf of the Company on matters which are not normal business course of the value
doesn’t over Baht 2 million and /or which are normal business course of the value doesn’t over Baht 20

million

To invite members of the management or relevant employees to provide explanations, opinions or

documents as necessary

To consult with specialist or the Company‘s consultants (if any) or hire third-party consultants or specialist

if necessary at the expense of the Company

To authorize executives of the Company or other individuals to act on their behalf

Duties and Responsibilities

1.

2.

8.

9.

To propose goals, policies, operational plans and annual budgets to the Board of Directors

To manage the business of the Company in accordance with directions, goals and business policies of

the Company

To enhance the competitiveness of the Company and encourage continuous innovation

. To ensure that the operation of the Company is consistent with the law, the Company objective and

regulations, shareholders meeting resolutions, Board of Directors’ resolutions and relevant resolutions

Members of the Executive Committee may distribute responsibilities among themselves, provided that the

Executive Committee is kept informed of the progress of the matter each member oversees

To arrange for financial statements to be prepared in order for the auditors to audit and /or review prior

to proposal to the Audit Committee and the Board of Directors respectively

. To review matters to be proposed to the Board of Directors for approval

To revise the Executive Committee Charter and proposed it to the Board of Directors for approval

To engage in any other action as assigned by the Board of Directors

The Company Secretary

Complying with the Securities and Exchange Act (No.4) B.E. 2551 section 89/15, the resolution of the Board

upon the Company’s Board of Directors’ meeting No. 3/2551 held on 14th May, 2008, Mrs. Choopan Imthong, the

manager of Legal Division, was appointed to be the Company Secretary and has duty to advise the related regulations
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to the Board and the Executives to know for practicing their duties that have benefits to the Company. Also, to look
after the activities of the Board and coordinate with the practice that will comply with the Board’s resolution, to arrange
the meeting for the Board and Shareholder including the practice of duty the comply with the law that definite in
the Corporate Governance of the issuance and keep the important documents of the Company such as List of the
Company’s Directors, Board of Directors Meeting Notice, Board of Directors’ Meeting Minutes, Shareholders’ Meeting

Minutes, Board of Directors’ Meeting Minutes and Annual Report.
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The Board of Director and Executive’s information

Mrs. Kanchana
Saisiriporn
Chairman & CEO
Age 63 years

Listed Companies : 1 - O.C.C. Plc.
2008 - present Chairman & CEO
Other Companies
Non Listed Companies: 7
Competitive Business related to Company’s Business
- Vice Chairman
Shiseido Professional (Thailand) Co., Ltd.
- Chairman
Q.B. (Thailand) Co., Ltd.
- Managing Director
Oriental Salon Business Co., Ltd.
- Director
Saha Asia Pacific Co., Ltd.
- Managing Director
M.I.L. (Thailand) Co., Ltd.

Mr. Somsakdi
Dhanasarnsilp
Vice Chairman
Age 66 years

Listed Companies : 6
2004 - present Vice Chairman
Boutique New City Plc.
1995 - present Executive Director
Saha Pathana Inter-Holding Plc.
1987 - present Vice Chairman
0.C.C. Plc.
1984 - present Director
Thai President Food Plc.
1983 - present Director
Textile Prestige Plc.
1972 - present Director
Saha Pathanapibul Plc.
Other Companies
Non Listed Companies: 27
Competitive Business related to Company’s Business
- Executive Director
Saha Pathana Inter-Holding Plc.
- Director
Pattaya Manufacturing Co., Ltd.

Mrs. Teerada
Ambhanwong
Managing Director
Age 39 years

Listed Companies : 4
2009 - present Managing Director
0.C.C. Plc.
1999 - present Director
People’s Garment Plc.
1999 - present Director
S&J International Enterprises Plc.
1999 - present Business Dept. Asst. Director
|.C.C. International Plc.
Other Companies
Non Listed Companies: 12
Competitive Business related to Company’s Business
- Business Dept. Asst. Director
|.C.C. International Plc.
- Director
S&J International Enterprises Plc.
- Director
Saha Asia Pacific Co., Ltd.
- Director
Shiseido Professional (Thailand) Co., Ltd.
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The Board of Director and Executive’s information

Mr. Boonkiet Listed Companies : 6
Chokwatana 2008 - present Managing Director & CEO
Director |.C.C. International Plc.

Age 62 years 2002 - present Director
Saha-Cojen (Chonburi) Plc.
1994 - present Chairman
People’s Garment Plc.
1993 - present Chairman
S&J International Enterprises Plc.
1986 - present Director
Sahapathana Interholding Plc.
1973 - present Director
O.C.C. Ple.
Other Companies
Non Listed Companies: 38
Competitive Business related to Company’s Business
- Managing Director & CEO
|.C.C. International Plc.
- Director
Saha Pathana Inter-Holding Plc.
- Chairman
S&J International Enterprises Plc.
- Chairman
People’s Garment Plc.
- Chairman
Tiger Distribution and Logistics Co., Ltd.

Mr. Manu Listed Companies : 6
Leelanuwatana 2007 - present Director
Director Saha Pathana Inter-Holding Plc.

Age 64 years 2004 - present Director
|.C.C. International Plc.
1998 - present Vice Chairman
Thanulux Plc.
1987 - present Director
O.C.C. Ple.
1976 - present Chairman
Textile Prestige Plc.
1973 - present Chairman
Thai Wacoal Plc.
Other Companies
Non Listed Companies: 31
Competitive Business related to Company’s Business
- Director
|.C.C. International Plc.
- Director
Saha Pathana Inter-Holding Plc.
- Vice Chairman
Thanulux Plc.
- Director
Shiseido Professional (Thailand) Co., Ltd. i
- Vice Chairman -
Pattaya Manufacturing Co., Ltd.
- Vice Chairman
Thai Gunze Co., Ltd.
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The Board of Director and Executive’s information

Mr. Chailert Listed Companies : 3
Manoonphol 2001 - present Deputy Managing Director
Director People’s Garment Plc.

Age 50 years 1990 - present Vice President Business Div. 1,D
I.C.C. International Plc.
1987 - present Director
0.C.C. Plc.
Other Companies
Non Listed Companies: 9
Competitive Business related to Company’s Business
- Vice President Business Div. 1,D
|.C.C. International Plc.
- Managing Director
Champ Ace Co., Ltd.

Mrs. Oradee Listed Companies : 2

Rungruangroj 2006 - present Audit Committee Chairman
Audit Committee Thai Wacoal Plc.

Chairman 1994 - present Audit Committee Chairman

0.C.C. Plc.
Other Companies
Non Listed Companies: none
Competitive Business related to Company’s Business
- none

Age 59 years

Mrs. Watchanee
Watanathawanwong
Audit Committee
Age 56 years

Listed Companies : 2
2006 - present Executive Director
Matching Studio Plc.
1999 - present Audit Committee
0.C.C. Plc.
Other Companies
Non Listed Companies: 1
Competitive Business related to Company’s Business
- none

Mr. Kriangsak
Sripaisal

Listed Companies : 2
2007 - present Audit Committee

Audit Committee O.C.C. Plc.
Age 74 years 1999 - present Advisory Director
Thanulux Plc.

Other Companies

Non Listed Companies: none

Competitive Business related to Company’s Business
- none
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Executive’s Information

Mrs. Kanchana Saisiriporn Bachelor Degree in Political Science, 0.33% Product and Business Development, Marketing
Chairman & CEO Ramkhumhaeng University Brand Management, Joint Venture, General
Age 63 years Administration, Beauty and Fashion Business
Mrs. Teerada Ambhanwong Master Degree in Marketing 0.14% Marketing, Brand Management, Business
Managing Director Sasin Graduate Institute of Business Management, Product Management,

Age 39 years Administration Distribution, Joint Venture, International Trade

Mrs. Chantra Tangtanasaringkam Bachelor Degree in Accounting, Rajabhat ~ 0.08% Accounting, Financial, Banking, Investment and

Director Suan Dusit University Revenue

Accounting-Finance Division CFO Training Program, Federation of

Age 56 years Accounting Profession

Mr. Prakit Choonhasomboon Bachelor Degree in Management = General Administration and Management,

Director Science, Sukhothai Dhamathirat University Marketing, Distribution, Purchasing

Managing Director office Risky Administration Training, Sasin Management, Production, International Trading,

Age 59 years Graduate Institute of Business Accounting and Computer Application
Administration

Miss Rattana Wonglertwit Bachelor Degree in Education 0.32% International Trading, Human Resources

Director Chulalongkorn University Management, Business Development and

Corporate Office Division Beauty Profession’s Development

Age 56 years

Miss Siriporn Tangtanasringkarn Bachelor Degree in Liberal Arts 0.00% Advertising, Public Relation, Marketing, Mass

Director Thammasat University Communication, Business Development and

Cosmetics Marketing Division Product Development

Age 46 years

Notes : 1. * Number of shares included the shareholding of spouse and immature children

2. Mr. Boonkiet Chokwatana is the uncle of Mrs. Teerada Ambhanwong

Company Share’s report of the Directors and the Executives of 2008 and 2009

e The Company’s Directors

Mrs. Kanchana  Saisiriporn 200,000 200,000 Since May 2009
Mr. Somsakdi  Dhanasarnsilp 919,960 919,960 -

Mrs. Teerada Ambhanwong 81,975 81,975 =

Mr. Boonkiet Chokwatana 2,379,300 2,379,300 = =

Mr. Manu Leelanuwattana 38,790 38,790 =

Mr. Chailert Manoonphol 30,000 30,000 = =

Mrs. Oradee Rungruangroj - - - -

Mrs. Watchanee Watanathawanwong - - = .
Mr. Kriangsak  Sripaisal - = = -
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The Executives

Mrs. Kanchana Saisiriporn 200,000 200,000 Since May 2009
Mrs. Teerada ~ Ambhanwong 81,975 81,975 =

Mr.  Prakit Choonhasomboon - = - -

Mrs. Chantra ~ Tangtanasaringkarn 48,720 48,720 - -

Ms. Rattana Wonglertwit 196,790 196,790 - =

Ms. Siriporn Tangtanasringkarn - 2,000 2,000 Since May 2009

Remark:* Possessed by spouse and children under age of 20

Meeting Statistic of 2009

The Company’s Board of Directors has set meeting schedule at least one time per quarter. In 2009, 5 meetings had
been held.

1. Mr. Prachak Assuntajai (1
2. Mr. Somsakdi  Dhanasarnsilp 5/5 11
3. Mrs.Kanchana  Saisiriporn 4/5 11 1/ 11
4. Mrs.Teerada Ambhanwong 5/5 11 1/1
5. Mr. Boonkiet Chokwatana 0/5 1/1 11
6. Mr. Manu Leelanuwattana 5/5 11 1/1
7. Mr. Chailret Manoonphol 5/5 11
8. Mrs.Oradee Rungruangroj 5/5 12/12 11 11
9. Mrs.Watchanee Watanathawanwong 5/5 12/12 1/1
10. Mr. Kriangsak  Sripaisal 5/5 12/12 11

Notes: (1) Resigned according to agenda set forth at the 15th General Shareholders’ Meeting on 28th Apr, 2009
and didn’t want to be appointed to be the director in another term

Meeting Statistic of the Executive Committee

Mrs.Kanchana  Saisiriporn Chaiman & CEO 12/12
2. Mrs.Teerada Ambhanwong (1) Managing Director 12/12
3. Mr. Surachai Trongsirivibul (2) Deputy Managing Director 6/8
4. Mrs.Chantra Tangtanasaringkarn Director Accounting-Finance Division 12/12
5. Mr. Prakit Choonhasomboon Director Managing Director Office 12/12
6. Ms. Rattana Wonglertwit Director Corporate Office Division 12/12
7. Ms. Siriporn Tangtanasringkarn Director Cosmetics Marketing Division 12/12

Notes (1) At the Company’s Board of Directors’ meeting held on 19th Feb, 2009, was appointed to be the Managing

Director according to the meeting resolution and was effective since 1st Mar, 2009

(2) Retired since 31st Aug, 2009
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Meeting Statistic of the Risk Management Committee

1. Mrs. Teerada Ambhanwong (1 Managing Director

2. Mr. Surachai Trongsirivibul (2 ) Deputy Managing Director 4/4
3. Mrs.Watchanee Watanathawanwong Audit Committee 12/12
4. Mrs. Chantra Tangtanasaringkarn Director Accounting-Finance Division 12/12
58 Mr. Prakit Choonhasomboon Director Managing Director Office 10/12
6. Ms. Rattana Wonglertwit Director Corporate Office Division 1112
7. Ms. Siriporn Tangtanasringkarn Director Cosmetic Marketing Division 12/12

Notes (1) was appointed to be Risk Management Committee’s Chairman since May, 2009

(2) Risk Management Committee’s directorship was ended since May, 2009

(2) Nomination of Directors and Executives

Procedure of nominating candidates to be appointing as the Directors

Nomination Committee has duty to select the qualified person (s) to be Directors and Senior Executives by basing
upon their education, experience and specialist in various professions inclusive of working performance as the directors in
previous times. The nomination shall be presenting to the Board of Directors’ meeting for initial consideration prior to the
Shareholders’ meeting. Except in case that member(s) of the Board of Directors has not resign according to the agenda set
forth, Nomination Committee may consider the selection of qualified person to be presented to the Board of Directors’

meeting to be appointed to be the new directors to replace the vacancy as per the Company’s regulations.

The nomination shall be selected from those who are well educated, have specialist in various professions, have wide

vision of leadership, having morality and transparent working profile inclusive of expressing independent opinion.

In 2009 Mr. Prachak Assuntajai was the director who retired from completion of term in accordance with the 15th
General Shareholders’ Meeting, had informed to the Company’s Board of Directors’ meeting No. 1/2552 held on Feb 19th
2009 that he wouldn’t be reappointed to be the director. Therefore, his directorship has been terminated and in the same time
he also resigned from the position of Chairman and this was effective since 1st Mar, 2009 upon the Company Board’s
resolution. Upon the his meeting’s resolution, the Nomination Committee and Remuneration Committee had resolution to
appoint Mrs. Kanchana Saisiriporn to be the Company’s Chairman and CEO while Mrs. Teerada Ambhanwong to be the

Managing Director and was effective since Mar 1st, 2009.
Election of Directors through Shareholders’ Meeting and Rights of Minority Shareholders

Rights of Minority Shareholders

Shareholders are allowed to propose the name list of qualified nominees for considering at the Shareholders’ Meeting.

Procedure of Election

According to the Company’s Articles of Association: Chapter 3 “Board of Directors” Article 21 stipulating that the

directors shall be elected at the Shareholders’ Meeting in accordance with the following rules and procedures:
1. A Shareholder shall have one vote for one share.

2. Each Shareholder must exercise all of the votes to elect one or several persons to be a director or directors and

must not allot his or her votes to any person in any number.

3. The person having the highest number of votes to the lower number of votes in order shall be elected as the
directors equal to the number of directors to be elected at the Shareholder’s Meeting in such election. In case where
the number of votes for the candidate in descending order is equal which would otherwise cause the number of
directors to be elected at the Shareholder’'s Meeting to be exceeded in such election, the Chairman shall have a

casting vote.

For other classified Executives, the Committee of Executive Directors shall consider to appoint, remove and transfer

according to their knowledge and ability that is complied to the objective and policy assigned by the Board of Directors.
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(3) Remuneration

(8.1) Monetary Remuneration

In year 2009, the total monetary remuneration for 10 directors comprises of meeting allowance, director
incentive, is as follow:

. Name  Amont
1. Mr.Prachak Assuntajai _
2. Mr.Somsakdi Dhanasarnsilp _
3. Mrs.Kanchana Saisririporn _
4.  Mrs.Teerada Ambhanwong _
5.  Mrs.Oradee Rungruangroj _
6. Mrs.Watchanee Watanathawanwong _
7. Mr. Kriangsak  Sripaisal _
8.  Mr.Boonkiet Chokwatana _
9. Mr.Manu Leelanuwattana _

10.  Mr.Chailert Manoonphol _

In year 2009, the compensation for all executive directors and executive, totaling 8 persons is shown below:

Salary 22,353,480.00
Bonus 6,357,910.00
Retirement Compensation 5,897,825.00
Cost of Living Allowance 46,000.00
Vehicle Fare Allowance 220,000.00
Executive Meeting Allowance 298,000.00
Provident Fund 670,612.00
Social Security Expense 55,800.00
Hospitalization 82,131.00
Total Bht  35,981,758.00

(8.2) Other Compensation - None

(4) Corporate Governance

The Company’s Board, the Executives and all level employees realized of the importance of the practice
according to Corporate Governance Principle and the ambitious to develop its level continuously. Therefore, in 2009 the

Company was certified as follows:
Corporate Governance Report of Thai Listed Companies 2009 :
point level = 83 and it is in “ Excellent * level
AGM Assessment Annual General Shareholders’ Meeting 2009
point level = 100 and it is in “ Excellent “ level
2009 Practice of Corporate Governance Principle

The Company’s Board of Directors has followed Corporate Governance Principle complying with the Stock
Exchange of Thailand’s listed companies in accordance with the 5th Principle completely with the practice and the

continuous development as following summary
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1. The Rights of Shareholders

The Company’s Board recognized the importance of shareholders’ rights that is basic rights of shareholders for
their equivalent as stated on the Company’ regulations and related laws such as the right to attend shareholders’ meeting, the
right to give proxy to other persons to attend the meeting and vote on their behalf, the right to vote for appointing or removing
the directors individually, the right to vote for appointing and fixing the wage for the Auditor, the right to exercise their votes in
any important operation, the right to receive dividend, the right to opine their opinion and inquire at the shareholders’ meeting

and the right to be informed of sufficient message on time.

Apart from the above basic right, the Company’s Board recognized the importance of disclosure of information
that is correct, completion, on time and transparency to the shareholders. The important message and information are
disclosed via www.set.or.th and the Company’s web site www.occ.co.th frequently in order that shareholders shall receive the
information completely. In 2009 the shareholders had convenience and were supported their rights as follows

1. To publicize the resolution of the Company’s Board of Director meeting for the arrangement of 2009

General Shareholders’ Meeting via the publicize system of the Stock Exchange of Thailand.

2. Before the meeting day, the notice of invitation to attend the meeting that included date, time, place of
meeting, map of place of meeting as well as meeting’s regulation and agenda would be delivered to the
shareholders with completion, sufficient that followed to the laws, regulation of the Stock Exchange of Thailand
and the Company’s rules and regulation with enclosure of proxy form and related document for each meeting
agenda inclusive of the Company’s rules and regulation in the part that concerns to the shareholders’ meeting
for the shareholders to consider more than 7 days in advance before the meeting. Detail of meeting agenda
must be sufficiency for making decision to vote in different agenda. It will definite clearly in each agenda that it
is the subject for acknowledgment, approval or consideration. There is the sufficient and clear agreement of the
directors to let the shareholders making their decision to take the rights for voting and it is publicized via the
Company’s website www.occ.co.th 30 days in advance before meting in order that the shareholders will receive
information with convenience and prompt. It is the same information that the Company will deliver to the
shareholders in document form. Also, the announcement to call for attending General Shareholders’ Meting will
be published in the Thai daily newspaper for 3-day continuity and 3 days before meeting. Apart from this, the
Company has arranged invitation letter to attend the meeting and related documents in English version and
publicized it via the Company’s web site for the convenience of foreign shareholders. Name of first top ten
shareholders shall be disclosed on the date of closing the book and put up the transfer of shares before the

General Shareholders’ Meeting via the Company’s web site.

To attend the shareholders’” meeting, the Company has informed detail of evidence documents that are
necessary for the shareholders to bring along to show completely for keeping their rights to attend the meeting.
The proxy form as per the type fixed by The Ministry of Commerce and list of Independent Directors are
enclosed together. In case of each shareholder is unable to attend the meeting, he or she can provide proxy to
the Company’s Independent Directors to attend the meeting by using this proxy form on behalf. Shareholders

can also download 3 kinds of proxy form from the Company’s web site.

3. Upon the meeting day, the shareholders are allowed to register 2 hours in advance and the Company will
arrange the place with receptionists to welcome ad also the have appropriated numbers of staffs at registered
counter. Barcode system is adopted for fast and convenience of the shareholders upon register. Voting ballots

are handed out to the shareholders for each agenda.

4. Before General Shareholders’ Meeting begins, the Chairman of meeting will explain the method of voting
and counting the votes clearly. Votes are cast openly by barcode system that is adopted for instant ballot
counting and vote result and the shareholders can check all detail after the meeting. One share represents one
vote and more numbers of vote are resolution except the case of resolution that is definite to accept 2/3 of

total votes belonging to the shareholders who attend the meeting and have the rights to vote. Or with except
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the case of resolution that is definite to accept 3/4 of total votes belonging to the shareholders who attend the
meeting and have the rights to vote in accordance with the Company’s rules and regulations and the law. At
the Annual General Shareholders’ Meeting No, 15 held in 2009, all of the Company’s Directors, all Committee

Chairman, Executives and the Company’s Auditor were attended.

5. During the meeting, the Chairman of meeting will allow all shareholders to inquire any questions by giving
enough times for the meeting. The Company arranges the relevant persons who are concerned to each division
to give replies under the responsibility of the Company Board’s of Directors to explain and provide information
to the shareholders completely. Apart from this, late attendees shall be entitled to cast their votes on the
remaining agenda that still has no resolution and to be counted as part of the quorum from the time they cast

their votes.

6. Shareholders who hold their shares at least 12 months continuously shall have the rights to propose agenda
or appropriate persons to be nominees for appointing to be the directors upon the general shareholders’
meeting. In 2009 the shareholders had an opportunity to proposed on 1st — 31st December, 2009 to the
Company Secretary to review it completely prior to present it to the Nomination Committee/ the Company’s
Board to reconsider and this message has been uploaded on the web site of the Stock Exchange of Thailand
and in detail has also been uploaded on the Company’s web site.

7. After the meeting, the Company shall summarize the meeting report with completion in accordance with the
truth as expressed upon the meeting and submit it to the Stock Exchange of Thailand and publicize it via the
Company’s web site www.occ.co.th in Thai and English language within 14 days after date of meeting. There
shall be the show of shareholders’ meeting VDO via the Company’s web site inclusive the delivery of meeting
report to the Commercial Business Development, the Ministry of Commerce within the time as defined by the
law.

2. Treating Shareholders with Equality and Fairness

The Company places great important on treating shareholders with equality and fairness. Shareholders have the

rights to vote as the ownership of the Company entirely as follows
Exercise of Shareholders’ Right with Equality at the Shareholders’ Meeting

In 2009, Annual General Shareholders’ Meeting was held on Apr 28, at 2:00 p.m. in Chao Phraya 1 Room,
Montien Riverside Hotal. It’s conducted with importance on treating shareholders with equality and fairess as fallow

Before the Meeting

e Shareholders shall have the rights to propose the topic for considering adding on the meeting agenda and nominating
names of qualified persons to be the directors in advance. The Company’s Board of Directors has set the principle to

propose and also support the shareholders to exercise their rights

e An announcement for the meeting shall be published in the daily newspaper for 3 consecutive days. A notice shall be
delivered to the shareholders along with all relevant documents on the web site, 30 days before the meeting for the
shareholders’ perusal and are the same information’s that shall be delivered to the shareholders as documents over 7 days
in advance. The delivery of these announcement and documents shall be publicized through news’ network of the Stock
Exchange of Thailand. The Company plans to develop the period for delivery the meeting documents in advance to be
longer in the next year

e Disclosure of sufficient information and completion with the directors’ opinion on the meeting attendance notice. No

change or add any important information without informing to the shareholders’ in advance

e Explanation of principle and meeting attendance procedure to the shareholders on the meeting attendance notice. In
case the shareholders are unable to attend the meeting, they can authorize proxy to any person or the Company’s
Independent Directors as name list provided. Type B proxy form shall be delivered to the shareholders or it can be
downloaded with the other types as appropriated via the Company’s web site
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On the Meeting Day

e The shareholders can register 2 hours in advance though the register period is over, those shareholders are allowed to

register and attend the shareholders’ meeting with entire rights.

e The arrangement for the shareholders’ meeting to be videotaped in it entirely for showing to those who are unable to

attend the meeting via the Company’s web site. Any interested can request a copy from the Company.

e The Chairman informs the shareholders about meeting principle and meeting attendance procedure as well as voting

for resolution before the meeting.

e The votes are cast openly. Ballots are handed out to the shareholders for each agenda. Only votes that are against
and/or null are counted such votes would be deducted from all votes. In the case of a director election where ballot cards
are given to all participants for the voting of individual directors, the votes would be counted by having the Auditor to be

witness. Voting cards of each agenda would be safely kept in the Company and could be audited.
e |n the case of d director election, ballot cards shall be given and be kept.

e The Chairman, Managing Director, all Committee’s Chairman place importance on attending the meeting for give
explanation and reply to all inquiries . The Chairman shall introduce Directors and Executives inclusive of all concerned
person who attend the meeting. The shareholders are allowed to inquire the matters that related to the meeting or the

Company’s business with sufficient information.
After the Meeting

e The Company Secretary notes of significant information on the minute of shareholders’ meeting entirely for submitting
to the Stock Exchange of Thailand and publicize it on the Company’s web site in Thai and English within 14 days in order
that shareholders may not have to wait until the next meeting to obtain the information that are kept with system for audit
and reference.

e The Company has policy to pay dividend to all shareholders by equal rate for emphasizing on their confidence. After
the approval of dividend payment at the meeting, the Company shall announce the resolution to the meeting including of
payment detail to all shareholders to know through news’ network of the Stock Exchange of Thailand and cooperate with
Registrar of Securities Depository (Thailand ) Limited.

e The Company’s Board of Directors shall take advice and opinion from the shareholders upon meeting for considers the

development of the shareholders’ meeting with continuity.
Regulated the Use of Inside Information

e According to the Articles of Securities and the Stock Exchange of Thailand on Item 59, Directors and Executives have
duties to report to them the change of the Company’s securities holding. The report for securities holding of Directors and
Executives inclusive of their spouse is defined to be fixed agenda to the meeting of the Company’s Board of Directors and

the Executive Board.

e There is measure to protect the incorrect use of inside information by Directors and Executives and all employees who
are in charge of knowing inside information including their spouse and children under age of 20 to use it for sake of their
own benefit and the purchase or sale the Company’s securities especially during 1 month before the Financial Statement

being disclosed to the public as clearly written in the employee’ ethics.

e The policy to keep and protect inside information is written as policy that inform to everyone in the organization to
practice and monitor the result of practice frequently.
e In case of having Related Items, stakeholders’ information, items’ value, Independent Committee’s opinion and other

necessary information of Directors and Executives as well as related persons must be disclosed.

e The policy not to let Directors and Executives who are stakeholders or related concern to be upon the considering

process on activity done with the Company to attend for considering or making resolution on that matter.
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3. The Role of Stakeholders

The Company places the importance to the rights of all Stakeholders who are internal stakeholders such as

shareholders, the Company’s Board, employees and external stakeholders such as customers, trade partners, competitors,

creditors, government sector and other organization the are related including community, environment and overall society.

In order that Stakeholders shall have the their given rights, the Company set its practice in written on the morality of

the Company’s operation and employees’ ethics. These are publicized via the Company’s web site and internal mass

communication as the manual to working practice for Directors, Executives and all level employees to practice with seriously

as follow

e Shareholders: The Company commits to operate its business with excellent result together with the solid growth
and the ability to compete basing upon the risky situation for the current and future. In order to add value to
shareholders in long term, the Company has duty to operate its business with moral and transparent disclosure of the

information as well as to protect assets and keep good name of the Company

e The Company’s Board of Directors: The Company’s Board recognizes of the rights and look after the rights of all

Stakeholders with equality and fairness

e Employees: The Company’s employees are valuable human resources. Thus the Company has clear policy to
develop and promote them to be Learning Organization with the enhancement of organization’s culture and team
working environment for the fair and appropriate render that can compare to the others leading Companies.
Furthermore, the safety and pleasant working environment are provided together with the listen to the suggestions
from all level employees. The Company keeps promote enhancement of pleasant culture and working environment with
the treat to them with equality and fairness. The Company gives importance to the quality and welfare of employees by
providing Provident Fund, Group Insurance, Fire Extinguishers, Uniform, Annual Bonus, Provision for Retirement Fund,

and Seminar for improving employee’s working skill.

e Customers: The Company commits to please its customers’ satisfaction by providing beauty products and
excellent services that develop for them to enjoy utmost benefit in term of quality and price with continuity. To render
customers’ need, the Company draws attention on its responsibility to keep their confidential. Customer Service Center
is set up for welcoming customers’ comments, suggestion and advocacy about the products by calling to telephone
number 02 2950411 or via website www.beautyplus@occ.co.th The Company’s staffs are trained for giving service

and doing their best job to response to all customers’ requirement promptly with satisfaction.

e Trading Partners: The Company places importance to treat trading partners complying with trading conditions and
practice according to the signed contract as well as to treat along with justified competition’s rules seriously. Any
circumstance that may cause conflict of interest is avoid to occur by fixing the problem on basis of business

relationship along with the corporate contract for delivery merchandises in good quality and on time as agreed.
e Competitors: The Company practices along with rules and boundary of competition with good faith.

e Creditors: The Company holds and practices in accordance with trade conditions, loan agreement and duty to

faithfully deal with creditors for enhancing confidence and trust among each other.

e Society and Environment: The Company operates business complying with the principle of good corporate
government by realizing of the responsibility towards environment and society that is the part of long term
development. The Company encourages all level employees’ conscious mind to be responsible to society and

environment as following policy

To conduct business with morality together with participates of society and environment’s responsibility.
All employees practice their job toward society and environment’s responsibility along with strict morality.
To conduct activities for society, public benefit and environment covering to all stakeholders.

To set up working environment in the office by caring of safety, occupational health and provide convenience to

employees and customers.
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- To support the environment’s conservation, avoid the use of packaging that over need, reduce the use of stuffs that

cause pollution and unbalance to nature and environment as well as to reduce the use of paper and promote the REUSE.
4. Disclosure and Transparency of Information

The Company’s Board of Directors realizes and places importance to the quality of information with transparent,
equal, fair and correct disclosure through the channels that simply to assess. Thus, the practice of disclosing to all
stakeholders to have confidence is as follows

e The Accurate and Integral of Information

- To disclose significant information of both financial and non-financial information with accurate, integral and
transparency from step by step audit. Disclosure of information is frequently evaluate and improvement its capability by having
Financial Statement to be issued annually and quarterly via the investigation and to submit to the Office of Securities Exchange
Commission and the Stock Exchange of Thailand. It is disclosed also to shareholders/investors within time that fixed including
the disclosure of important Information of Technology matters that affected or may affect to the change of the Company’s

Assets value because this is the case that have affect toward the decision making of investors and stakeholders.

- To supervise Financial Statement to have correct, complete and accurate information according to the standard of
accounting by the audit of independent auditor and then review by the Audit Committee. Report of the Board’ responsibility
shall be issued next to the Financial Statement that signed by the Chairman and Managing Director that disclosed in the

annual report together with the report of Auditor.

- To hold meeting and exchange information between Senior Executives and employees for the purpose that
employees know of strategy and direction of business operation at the same goal. This shall be guideline of each employee to

practice duty according to own responsibility as assigned to reach the Company’s objective.
e Channel of Investor Relation and Disclosure of Information

Channel of investor relation is set up for shareholders, all investors, institutes, analyzers and other concerned persons
such as the Stock Exchange of Thailand and the Office of Securities Exchange Commission to communicate with the
Company. The Company has appointed Mrs. Chantra Tangtanasaringkarn, Financial Director, to provide information and news
of investors’ interest by telephone at 02 295 4545 ext 508 or fax to 02 295 0417. The Company’s updated significant
information along with the principle of good corporate governance is available in web site www.occ.co.th for download of any

information.

The Company disclosed all these information for expressing transparency of business operation as follow
1. Directors and Executives are defined to disclose vested interest of their own or that of someone in case of this
vested interest is related to management of the Company.
Disclosure of each subcommittee’s duty such as numbers of meeting.
Disclosure of procedure to recruit directors, evaluation and result of evaluation of the Board’s practice.

Disclosure of type, feature and amount of remuneration of each director individual.

o > 0D

Disclosure of corporate governance policy, business ethics and employees’ morality.
5. Responsibilities of the Company’s Board
The Structure of the Company’s Board

Composition of the Company’s Board

The Company’s Board comprised of 9 directors who have knowledge, ability and experience that have benefit
to the Company complying with the registered book of the Ministry of Commerce. All have been elected according to the
resolution at shareholder’s meeting in term of principle, laws and the Company’s rules as follows

- Executive Directors 2
- Non-Executive Directors 4
- Independent Directors 3 Ratio 1/3 of Total

According to the Company’s regulation, 2 directors have authority to co-sign and affix the corporate seal on its
behalf. Thus, the Company’s Board may definite names of these 2 directors.
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The Company Secretary

The Company has appointed Mrs. Choopan Imthong, Legal Dept. Manager to be the secretary and has duty and
authority complying with the laws as well as to support the practice of good corporate governance as follow

1. To provide initial advice to the directors in term of laws, the Company’s’ rules and regulations that they must know

and to monitor their practice accurately and frequently. To report the change of significant rules and laws to them.

2. To hold shareholders’ meeting and the Board’s meeting along with the laws and the Company’s rules.

3. To memo shareholders’ meeting and the Board’s meeting. To monitor them to practice along with the resolution of

shareholders’ meeting and the Board’s meeting.

4. To engage disclosure of information and report of Information Technology in the part that has responsibility towards

the division that take care of the company limited as per rules and regulation of the division and relevant laws

5. To contact and communicate with shareholders to understand the rights of shareholders and the Company’s news.

6. To engage activities of the Company’s Directors.

Definitions of Independent Director

The Company defined the qualification of Independent Director on the Company’s Board Charter of date 14™ May,
209. An “Independent Director” is an individual with all following qualifications and independence as described in the
announcement of the Equity Market Committee.

1. Holding no more than 1% of shares with voting rights of the company, the parent company, the associates, the
affiliates of juristic persons with possible conflict of interests inclusive of shareholding by individuals related to such
independent directors.
2. Not serving, or have served, as a director who is involved with the management, a staff member, an employee or
a consultant with a monthly wage. The person also must not be an individual with the authority to control the
company, the parent company, the associates, the affiliates, the associates of the same level, or juristic persons with
possible conflict of interests with the exception of the case where he or she has retired from such a position for at
least two years prior to the day on which he or she is appointed as an independent director.
3.  Not related by blood or law as father, mother, spouse, sibling or child, spouse of son or daughter of
executives, major shareholders, individuals with the authority to control the company or candidates for the position of
an executive or an individual with the authority to control the company or an associates.
4. Not having, or have had, a business relationship with the company, the parent company, the associates, the
affiliates or juristic persons with possible conflict of interests, in such a manner that may interfere with one’s
independent discretion. The person also must have not been or have been a significant shareholder, a director who is
not independent director or an executive with business relationship in the company, the parent company, the
associates, the affiliates, the major shareholders of the entities with the authority to control the company. There is an
exception in the case where he or she has retired from such a position for at least two years prior to the day on
which he or she is appointed as an independent director.

The business relationship as described in the above paragraph is inclusive of normal trading transactions for the
conduct of business; lease or letting of immovable; transactions relating to assets or service; provision or acceptance
of financial assistance through acceptance or provision of loans and guarantees, the use of assets as collateral and
other such practices which result in the company or the party to the agreement being under the obligation to repay
the other party for an amount from 3% of net tangible assets of the company or from Twenty Milion Baht
whichever is lower. The calculation of such obligation to debt is to be in accordance the Announcement of the Stock
Exchange of Thailand on the Related Transaction Criteria with exceptions. The said obligation to debt includes that
which has materialized during the period of one year prior to the day of business relationship with the same individual.
5. Must not be, or has been, an auditor of the company, the parent company, the associates, the affiliates or juristic
persons with possible conflict of interests, not being the major shareholders, director who is not an independent
director, executive, partner in a partnership of the audit office with which the auditor company, the parent company,

the associates, the affiliates or juristic persons with possible conflict of interests is associated. There is an exception
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in such case where he or she retired from such a position for at least two years prior to the day on which he or she
is appointed as an independent director.

6. Must not be, or has been, a provider of a professional service including the service as a legal consultant or a
financial consultant for which greater than Two Milion Baht of fee is paid per year by the company, the parent
company, the associates, the affiliates or juristic persons with possible conflict of interests. In case that the
professional service is a juristic person. It includes the major shareholder, director who is not an independent director,
executive or partner in a partnership of the professional service. There is an exception in such case where he or she
has retired from such a position for at least two years prior to the day which he or she is appointed as on
independent director.

7. Must not be a director appointed to represent a director of the company, a major shareholder or a shareholder
who is related to a major shareholder.

8. Must not have the business that is similar and competes to the same significant of the company or subsidiary,
the partner in the same significant partnership, the director who participate in business administration, employee,
staff, consultant with salary or hold the share more than 1% of shares with voting rights belonging to the other
company that has similar business and compete with the same significant of the company and subsidiary.

9. Must not have any other characteristic which is an obstacle to the giving of free opinion on the operation of the
company.

Directorial Term of Service

In accordance with Articles of Association, one-third of the directors have to retire from the past at each annual

general meeting. In the case where the number of directors cannot be divided by three, the number of directors to retire is to
be closest to one-third. The longest-serving directors are asked to retire. In case there is no solution of retire, the lottery draw
needs to be cast. Directors who retire from the past may be re-elected. Directorial term of subcommittee comprising of the
Audit Committee, the Remuneration Committee, the Nomination Committee, the Risk Management Committee and the
Executive Board is 1 year and upon retirement, they may re-elected. In a case other than competition of term, the Nomination
Committee shall propose a qualified individual to the Board’s meeting in accordance with Articles of Association for appointing.

The Company has not fixed the maximum amount of director term as we believe that the ability to manage
business and the expertise of each director are not dependent upon their age.

Numbers of the Company that the Directors are holding their Positions

Each of the directors has been disclosed information of their position holding in other companies in 56-1 Form and
in the annual report. At present, the Company has 3 directors; Mr. Somsakdi Dhanasarnsilp, Mr. Boonkiet Chokwatana and
Mr. Manu Leelanuwattana are the directors of other 6 registered companies and the Company is assured that it will not affect
to their practice. The Company always receives advice, suggestion and recommendation that are beneficial as guideline for the
Company’s business operation.

Committees

Roles, duties and responsibilities of the Company’s Board and senior Executives are clearly segregated. The
Company’s Board has appointed the Audit Committee, the Remuneration Committee, the Nomination Committee, the Risk
Management Committee and the Executive Board for practicing their duties on individual matters and proposes it to the
Company’s Board to consider or acknowledge. Each committee has right and authority as defined on each individual charter
(see more detail on page 91-96)

Roles, Duties and Responsibilities of the Company’s Board

Corporate Governance

The Company’s Board places an importance of good corporate governance that is the key for business operation
with solid growth. The principle of the Company’s good corporate was written and announced to be practiced and always
review the policy and the practice following the policy to be suitable. This is significant key to be the principle of good
corporate governance for the Company and it has been forwarded through the activities of good corporate governance to the
employees, shareholders as well as other stakeholders. The Company Good Corporate Governance’s principle includes of
faith, transparency, independent, duty’s responsibility, fairness and responsibility to the society.
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Segregation of Authority

Authority of the Company’s Board and the Management has clear segregation through the consideration upon
meeting of the Company’s Board and was issued to be the meeting’s resolution as the guide line for practicing and they are
financial authority and the authority to make decision on other matters of the Managing Director. It was established as the
charter that defined the authority of the Company’s Board and the Committees including the authority of the Managing
Director and it has been approved at meeting of the Company’s Board No. 3/2552 on May 14" 2009 (see more detail on
page 87-96)

The Company’s Board defined roles, duty and significant responsibility for reaching the Company’s business goal by
considering and giving opinion on the significant matters that concerned to operation of the Company which are vision,
mission, strategy, financial goal, risk management, plan and budget. All are approved by the Executive Board that comprises
of senior executives who are CEO, the managing director and other directors. The Executive Board shall monitor the operation
of the Management to be along with the policy and plan.

Report of the Interest of Directors and Executives and Related Group

In 2009 the Company provided the report of the interest of directors and executives and related group for the
monitorial benefit of its interest of the said group in accordance with the rules and procedure that defined by the Company’s
Board in the part of the interest of the Company’s business management along with new rules of the Office of Securities
Exchange Commission.

Transaction with Possible Conflict of Interest

The Company’s Board of Directors has defined well-established guideline to practice with any possible conflict of
interest between shareholders, directors, executives and other persons to have confidence that when engage in transaction
with possible conflict of interest it is fair and reasonable. All information shall be disclosed correctly and entirely with the
transparent procedure to approve any transaction that care with the utmost benefit of the Company and along with the
instructions and practicing guideline of the Office of Securities and Exchange Commission and the Stock Exchange of
Thailand.

Upon considering of transaction, the stakeholders who are related in that transaction shall not participate in making
decision. Every of the Board’s meeting, the chairman shall inform to quorum for asking cooperation in the practice with
transaction with possible conflict of interest by complying with the policy; any agenda that the related directors or stakeholders
are attended the meeting shall inform null vote or opinion. The Audit Committee can give opinion freely to item of related
transaction or transaction with possible conflict of interest with accurate and completion following the principle of the Stock
Exchange of Thailand.

Leadership and Vision

The Company’s Board of Directors has duty to conduct business to achieve objective and goal as defined with the
utmost benefit complying with the principle of corporate governance and shareholders along with 4 key principles as follows

1. Duty should be prudent and careful with practical functions

2. Duty should be honest

3. Duty should be complying with laws, objective, regulations and meeting resolution

4. Disclosure of information to the shareholders with related transaction or transaction with possible conflict of
interest with accurate, completion and transparency

The Company’s Board of Directors has duty to define vision, mission, policy and planning goal, budget and business
strategy as well as the control business operation to be in accordance with business plan and set budget with effectiveness
and efficiency. The Company’s Board are independent to share opinion and make decision for the solid and balance benefit
for all related group as well as to add value to the business and shareholders.

Internal Control and Risk Management

The Company’s Board of Directors recognized the importance of the risk management, therefore, the Risk
Management Committee has bee appointed to have duty to evaluate the risk and define measure to prevent and monitor the
risk to be in acceptable and admirable level. This measure is reviewed and updated for controlling and preventing the risk that
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may occur by giving importance to alarm signal in advance and significant abnormal. The Internal Auditor has duty to plan,
evaluate and propose the measure to control the risk to be in appropriate level and then report it to the Audit Committee, the
Risk Management Committee and Managing Director (see more detail on page 114-116)

The Board of Director’'s Meeting

Date and time of each board and committee’s meeting is scheduled in advance for each year and fixed meeting
dates for the whole year shall be informed to directors and committees since early of the year. The additional meeting may be
holding in case of necessary. The Company Secretary shall deliver meeting notice together with meeting agenda and relevant
documents that have complete significant information to the directors at least 7 days in advance before meeting day (except in
the case of emergency) for having sufficient time to study the information. Each director can enquire for more information from
the Company Secretary and is independent to propose the agenda to be added on. Meeting agendas shall be divided in
classified. The agenda to consider and monitor the performance of operation is fixed generally by having the approval from the
chairman and managing director.

Time of meeting shall be long enough for allowing the directors to voice their opinion freely. Senior executive are
something invited to attend the meeting for providing additional information that related to the meeting and to acknowledge
the policy directly and then adopt it to practice with effectiveness. The Company Secretary is responsible for completing
memo in writing and then keeps meeting report after certified by the directors inclusive of relevant documents in systematic
and make them ready for auditing and future review.

In 2009, there are 5 Board of Directors meeting; meeting attendance for each director is detailed in the Management
section.

Self-Evaluation by Members of the Board of Directors

The Board of Directors conducted a self-evaluation by members of the Board of Directors every year. The process
involved the giving of opinions of each director on the overall performance of the Board of Directors. It reviewed performance,
issues and obstacles occurring in the past year, in order to enhance the efficiency of the Board of Directors. Format of this
self-evaluation is in accordance with the principle of corporate governance and the Board of Directors’ responsibilities. The
self-evaluation by members of the Board of Directors is conducts once a year around end of December. The Company
Secretary shall deliver the self-evaluation from to each director and collect it after completed and concludes as report for
proposing it the 1st Company’s Boards of Directors’ meeting of the next year. The result of such evaluation shall be

considering and improving to achieve the above objective.

The results of self-evaluation by members of the Board of Directors in 2009 have been made known to the Company’s
Boards of Directors’ meeting No. 1/2553 held on 23“ Feb, 2010

Overall of result by score range for the past 3 years is as follows:

Structure and Qualification of the Board of Directors 82.81% 75.00% 74.78%

2. Role, Duty and Responsibility of the Board of Directors 84.44% 74.07% 68.63%
3. The Meeting of the Board of Directors 90.63% 81.60% 80.85%
4. Duty of the Directors 89.29% 78.97% 75.30%
5. Relationship with the Management 91.25% 83.33% 79.58%
6. Self-development of the Directors and Executives 88.02% 77.78% 74.31%
Average Overall 86.72% 77.26% 74.06%

Remuneration

The Remuneration Committee defines policy and regulation of remuneration and it is then proposed to the Board of
Directors for consideration and to the shareholders meeting for their approval. The annual recommended remuneration is
transparent. Its structure and composition of remuneration based on each director’s duty, responsibility and benefit done for
the Company and associated with the Company performance.
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Remuneration Regulations
1. Meeting Attendance Fees
e The Board of Directors
- only paid to attendance directors 6,000 Baht
e The Audit Committee
- Audit Committee chairman 20,000 Baht each
- Audit Committee members 15,000 Baht each
e The Executives Board - only paid to attendance directors 5,000 Baht
e Committees — the Nomination Committee, the Remuneration -

e Committee and the Risk Management Committee - only paid to attendance directors who are non-executives
5,000 Baht

e |n case each board or committee has the meeting over 1 time, remuneration is paid just one time only.
2. Annual Bonus - paid to all directors
Amount of remuneration for the directors is not exceeding the amount approved at shareholders’ meeting.

Remuneration of the Executives is determined according to the principle and policy of Remuneration Committee
that associates with performance of the Company and each individual executive. 2009 Remuneration is been disclosed in
annual report and 56-1 Form on the topic Remuneration.

Competency Development of Directors and Executives

To enhance the practice of the Board of Directors’ duty, all directors and executives as well as those whose duty are
concerned to the Company’s corporate governance are encouraged to enhance their knowledge by participating in relevant
training course and seminars at the Thai Institute of Directors Association (IOD), the Stock Exchange of Thailand or any
independent institutes such as CFO course at Federation of Accounting the Risk Management course from Sasin Institute of
Business Administration and Listed Companies Association for enhancing ability to be professional leadership who have
knowledge and understand role and duty truly. This is the prototype that drives up to achieve good corporate governance as

planned and can adopt to implement for the benefit of the Company with continuity.

Knowledge about laws and any regulations that are related and benefit for the work are also enhanced. The seminar
for handling with new laws and regulations of the Securities Association is also conducted. For those who are related the
system of corporate governance, the Company encourages them to attend related courses as well as to participate in the
conference on the topic that relates to the current situation and benefit to the practice of operation organizes by the Office of
Securities and Exchange Commission, the Stock Exchange of Thailand, the Listed Companies Association and the Thai

Institute of Directors Association.

(5) Inside Information Usage Control

- To define and notify directors and executives who have duty to report the change of Company’s security
holding to the Office of Securities and Exchange Commission and the Stock Exchange of Thailand along with measure 59 of
the Securities Association and the Stock Exchange of Thailand. It is defined in the agenda at the meeting of the Board of

Directors and the Executive Board.

- To define the measure to protect the wrong use of inside information of directors, executives and all employees
who are known of inside information inclusive of spouse and children under age of 20. They must not use information or
assets of the Company for the benefit of themselves and for trading the Company’s securities especially within 1 month before

the Financial Statement is publicized by obviously written in employees’ ethics.

In 2009 the Company conducted to have report of interest of directors, executives and other related group for the
benefit to monitor the interest of them in according to the rules and procedure that is defined by the Board of Directors.

To define guideline to keep and prevent the use of inside information in writing and is announced to all in the organization to

practice and monitor the result of practice frequently.
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Upon the consideration of approval in transaction of related items, it is conducted to be disclosed the information of
interest of directors, executives and related group, transactions value, opinion of Independent Committee and other information
as necessary for the Board of Directors / shareholders to make decision for entire benefit of the Company.

To define guideline for directors or executives who have interest or are related not to attend the process of making decision
for the consideration of said transaction between the Company and stakeholders. Those who are related or interest in any
matter not to attend the meeting for considering or making resolution on that matter.

(6) Internal Control

The Board of Directors’ Meeting No. 2/2553 on 9" March, 2010, three Audit Committee is attended and
evaluates sufficient and appropriation of the internal control system of 2009 by inquiring information from the Executives and
considers the evaluation form provide by the Executives. Thus the opinion about internal control system is concluded as

below:

Organization and Environment

The Company has obvious policy in business operation for supporting executives to operate their duty effectiveness
and to improve and develop itself to be the Learning Organization with the enhancement of team-working ability and
trustworthy relationship among employees, executives and directors to achieve the Company’s performance higher than
targeted goal along with fairly basis administration and morality to all related group.

Risk Management

The Risk Management Committee comprised of the Board of Director and the Executives, 7 members in totally. The
meeting is conducted once a month for considering any risk factors that may affect to the Company carefully and seeks for
acceptable preventive and remedial measures to manage it with effectiveness and efficiency upon each circumstance. Monthly,
report of meeting result and progress of risk management shall be informed to the Audit Committee to acknowledge for
affirming the systematic and continuous risk management of the Company. An Internal Audit Unit is set up by the Risk
Management Committee to closely monitor the performance of the Company operations involving possible risks.

Operational Control by the Management

The Company has clearly established the authority and responsibility and the transaction values approvable by each
level of the management in writing, with distinct separation of authority of each unit. The Executive Board audits, reviews and
monitors the performance of each unit, while the Risk Management Committee and the Audit Committee monitor the result of
performance and the Company’s risk monthly. Performance’s result shall be reported to the Board of Directors at least 1 per
quarter. Transaction that is to take place between the Company and a major shareholders, a director, an executive or and
individual associated with the aforesaid parties, as well as, any such related transaction, is strictly follow the established
procedure.

Information Technology and Communication

The Company has up-to-date and effective Information Technology has continuous improvement for supporting internal
operation of the organization to achieve its objective. Thus, communication system has fast speed and supports the flexible
and clear administration. Communications through Information Technology system are collected, analyzed and stocked in the
Company’s data storage for enhancing effectiveness and efficiency of the entire organization’s management. All system has
network and allows the Company to control and prevent any problem or mistake to get current and correct financial and other
information in communicated to relevant parties to help them with their decision.

Monitoring

The Company has clear goal in organization management. Operating performance is continuously reported. All process
inside the organization has joint communication for effective monitoring and it can be improved and corrected clearly and in
time in order to achieve objective as expected. Result of monitoring is reported to the Board of Directors, the Audit Committee
and senior executives to be guideline for co-evaluation of operating performance.
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After having reviewed these fives areas of our internal control system, the Board of Directors agreed that the Company
has clear principle of practice for employees to follow its system and is able to manage the operation effectively. Evaluation
and analysis of situation, risk business circumstance from internal and external are implemented for appropriately handling with
risk management by internal control system including of transaction that is to take place between the Company and a major
shareholders, a director, an executive or and individual associated with the aforesaid parties, as well as, any such related
transaction that is sufficient and complied with the Company’ policy.

The Board of Directors realizes that, no internal control system can guarantee a totally risk-free operation. However, we
are confident that our system is capable of preventing and minimizing any damages to a reasonable extent.

(7) Dividend Payment Policy

The Company shall pay the dividend to shareholders every year on the basis of its operating performance and
economy situation. Minimum dividend payment rate has never been defined in writing. Nevertheless, during the past five years,

the Company had paid dividend to shareholders fairly with the rate that is suitable to each period economy situation as below

Value of share (Baht) 1.00 1.00 1.00 1.00 1.00
Dividend per share (Baht) 0.50 0.45 0.55 0.55 0.45
Total amount (Baht) 30,000,000 27,000,000 33,000,000 33,000,000 27,000,000
Ratio (%) net profit 48.42% 58.16% 43.38% 42.70% 49.70%

(8) Human Resources Management

The Company’s personnel are realized as an important resources and are valuable for successfully driving the
Company to achieve the goal of being one of the leading firms that has high performance in sales and services to serve
impressiveness and utmost pleasant to all customers. The Company has set all appropriate policies that emphasized on the
enhancement and development of employees and team for continual and professional effectiveness in working by recruiting
and selecting personnel to join. CSG (Counter Sales Girl) gets CSG was another new channel that was effective and increased
the selecting opportunity. Employees’ income structure was adjusted to meet with labor market, economics and cost of living.
Measure of working operation has been applicable with transparency and fair to pay for its remuneration. Also, the progress in
Career Patch was considered in accordance with employees’ ability. This was an advanced opportunity in work, building up
leadership, spirit and encouragement as well as to drive working motivation of the employees in concrete. Environment in the
workplace has been adjusted to meet and appropriate with their safety and happiness during working.

In term of human resource’s development, the course “Learning Organization: Leading in Complex Word with a
True Teamwork*was conducted. It's a course leading to change corporate behavior to the organization of learning. The
Company has defined its vision to guide all employees to work with their positive attitude towards the organization and to
work together as a team with awakening and active to have working inspiration. This perfect new cultural organization allows
that allowed employees to work with pleasure and proud to be as important resources that help supporting the Company to
move forward vigorously along with the definite vision of Company.

Safety, Occupational Health and Working Environment
The Company set policy of safety, occupational health and working environment to comply with Safety Act that
was emphasized on creating safety conscious in work as the mission of all employees. The Safety and Occupational Health
Committee was formed to be responsible for handling with safety and occupational health in workplace by conducting the
training, control, examine and improvement of equipments, the location and buildings, environment including of the appropriate
preparation of fire prevention.
Social Welfare
The Company realized the need and benefit of employees. Therefore it provided welfares that create working spirit and
encouragement, reduce cost of living, security in retirement and relief their trouble as follows:
Knowledge Development
e Conducted training courses for employees in various subjects
e Provide reading corners

e Issue newsletter for all employees in every working place to frequently receive the Company’s news and information
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Cost of Living Support

e Annual bonus allowance

e Living expense support

e Group Life Insurance

e Grants if disasters happen

e Uniforms

e Be allowed to buy the Company’s products with staffs’ price

e Grants if employee passes away

e Grants if father, mother or spouse of employee’s passes away

e Grants in other cases such as marriage or having babies
Money Saving Support

e Provident Fund
Employee’s Family Support

e FEducational Scholarship from Dr. Thiam Chokwatana Foundation
Stable Future Strengthen Support

e Retirement Bonus

e Housing Loans from Government Housing Bank

e Provided souvenir and honorary certificate to employees who worked for 10, 20, and 30 years accordingly
Recreation and Heath Support

e To hold traditional activities such as merits making, water prayer from the Executives

e Provided healthy knowledge

e An Infirmary

e Encouraged employees to exercise

e Merdical check - up for those works that take risks
Responsibility to the Society and Environment

The Company has decisive intention to be participated in having responsibility to the society and environment. It begun
with operated business that involved with ethic and integrity that compensated to the society with generous support of

enhancing social activities and environment that would be commendable efficiency to the society as follows:
Educational Activities

The Company provided scholarships for disadvantaged young people in corporation with the Ruamchit Norm Klao
Foundation under Her Majesty’s Royal Patronage for supporting them to complete their education up to the compulsory level.
Those youths will grow up to be qualitative and integrity new generation who were the future of the society. The Company co-
operated with Vocational Education Commission organized charming curriculum, a makeup course that instructed the students
who attended the charming course in Polytechnic Colleges and Industrial and Community Colleges for being fundamental and

development of their profession.
Employment of Disable Employee

The Company has policy to employ disable employees to work in the job titles that were suitable for their working
ability by selecting the one whom has been introduced by Disabled Revival Center in order that they can earn incomes for
spending as their self dependence and can stay in this society with dignity.
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The Project of AIDS Defense and Management

The Company has policy to protect and manage about AIDS with clear attention. The applicants for the jobs were no
longer to have their blood checked for AIDS. This showed the respect of dignity and basic human rights. Employees were
educated about AIDS while the Company gave hands to join social activities with other AIDS’ associations continuously and
always. Thus, the Company received Silver Class of ASO Certificate as per the conditions of AIDS Response Standard
Organization (ASO Thailand) from Department of Labor Protection and Welfare Ministry of Labor and Department of Disease

Control Ministry of Health.
Save the Energy

The Company has policy to conserve the energy by emphasizing on employees’ consciousness to aware and
understands how to conserve the energy comprising of electricity, fuel, running water, and worthy use of resources, decrease
the usage of papers. The management of transforming the equipments that need high energy and equipments with outdated
technology that it’s cost for maintenance were high by replacing them with the ones that could save energy as well as to
emphasize on Reuse campaign.

Social Contributions

The Company was participated in charity projects and regularly supported the activities concerning to commonweal
that related to community, society and environment through different authorities such as

e Dr. Thiam Chokwatana Foundation

e The Cardiac Children Foundation of Thailand

e SAHA Group Unity Foundation 1997

e Kritanusorn Foundation under the Royal Patronage

e Rabbit in the Moon Foundation

e Foundation for Environment Preservation

e Wat Trimitr Wittayaram Foundation

e Thairat Foundation

e Zonta Club International (Thailand)

e The Thai Red crosses Society

e National Council on Social Welfare of Thailand under Royal Patronage of Her Majesty the Queen

e The National Council of Women of Thailand under the Royal Patronage of Her Majesty the Queen

e Disabled Revival Center

e Mahidol University Alumni Association under the Royal Patronage

e Ruamchit Norm Klao Foundation under Her Majesty’s Patronage

e The Federation of Women Volunteers of Civil Defense Association

The Company has supported the above mentioned organizations by donating money. Besides, it also participated
in charity activities by providing team of Make-Up Artists and Hair Stylists to take care for facial make-up and hair styling to
actors and actress as well as to provide the Company’s products as the gifts or rewards and conducted the training to
develop personalities in other organizations as well as to set up facial makeup training course for the public charity

organizations.
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Hold charity event by inviting the SEVEN RAINBOW group
artists to paint acrylic pictures for raising fund donate money

from sold of pictures to the Rabbit in the Moon Foundation

Support Miss Thailand Worlds 2009 Pageants by providing
Covermark facial makeup and Guy Laroche swim wear to

the contestants
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Hold charity event to donate 2% of the amount receiving form Covermark
Natural Fix and Moisture Veil’ s distribution and the sale of beloved stuffs

belonging to the actors and actress to the Rabbit in the Moon Foundation
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Support Academy Fantasia Season 6’s contest by Covermark

120 Annual Report



Transactions with Related Parties

The Company has certain transactions with its related parties which are related by shareholding or having some
shareholders or co-directors. These transactions are in normal business. Inter-trading of goods with related companies is
performed under bargaining price negotiation by considering of both highest short and long-term benefit to the Company with

the following related parties :

N o &S ®N =

_L_L_L_L_L_L_L_L_L
© N O o KA DN = O ©

M.L.L. (Thailand) Co., Ltd.
Oriental Salon Business Co., Ltd.
Saha Asia Pacific Co., Ltd.

Shiseido Professional (Thailand) Co., Ltd.
Tiger Distribution and Logistic Co., Ltd.

Q.B. (Thailand) Co., Ltd.
Bangkok Tokyo Socks Co., Ltd.

International Laboratories Co., Ltd.

Watsadornmai Co., Ltd.
|.C.C. International Plc.
Saha-Pathana Inter-Holding Plc.

Top Trend Manufacturing Co., Ltd.

Thai Gunze Co., Ltd.

S&J International Enterprises Plc.
Thanulux Plc.

Pattaya Manufacturing Co., Ltd.
People’s Garment Plc.

Champ Ace Co., Ltd.

The significant transactions with related parties are as follows :

Some co- directors

Shareholder and some co-directors
Some co- directors

Shareholder and some co-directors
Some co- directors

Shareholder and some co-directors
Shareholder and some co-directors
Shareholders/some co-directors
Shareholders

Shareholder and some co-directors
Shareholder and some co-directors
Co- shareholders

Co- shareholders

Co-directors

Co-shareholders

Co-shareholders

Co-directors

Co-directors

(AMOUNT IN BAHT)

Trade accounts receivable
Other receivables

Deposit

Trade accounts payable
Other current liabilities
Purchase of equipment

507,933 207,957
204,200 598,880
30,000 =
47,400,688 70,215,165
320,251 783,123
288,636 187,900

(AMOUNT IN BAHT)

Sales

Rental income
Dividend income
Other income
Purchase of goods
Purchase of packaging

Transportation (with the maximum fare of Baht 5 million)

Sale promotion expenses
Selling area rental and other expenses
Other expenses

961,965 358,009
1,350,574 1,904,067
3,029,780 2,980,175
2,666,231 3,650,281

281,906,427 447,005,567

457,170 382,130
3,141,306 3,023,802
4,459,570 6,204,405
2,880,275 2,469,326

526,456 413,673

Revenues from sales, purchases, promotionnal expenses, other income and expenses shown in the statements of

income are in general trading condition by price fixing or market price compensation. For the transactions with no reference of

market price, the mutual agreement will be applied.
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Explanation and Analysis of Financial Status
and Performance

1. Result of Business Performance
The Company does not disclose its business target goal for the next 3-5 years ahead to the shareholders and third
parties. Overview of business performance for the past 2009 is lower than aimed target due to the affect causing by
external factors that are difficult to control, especially negative factors causing by economic and politic.
2. Operating Performance
2.1 Overall of Performance in the Past

In 2009 the Company earns total revenue of 1,214.11 million baht, increase of 35.11 million baht or equivalent to
2.98 % from the preceding year. Total expenses amount 1,118.70 million baht or representing the increase of 25.25 million
baht or equivalent to 2.31%. Net profit after juristic person income tax’s reduction is 72.55 million baht, increase of 10.59
million baht or equivalent to 17.10%.

Thai economic in 2009 was obviously tended to be shrinking due to the affect from both external and internal
factors. The sub prime problems caused in the United State of America has expanded into financial sectors and broaden to
bankruptcy of financial institutes and then widely broaden to be global problem without control. Fortunately, the Thai financial
sector was not affected from this problem directly. Notwithstanding, declining economic situation and purchase power of
consumers that decrease so much in the countries of major buyers affected to the export and employment. Overall domestic
demand turned down; while political problem still existed with actuate activities that enhanced the ongoing concemn.
Consumptions and private investment sectors declined due to the lack of confidence in stable status and it affected to
production sector and services. Also the spread of 2009 H1N1 Flu enhanced the affect to tourism and this caused less
numbers of tourists to visit Thailand and also affected to other business sectors widely without avoiding.

Export sector, our important machine in driving the Thai Economic, was extremely shrink according to the slow
down of economic in trading partners’ countries causing by global financial crisis. There was an increase of over production,
while the competitive of international trade was aggressive as well as the value of Thai baht was stronger than other currencies
in the region and it was higher pressure to cause export sector to encounter the difficulties.

However, the Company recognizes the importance of business administration under unstable circumstance and
frequently change at all time as well as the aggressive competition that enhances day by day. Therefore, the Company
handles it with strategy management by keeping check situations very closely and then adjusts the strategy that suits to each
appropriated cases. Thus, the Company can maintain its ability in competition and control to utilize its budgets to be effective
and efficient until it can get through the obstacles and effects to business performance’s growth rate to be increased when
compares to the previous year.

In addition, there were some other factors that affected to the business performance in term of to promote,
support and being the obstacles for the business operation such as

(1) To implement relaxing financial policy with infusion of money into the economic system, the issues of
Government’s measures that activate the economic in many ways such as Help Workers Cheque, 5-measure Project for 6
months to reduce living cost, Sprout Career Project, the project of increasing allowance from buying property that can help
reduce house hold expense and these could help to support the working capital into the economic system.

(2) According to the aggressive competition in the market as well as lot of new competitors who tried to implement
their various marketing tools to compete for capturing the market segment, therefore, the Company has set the strategy plan
in various dimension to maintain existing loyalty customers and in the meanwhile keep raising new customers’ expansion by
emphasizing on advertisement and public relation of the products to create brand awareness and test the products.

(8) To develop new products that are attractive and different with diversity to response the need of targeted
customers and enhance the products’ image to be trendy always with the attention on improving service effectiveness to

create impression.
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(4) To improve and re-organize the structure of some divisions to be more practical in working. The young
executives are supported to have responsibilities in the management. Training courses and seminars are set up for all level
staffs continuously in house and out door including the enhancement to create exchanging network for transferring knowledge
in different types for increasing working experience as well as team work spirit that is beneficial for strengthen and solidity the
operation to reach target goal.

(5) The current inflation is at the low level and helps reduce negative affect to living cost of people and investors’
confidence. Thai Baht value is strong in comparison to USD, and then it is quite stable and won’t impact on a significant cost
of raw material and finished products that are imported.

2.2 Performance in the Past
(1) Revenue from Sale or Service
In 2009 the Company has total sales incomes of 1,187.25 million baht; it is 2.10% growth from the two
major product lines as per each total sale as follows:
(A) Cosmetics, Beauty Equipment Products, Musical Instruments and Direct Sale
The total sales amount is 1,034.22 million baht or representing to 87.11% from the Company’s total
sale. It has grown 1.89% over the previous year because of the ability to maintian existing customers with tight by building
up good relationship to the trades and customers. Furthermore, the new collections have been developed as well as the
distributing channels that have been expanded more widely to capture new customers with admirable feedback.
(B) Clothing Products
Ilts total sales amount is 153.03 million baht or representing to 12.89% from the Company’s total
sales. As compared to previous year, it increase to 3.49% and this growth gains from the launch of new collections that
have been met with the need and pleasant of customers.
(2) Other Revenues
The revenues that earn from other than regular operation is 26.87 million baht and it increase from
previous year amount of 10.73 million baht or equivalent to 66.54% receiving from compensated expenses, income
dividends, gain on sale of property, have earning from investment and received interest.
(3) Cost of Sale and Expense
The cost of goods for sale in previous 2009 is 591.38 million baht or represents 49.81% of total net sale
and it slightly increase from previous year. It causes by the costs ratio of some goods that is higher. Total expense of sale
and administration is 527.31 million baht or represents 1.18% increase from previous year. It’s due to the effective control
of expense in the category of employees and marketing promotion with the monitor of expense to be valuable spent.
In previous year, there is unpaid interest because the Company has an excellent level of liquidity, thus it
can manage in and out cash flow with effectiveness.
(4) Profit
After deducting cost of goods for sale, cost of sale and administration from total sales revenue, the Company
eamns profit from business operation 68.55 million baht. It decreases from previous year 0.87 million baht, representing 1.25%.
According to the above reasons and after including of all other revenues that are increased to be deducted by less paid
interest, thus net profit before juristic person income tax is equivalent to 95.42 million baht. It increases 9.86 million baht from
previous year, representing 11.53%. After the deduction of juristic person income tax, the net profit is 72.55 million baht or
increase 17.10% from previous year.
In comparison with Cash Flow Statement, ratio of net cash earning from operation against net profit ratio
reached at 0.44 times. Though it slightly decreases from previous year, the result is remains at the stable level.
(5) Return on Shareholders’ Equity
The Company paid dividend for the year 2008 amount of 30.00 million baht, representing 48.42% of net
profit in 2008. It complies with the Company’s dividend policy.
2.3 Performance versus Budget
In the past year, the Company didn’t showed estimate of operating result on the registration statement

offering of securities.
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3. Financial Status
3.1 Assets
(1) Composition of Assets

The total assets as at December 31, 2009 amounted to 690.70 million baht; it increases from previous
year 4.53 million baht or equivalent to 0.66%. The current assets increases 24.21 million baht while fix assets decrease
19.68 million baht.

Current assets are cash and cash equivalents decrease 2.11 million baht, temporary investments increase
5.41 million baht because the Company invests from cash balance in Promissory Note and Dept Instrument Fund that has
low risk but higher liquidity in return more than bank deposit. Trade account receivable-net increases 25.55 million baht
following to sales increase, while inventory decreases 8.97 million baht because of the improvement on effective
administrative performance. Other current assets increase 4.33 million baht.

Investment of fix assets in related business is decrease 0.61 million baht. Other long- term investment is
decreased 6.16 million baht earning from the transformation of capital value in accordance with the principle of fair value
while lands, buildings and equipments-net are decreased 9.96 million baht. Invisible assets-net is decreased 0.90 million
baht from the pay-cut along to limited longevity. Leasehold rights are decreased 2.19 million baht, while other fix assets
are slightly increased.

(2) Quality of Assets
(A) Assets
The Company has set up reserve for devalue of assets in full for the capital invest in the companies
having retained losses.
(B) Accounts Receivable
Trade accounts receivable aged over 3 months together with total of returned cheque amount to 14.07
million baht, representing only 6.67% from total of all trade accounts receivable. It is decreased 12.55% from previous year.
This affected the effectiveness of credit management as well as the tracking to collect the money very closely. The Company
has set up reserve for doubtful accounts amount of 18.66 million baht by taking the same rules as previous year.
3.2 Liquidity
(1) Cash Flow
In 2009 net cash from operating activities is 31.99 million baht. It decreases 56.03 million baht due to the
increase of Accounts Receivable and decrease of Accounts Payable. Total net cash for investing activities is 4.1 million
baht that mostly has been spent to the Debt Instruments that has low risk but high liquidity with the return that is better
than bank deposit. Net cash that has been spent for financial activities was 30.00 million baht that it has been paid for
dividend of shareholders. After including cash at beginning of the year, the balance net cash as ended of the year was
8.03 million baht.
(2) Key Liquidity Ratios
As ended of 2009, ratio of liquidity equivalent to 3.30 times and it slightly increase from previous year 0.64
times. Quick liquidity ratio equivalent to 1.55 times and increase 0.38 times from previous year. Though these 2 ratios
show the sufficiency of Working Capital with the overview of Cash Cycle, its average was 108 days and more 4 days higher.
(8) Short-term Loans which may affect Liquidity
The value amount of current assets is 514.48 million baht and it is higher over the current debts amount of
358.70 million baht. The Company has no longer the balance of loans to return, thus this shows the sufficiency of
liquidity and the ability to return of loans obviously.
3.3Investment Expenditure
The Company has no list of investment that has significant issue due to the insufficient circumstance from politic and

economic.
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3.4Source of Funds
(1) Suitability of Capital Structure
Ratio of the Company’s Debt to Equity equivalent to 0.31 times and it slightly decreased from previous year and it has no
balance loan. This index represents the stable and solid financial structure. When there is appropriate business’s opportunity
with worthy profit, the Company would be able to expand its investment by utilizing loans from financial institutes.
(2) Shareholders’ Equity
As ended of 2009, value of shareholders’ is 526.99 million baht. It’s increased 36.09 million baht from previous
year, representing 7.35% earning from net profit amount of 72.55 million baht as well as the lost that not yet happened
from the transformation of capital working value in accordance with the principle of fair value amount of 6.46 million
baht and the deduction of 2008’s dividend amount of 30.00 million baht.
(3) Liabilities
As ended of 2009, the Company has no balance of loans from financial institutes. During the year, there is
none of loan. Therefore, there is no risk against any fluctuation of foreign currency exchange or interest rates. According
to the ratio that represents the ability to pay interest that was high up to hundred thousand times, it reflected the
Company’s ability that won’t have no problem to pay interest if it may need loans in some times. Most of existing
liabilities were the Company’s trade accounts payable that have been always paid to meet with due date.
4. Key factors & Influence which may affect Future Performance of Financial Status

According to the prediction from several analysts, Thai economy in 2010 is tended to be recovering and returning
to growth eventually. However, the recovery depends on external and internal factors that are contributing to growth,
especially, the export that used to be the major sector. When the global economic has been recovery, especially
Thailand’s key trading partners such as U.S.A. and European countries will affect positively to the Thai export sector.
When the global economy recovering has continuation, the export sector will become stable again. Nevertheless, It has
still confronts with the risk in Thai Baht currency that is stronger than the others and this will affect adversely to the
competitiveness indeed.

For the sectors of consumption, investment and domestic spenditure, Government sector issues the measures to
stimulate the economy out continuously. Especially, to accelerate the Thai Strong Action Plans that propels Thailand’s
economics continuity. However, there are still negative factors that affect to Thailand, as the problem of domestic
political conflict and polarization resulting political and social cleavage that has never seriously occurred in history. It has
been impeded the stability and administration of government, and also, it affected the confidence of domestic and
international investors, consumers and international tourists. Furthermore, the volatility of oil price and the suspension of
investments in project area, Map Ta Phut Industrial Estate industry still not clear.

Nevertheless, the Company always stays in readiness to undertake circumstances that may occur in both
proactive and reactive by consideration of risk factors in all aspects of business management carefully. The Company will
strongly continue to develop and offer products and services that would meet with utmost pleasant of the consumers, as
well as to develop and utilize the benefit from Information Technology System for initiating its data for making decision
and solving problem. Furthermore, its authorized structure will be adjustable together with the development of all staffs
level in order to broaden their capability to be qualified for competition. It will also encourage all staffs to have
potential for enhancing with unstable circumstance, that always changes, and to procreate a better environment

regarding to the learning organization and to achieve success objective together.
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Financial Statements

8.1 The Company’s Comparative Financial Statements

REPORT ON THE COMPANY BOARD OF DIRECTORS’ RESPONSIBLITIES
FOR FINANCIAL STATEMENTS

The Board of Directors is responsible for the accuracy of the Company’s Financial Statements including
financial information appear in the annual report. Such financial statements are in compliance with the generally
accepted accounting principles. Due circumspection of estimation has also been given in the preparation of the financial
statements. As well as adequate disclosure of significant information in the Note to Financial Statements that Company
Auditor’'s comments has been shown in the Company’s Financial Statements on the Auditor’'s Report for the benefits

of shareholders and investors who seek access in to the financial statements.

The Company Board of Directors has appointed the Audit Committee, consisting of independent members
who have knowledge and understanding on account, financial and business administration to oversee the financial
statements and evaluate the Internal Control System to be efficient in order to be ensure on accurate accounting
record that is sufficient completion and timely, as well as to prevent fraud or irregular practices. The Audit Committee’s

comments have shown in the Report of the Audit Committee in this annual report.

The Board of Directors has comments that the Company’s Internal Control System can prove confidence of
the financial statements’ status as of December 31, 2009, with accurate picture of its financial status, performance

and cash flow statements according to the certified accounting principles and legally comply with the law and related

= S

(Mrs. Kanchana Saisiriporn) (Mrs. Teerada Ambhanwong)
Chairman Managing Director

regulations.
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AUDITOR’ S REPORT

To The Shareholders of O.C.C. Public Company Limited

| have audited the balance sheets of O.C.C. Public Company Limited as at December 31, 2009 and
2008, the related statements of income, changes in shareholders’ equity and cash flows for the years then ended.
These financial statements are the responsibility of the Company’s management. My responsibility is to express an
opinion on these financial statements based on my audit.

| conducted my audit in accordance with generally accepted auditing standards. Those standards
require that | plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. | believe that my
audit provides a reasonable basis for my opinion.

In - my opinion, the aforementioned financial statements present fairly, in all material respects, the
financial position of O.C.C. Public Company Limited as at December 31, 2009 and 2008, the results of its operation

and its cash flows for the years then ended in accordance with generally accepted accounting principles.

ﬂf&«\ﬁb\»\

(Mr. Chaiyakorn Aunpitipongsa)
Certified Public Accountant Registration No. 3196

February 15, 2010
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0.C.C. PUBLIC COMPANY LIMITED
BALANCE SHEETS
AS AT DECEMBER 31, 2009 AND 2008
ASSETS

Notes to the financial statements form an integral part of these statements.
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0.C.C. PUBLIC COMPANY LIMITED
BALANCE SHEETS
AS AT DECEMBER 31, 2009 AND 2008
LIABILITIES AND SHAREHOLDERS’ EQUITY

BAHT

Current Liabilities
Trade accounts payable

Related parties 16 70,215,165
Other companies 42,337,690
Total trade accounts payable 112,552,855
Accrued corporate income taxes 11,511,144
Other current liabilities
Accrued bonus 24,434,885
Accrued expenses 30,855,236
Asset payables 4,452,922
Others 836,585
Total other current liabilities 60,579,628
Total Current Liabilities 184,643,627
Non-current Liabilities
Provision for retirement fund 22 10,630,987
Total Non-current Liabilities 10,630,987
TOTAL LIABILITIES 195,274,614
Shareholders’ Equity
Share capital
Authorized share capital
80,000,000 common stocks of Baht 1 par value 80,000,000
Issued and paid-up share capital
60,000,000 common stocks at Baht 1 each 60,000,000
Additional paid-in capital
Premium on common stocks 36,500,000
Unrealized gains on investment revaluation 8 55,466,985
Retained earnings
Appropriated
Legal reserve 13 8,259,676
General investment reserve 14 49,000,000
Unappropriated 281,665,984
Total Shareholders’ Equity 490,892,645
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY 686,167,259

Notes to the financial statements form an integral part of these statements.
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0.C.C. PUBLIC COMPANY LIMITED
STATEMENTS OF INCOME
FOR THE YEARS ENDED DECEMBER 31, 2009 AND 2008

BAHT

Notes to the financial statements form an integral part of these statements.
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0.C.C. PUBLIC COMPANY LIMITED
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2009 AND 2008

BAHT

CASH FLOWS FROM OPERATING ACTIVITIES

NET PROFIT BEFORE INCOME TAX EXPENSES 85,551,720

ADJUSTMENTS TO RECONCILE NET PROFIT TO
NET CASH PROVIDED FROM (USED IN) OPERATION :
Bad debts 1,887,163
Bad debts collected -0
Doubtful debts 900,000
Provision for diminution in inventory value 10,309
Allowance for goods returned 1,383,528
Depreciation 183,546,443
Intangible assets amortization 4,282,339
Leasehold rights amortization 2,192,719
Dividend income (4,464,550)
Interest expenses 785
Interest income (2,547,155)
Unrealized gain on investments in Open-end Fund s
Realized gain on disposal of investments in Open-end Fund (658,121)
Loss on devaluation of investments in related parties 3,091,003
Loss on devaluation of investments in other company -
Gain on fixed assets disposal (512,649)
Loss on unused fixed assets 635,009
Loss on inventories revaluation 4,951,346
Loss on inventories deteriorated and lost 1,052,738
Gain on exchange rate -

Profit from operation before changes in

operating assets and liabilities items 111,302,627

(INCREASE) DECREASE IN OPERATING ASSETS ITEMS
Trade accounts receivable (9,169,131)
Inventories (15,034,041)
Other current assets (1,777,812)
Other non-current assets 447,597

INCREASE (DECREASE) IN OPERATING LIABILITIES ITEMS

Trade accounts payable 19,220,177
Other current liabilities 4,554,374
Provision for retirement fund 1,438,012

Notes to the financial statements form an integral part of these statements.
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0.C.C. PUBLIC COMPANY LIMITED
STATEMENTS OF CASH FLOWS (CONTINUED)

FOR THE YEARS ENDED DECEMBER 31, 2009 AND 2008

BAHT

CASH PROVIDED FROM OPERATION
Interest expenses paid
Income tax expenses paid
NET CASH PROVIDED FROM OPERATING ACTIVITIES
CASH FLOWS FROM INVESTING ACTIVITIES
Increase in investment in fixed deposit
(Increase) decrease in investments in promissory notes
Increase in investments in Open-end Fund
Proceeds from investments in Open-end Fund disposal
Increase in investment in related parties
Increase in investment in other companies
Dividend income from investments
Interest received
Purchase of equipment
Increase in intangible assets
Proceeds from fixed assets disposal

NET CASH USED IN INVESTING ACTIVITIES
CASH FLOWS FROM FINANCING ACTIVITIES
Dividend payment
NET CASH USED IN FINANCING ACTIVITIES
NET DECREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS AS AT JANUARY 1,
CASH AND CASH EQUIVALENTS AS AT DECEMBER 31,
ADDITIONAL DISCLOSURE ITEMS TO CASH FLOWS STATEMENTS

NON-CASH ITEMS CONSIST OF :
Unrealized gain (loss) on investment revaluation
Increase in fixed assets from other current liabilities
Increase in fixed assets from settlement with trade accounts receivable

Increase in intangible assets from other current liabilities

Notes to the financial statements form an integral part of these statements.

110,981,803
(785)
(22,954,686)

88,026,332

(110,000,000)
(140,000,000)
140,658,121
(6.120,000)
4,464,550
1,746,196
(21,862,726)
(530,235)

1,032,710

(130,611,384)

(26.999,159)

(26.999,159)

(69.584,211)

79,722,232

10,138,021
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0.C.C. PUBLIC COMPANY LIMITED
NOTES TO THE FINANCIAL STATEMENTS

DECEMBER 31, 2009 AND 2008

1. GENERAL INFORMATION
1.1 Legal status A juristic person established under Thai law and
listed on the Stock Exchange of Thailand.
1.2 Company location 729/4 — 7, Soi Wat Chan-nai, Ratchadaphisek Road,
Kwaeng Bangpongpang, Khet Yannawa,

Bangkok 10120, Thailand.
1.3 Type of business Distributing cosmetics, clothes, musical equipments,

beautitying equipment and servicing of beautification.

2. BASIS FOR FINANCIAL STATEMENTS PRESENTATION

2.1 These financial statements are prepared in accordance with the Accounting Standards under the Accounting Act,
B.E. 2543 (2000), Accounting Profession Act, B.E. 2547 (2004) and the Notification of the Office of Securities and Exchange
Commission.

2.2 Announcement of new accounting standards and financial reporting standards

(@) The following accounting standards, financial reporting standard and accounting treatment guidance which are
effective to the financial statements for the periods beginning on or after January 1, 2009 :

Framework for Preparation and Presentation of Financial Statements (revised 2007)
TAS 36 (revised 2007) Impairment of Assets

TFRS 5 Non-current Assets Held for Sale and Discontinued Operations

(revised 2007) (formerly, TAS 54)

Accounting Treatment Guidance for Leasehold Right

Accounting Treatment Guidance for Business Combination under Common Control

The Company has adopted according to the accounting standards, financial reporting standard and accounting
treatment guidance which become effective with no significant impact on the financial statements for the current period.

(b) Accounting standards which are not effective for the current year

Effective date

TAS 20 Accounting for Government Grants and January 1, 2012
Disclosure of Government Assistance

TAS 24 (revised 2007) Related Party Disclosures January 1, 2011
(formerly, TAS 47)

TAS 40 Investment Property January 1, 2011
2.3The Company’s financial statements have been prepared on the basis of the historical cost except where otherwise
disclosed in the accounting policies.
3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
3.1Revenues and expenses recognition
Revenues from sales and cost of sales are recognized upon delivery of goods to customers.
Revenues from goods on consignment are recognized whenever the consignee sold goods to the third party.
Dividend income is recorded when shareholder’s right to receive is established.
The Company recorded other revenues and expenses on an accrual basis.

The Company recorded commission expenses for direct sales by computing in accordance with the benefit
payment plan as announced by the Company when selling was occured.
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3.2Investments in Open-end Fund

Investments in Open-end Fund are considered as trading securities, stated at fair value. Cost of disposed
investments during the periods is calculated by the weighted average method.

3.3Allowance for doubtful accounts

The Company provides allowance for doubtful accounts based on amount of debts which are expected to be
uncollectible.

3.4Allowance for goods returned
The allowance for goods returned is set up by considering from the past experience.
3.5Inventories

Inventories are stated at cost or net realizable value, whichever is the lower. Cost is calculated by the weighted
average method.

The Company set up provision for diminution in value of obsolete, deteriorated goods and some goods which are
expected to be unsalable.

3.6Investments in related and other companies

Investments in related companies are those companies in which the Company has its shareholding and, directly or
indirectly, has some common management, major shareholders or such related persons. Investments in related companies are
recognized at cost net from provision for loss on devaluation of investments.

Investments in other companies are those companies in which the Company has shareholding but has no power to
govern or participate in setting up any policy. Investments in other companies are stated at cost net from provision for loss on
devaluation of investments.

3.7Investments in available-for-sale securities

Investments in available-for-sale securities, being marketable securities are stated at fair value with the objective for
long-term investments. The Company recognizes revaluation of available-for-sale securities as separate item in shareholders’
equity under the caption “Unrealized gain (loss) on investment revaluation”.

The Company calculated cost of the disposed securities during the year by the weighted average method.
3.8Property, plant and equipment

Property, plant and equipment are stated at cost. Depreciation is calculated by the straight-line method based on
the estimated useful lives of the following assets:

Building 20
Beautifying accessories 5
Furnishing of building and selling areas 5-10
Vehicles 5
Office equipment 3-5

3.9Intangible assets

Intangible assets are computer softwares used in the Company’s operation. Such intangible assets are amortized
by the straight-line method based on the estimated useful lives of 5 - 10 years.

3.10 Leasehold rights
Leasehold rights are stated at cost and amortized by the straight-line method based on the duration of contracts.
3.11 Foreign currency transactions

Foreign currency transactions are recorded in Baht at the rate ruling on the date of transactions. Outstanding
foreign currency assets and liabilities on the balance sheet date are converted to Baht at the rate of exchange in effect on that
date. Gains or losses on exchange rate are credited or charged to operations of each year.
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3.12 Operating leases

Leases where most of substantial risks and benefits of ownership of assets still remain with the leasing company
are accounted for as operating leases. Rentals applicable to such operating leases are recognized as expense in the
statements of income over the lease term.

3.13 Basic earnings per share

Basic earnings per share is calculated by dividing the annual net profit by the weighted average number of
common stocks held by the outsiders during the year.

3.14 Cash and cash equivalents

For the purpose of preparation of cash flows statements, cash and cash equivalents are cash on hand and
deposits at financial institutions due not more than 3 months with no obligation.

3.15 Employee benefits
Employee provident fund

The Company provides a provident fund, which is defined contribution plan, the assets of which are held in a
separate trust fund and managed by the external fund manager. Such provident fund is contributed by payments from
employees and the Company. Contributions to the provident fund are charged to the statements of income in the incurred year.

Retirement fund

Obligations for contributions to retirement fund are computed on the benefit formula and recognized as an
expense in the statements of income. Benefits are payable to employees upon retirement.

3.16 Use of accounting estimates

In preparation of financial statements in accordance with generally accepted accounting principles requires
management to use various estimates and assumptions that will affect the reported amounts of revenues, expenses, assets
and liabilities including the disclosure of contingent assets and liabilities. Actual results may differ from those estimates.

4. INVESTMENTS IN OPEN-END FUND

Investments in Open-end Fund

(AMOUNT IN BAHT)

Allowance for adjustment investment value in Open-end Fund

Investments in Open-end Fund — net

Investments in Open-end Fund are trading securities. The difference between fair value and cost is shown as
allowance for adjustment investment value in Open-end Fund. Gains on investments in Open-end Fund incurred during the
year were duly presented in the statements of income as follows:

Unrealized gain on investments in Open-end Fund

(AMOUNT IN BAHT)

Realized gain on disposal of investments in Open-end Fund 658,121

Gain on investments in Open-end Fund 658,121
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5. TRADE ACCOUNTS RECEIVABLE
Trade accounts receivable can be classified according to the aging of outstanding as follows :

(AMOUNT IN BAHT)

Post dated cheques 27,082,370
Current and overdue within 3 months 162,571,246
Over 3 - 6 months 2,298,656
Over 6 - 12 months 570,279
Over 12 months 6,595,709
Cheques returned 6,626,475
Total 205,694,735
Less Allowance for doubtful accounts (18,655,290)
Allowance for goods returned (1,770,113)

Trade accounts receivable-net 185,269,332

6. INVENTORIES
(AMOUNT IN BAHT)

Finished goods

Cosmetics 132,302,752
Clothes 31,984,933
Beautifying and musical equipment 5,967,651
Direct sales goods 2,049,976
Total 172,305,312
Less Provision for diminution in inventory value (1,048,636)
Inventories—net 171,256,676

7. INVESTMENTS IN RELATED PARTIES

(AMOUNT IN BAHT)

2009 o009 2008 2009 2008
1. M.L. (Thailand) Co., Ltd. 12.67 380,000 114,000
2. Oriental Salon Business Co., Ltd. 15.00 150,000 112,500
3. Saha Asia Pacific Co., Ltd. 3.56 6,370,000 =
4. Shiseido Professional (Thailand) Co., Ltd. 16.00 11,199,930 752,635
5. Tiger Distribution and Logistic Co., Ltd. 5.00 2,309,000 350,000
6. Q.B. (Thailand) Co., Ltd. 18.00 *4,500,000 =
7. Thai Bunka Fashion Co., Ltd. 4.00 *1,000,000 =
8. Bangkok Tokyo Socks Co., Ltd. 4.89 3,750,000 -
Total 20,658,930 | 1.878740 1329135
Less *Allowance for devaluation of investments - (10,116,950)
Total investments in related parties-net _ 19,541,980
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(AMOUNT IN BAHT)

1. M.L.L. (Thailand) Co., Ltd. Some co- directors 3,000,000

2. Oriental Salon Business Co., Ltd. Shareholder and some 1,000,000
co-directors

3. Saha Asia Pacific Co., Ltd. Some co- directors 179,000,000

4. Shiseido Professional (Thailand) Co., Ltd. Shareholder and some 70,000,000
co-directors

5. Tiger Distribution and Logistic Co., Ltd. Some co- directors 10,000,000

6. Q.B. (Thailand) Co., Ltd. Shareholder and some 25,000,000
co-directors

7. Thai Bunka Fashion Co., Ltd. Shareholder and some 25,000,000
co-directors

8. Bangkok Tokyo Socks Co., Ltd. Shareholder and some 102,300,000
co-directors

In the second quarter of 2008, Saha Asia Pacific Co., Ltd. has increased its share capital from Baht 100 millon to Baht
250 million by calling for the first subscription amount of Baht 100 million. The Company has increased its investment
according to proportion of new holding amount of Baht 3 million. Due to Saha Asia Pacific Co., Ltd. has the capital deficiency,
the Company has totally provided the allowance for devaluation of investments.

On December 22, 2008, Saha Asia Pacific Co., Ltd. has decreased its capital amount of Baht 21 million, leaving the capital to
be Baht 179 million and has refunded the investment to the Company amount of Baht 630,000. The Company recognized the
capital decrease and has reversed the provision for diminution in investment of such amount.

On November 25, 2008, the Company has invested in 50,000 shares of Bangkok Tokyo Socks Co., Ltd. at Baht 75
per share, totalling Baht 3.75 million.

8. INVESTMENTS IN AVAILABLE-FOR-SALE SECURITIES
Available-for-sale securities are listed securities on the stock exchange.

(AMOUNT IN BAHT)

0.55 16,711,905 1,591,610

0.06 1,512,660 59,320

3.Boutique New City Plc. 0.01 7,500 110
Total

18,232,065 _ 1,651,040
Add Unrealized gain on investment revaluation 55,466,985

Total investments in available-for-sale-securities-net _ 73,699,050

|.C.C. International Plc. Shareholder and some co-directors

1. 1.C.C. International Plc.

2. Saha Pathana Inter Holding Plc.

Saha Pathana Inter Holding Plc. Shareholder and some co-directors

Boutique New City Plc. Directors holding shares in common
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9. INVESTMENTS IN OTHER COMPANIES - GERNERAL INVESTMENTS

(AMOUNT IN BAHT)

2009 _
1. K. Commerical and Construction Co., Ltd. 1,000,000 100,000
2. Thai Samsung Electronics Co., Ltd. 1,000,000 1,300,000
3. Treasure Hill Co., Ltd. *4,000,000
4. Shaldan (Thailand) Co., Ltd. *1,000,000
5. Thai Takaya Co., Ltd. 1,000,000
6. SSDC (Tigertext) Co., Ltd. 937,500 84,375
Total 8937500 | 8,829,875 1484375

Less *Allowance for devaluation of investments (4,302,600)

Total investments in other companies-net 4,634,900

On October 30, 2009, Shaldan (Thailand) Co., Ltd. has increased its share capital from Baht 20 milion to Baht 40
million, which the Company has increased its investment amount of 4,000 shares at Baht 100 per share, totalling Baht 0.40
million.

10. PROPERTY, PLANT AND EQUIPMENT consist of :

(AMOUNT IN BAHT)

Cost
Land =
Building -
Beautifying equipment 420,736
Furnishing building and selling areas 4,663,160
Vehicles =
Office equipment 2,260,516
Work in process 61,692 (7,806,653)
Total 7,406,104 =

Accumulated depreciation
Building 2,703,615
Beautifying equipment 886,196
Furnishing building and selling areas 7,561,103
Vehicles 2,208,143
Office equipment 3,169,270
Total 16,528,327
Property, plant and equipment-net

Depreciation for the years

As at December 31, 2009 and 2008, the Company has fully depreciated fixed assets up to their useful lives but are
usable at cost of Baht 66.13 million and Baht 70.75 million, respectively.
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11. INTANGIBLE ASSETS consist of the following :
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Computer softwares 1,331,708

Work in process 610,500
Total 1,942,208
Less Accumulated amortization (2,842,200)
Intangible assets-net

Amortization for the years

12. LEASEHOLD RIGHTS consist of the following :
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2,238,935
45,204,359

(1,038,935)

47,443,294 (1,038,935)

1,835,095
12,631,753

(1,038,935)

14,466,848
32,976,446
2,192,719

(1,038,935)
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Land
Bangpongpang, Khet Yannawa

August 27, 1991 -
September 26, 2017

The monthly rental has to be
paid over the lease period.

December 1, 19983 -
November 30, 2020

Building
1. “Royal City Avenue”
Shopping arcade

2. 5 units of 4-storey commercial
office building, Khet Yannawa

April 1, 1993 -

September 30, 2020 The monthly rental has to be

paid over the lease period.

3. Siam Paragon shopping centre January 1, 2006 -

December 31, 2031

4. Union Mall Project Febuary 1, 2006 -

January 31, 2016

13. LEGAL RESERVE
The Company has set up legal reserve which duly met 10% of authorized share capital in compliance with the Public
Company Act, B.E. 2535 (1992). Such reserve is forbidden for dividend payment.
14. GENERAL INVESTMENTS RESERVE

The Company has appropriated some of its net profit for a general investment reserve which is not specified for any
particular objective.
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15. DIVIDEND PAYMENT AND DIRECTORS’ REMUNERATION

On April 28, 2009, the Ordinary Shareholders’ Meeting was held and has a resolution to pay dividends to the
shareholders of 60 million shares at Baht 0.50 each, totalling Baht 30 million and to pay directors’ remuneration not more than
Baht 6 million per year. The dividend payment was fixed to be made on May 27, 2009.

On April 22, 2008, the Ordinary Shareholders’ Meeting was held and has a resolution to pay dividends to the
shareholders of 60 million shares at Baht 0.45 each, totalling Baht 27 million and to pay directors’ remuneration not more than
Baht 6 million per year. The dividend payment was fixed to be made on May 20, 2008.

16. TRANSACTIONS WITH RELATED PARTIES

The Company has certain transactions with its related parties which are related by shareholding or having some
shareholders or co-directors. These transactions are in normal business. Inter-trading of goods with related companies is
performed under bargaining price negotiation by considering of both highest short and long-term benefit to the Company with
the following related parties :

M.I.L. (Thailand) Co., Ltd.

—

2. Oriental Salon Business Co., Ltd.

3. Saha Asia Pacific Co., Ltd.

4. Shiseido Professional (Thailand) Co., Ltd.
5. Tiger Distribution and Logistic Co., Ltd.
6. Q.B. (Thailand) Co., Ltd.

7. Bangkok Tokyo Socks Co., Ltd.

8. International Laboratories Co., Ltd.

9. Watsadornmai Co., Ltd.

10. 1.C.C. International Plc.

11. Saha-Pathana Inter-Holding Plc.

12. Top Trend Manufacturing Co., Ltd.

13. Thai Gunze Co., Ltd. =
14. S&J International Enterprises Plc.

15. Thanulux Plc.

16. Pattaya Manufacturing Co., Ltd.

17. People’s Garment Plc.

18. Champ Ace Co., Ltd.

The significant transactions with related parties are as follows :

(AMOUNT IN BAHT)

1. Trade accounts receivable 207,957
2. Other receivables 598,880
3. Deposit -
4. Trade accounts payable 70,215,165
5. Other current liabilities 783,123
6. Purchase of equipment 187,900
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(AMOUNT IN BAHT)

1. Sales 358,009
2. Rental income 1,904,067
3. Dividend income 2,980,175
4. Other income 3,650,281
5. Purchase of goods 447,005,567
6. Purchase of packaging 382,130
7. Transportation (with the maximum fare of Baht 5 million) 3,023,802
8. Sale promotion expenses 6,204,405
9. Selling area rental and other expenses 2,469,326
10. Other expenses 413,673

Revenues from sales, purchases, promotionnal expenses, other income and expenses shown in the statements of
income are in general trading condition by price fixing or market price compensation. For the transactions with no reference of
market price, the mutual agreement will be applied.

17. EXPENSES BY NATURE
(AMOUNT IN BAHT)

(Increase) decrease in changes in finished goods (9,029,957)
Purchase of finished goods 597,310,842
Goods used for equipment (5611,208)
Executive remuneration 33,198,486
Employee benefit expenses 288,777,114
Depreciation and amortization expenses 20,021,501
Loss on devaluation of investments 3,091,003
Other expenses 160,590,291

Total  1,118,698.406  1,003,448,072

18. FINANCIAL INFORMATION BY SEGMENT
The Company’s financial information by segment for the years ended December 31, are as follows :-
(THOUSAND BAHT)

TOTAL

6,742 1,187,248
(1,926) 207,803

26,867
(139,254)

(22.,867)

72,549 61,956
48,899 | 58,859
2907 8807
30,784 82,976
686,167

690,702

CLOTHES

153,031
8,969

TRANSACTIONS

1,027,475
200,760
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19. COMMITMENT AND CONTINGENT LIABILITIES
19.1 The Company has commitment and contingent liabilities as follows:
(MILLION BAHT)

Letters of guarantee from commercial bank 0.61 0.61
Guarantee for related parties 6.70 11.00
19.2 The Company has commitment relating to the Lease of Land, Selling Areas and Building Agreement as follows:
Lease of Land and Building Agreement at Chongnonsee, Khet Yannawa has the lease term from December 1,
2007 to November 30, 2010 with the monthly rental amounting to Baht 55,000 and the renewal right of every 3 years.
Lease of Building Agreement with related party has the lease term from July 1, 2009 to September 30, 2010
with the monthly rental amounting to Baht 0.17 million and the renewal right of every year.
Lease of Selling Areas Agreement has the lease term 1 to 3 years by having the monthly rental payment amounting
to Baht 0.32 million approximately and the rental rate vary upon the percentage of sale in each month as stipulated in the contract.
Lease of Land and Other Building Agreement (see Note 12) by having the monthly rental payment amounting to
Baht 0.11 million approximately.
As at December 31, 2009, The Company has totally minimum payment to be paid in the future under the Lease of
Land, Selling Areas and Building Agreement as follows :
(MILLION BAHT)

Within one year 7.05
Over 1-5 years 9.94
Over 5 years 9.24
Total 26.23

20. DISCLOSURE OF FINANCIAL INSTRUMENTS
The Company has information relating to financial instruments both in and off balance sheets, as follows :
20.1 Accounting policies and procedure
See Note 3.
20.2 Risk from breach of contracts

- Due to the contracting party does not follow the requirement in the contract which caused damage to the
Company.

- The credit risk with respect to the concentration of trade accounts receivable is limited due to the large
number of customers.

- For the financial assets shown in the balance sheets, the book value of such assets is net from various
provisions to be estimated fair value. Such provisions are assumed to be the highest value of risk incurred from breach of
contracts.

20.3 Risk relating to interest rate fluctuation

Risk from the fluctuation in interest rate may have negative effect to the Company for the current and the
following years. The Company expects to manage the contingent risk, due to the Company has set a plan and follow up the
situation closely.

20.4 Risk from currency exchange rate

The Company has outstanding foreign currency liabilities at the balance sheet date which the amounts are

immaterial. Therefore, the hedging from currency exchange rate has not been made.
20.5 Fair value of financial instruments

The following methods and assumptions are used to estimate the fair value of financial instruments :

Financial assets shown at book value which equal to estimated fair value.

Financial liabilities shown at ook value almost the same with fair value, due to such liabilities will be matured in short term.

21. REGISTERED PROVIDENT FUND
The Company has set up and registered provident fund in accordance with the Provident Fund Act B.E. 2530 (1987), in
order to be the savings and welfare promotion, as well as the fringe benefits upon resignation or retirement to its employees
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according to the Company’s regulation. One part of the contribution is paid by the employees and another part by the Company
at 3 % of their basic salaries. The Company has appointed the BT Asset Management Company Limited to be the fund manager.
Provident fund contributions made by the Company for its employees are recorded as expenses in the income
statements for the years ended December 31, 2009 and 2008 in the amount of Baht 4.45 milion and Baht 4.07 million,
respectively.
22. PROVISION FOR EMPLOYEES’ RETIREMENT FUND
The Company has the policy for employees’ retirement from working at the age of 55 years with the compensation
of employees’ retirement fund. The Company will gradually set up the provision for retirement fund for every employees of age
52 years up by dividing into 2 parts. The first part is calculated according to the Labour Law including the second part which
is calculated from half of present salary received multiply by the excess amount over 20 working years.
Provision for retirement fund contributions are recorded as expenses in the income statements for the years ended
December 31, 2009 and 2008 in the amount of Baht 10.19 million and Baht 6.76 million, respectively.
23. INCOME TAX
The Company has corporate income taxes for the years ended December 31, 2009 and 2008, which are computed
from accounting profit and adjusted with other revenues and some expenses which are exempted from income tax or being
disallowable expenses in tax computation.
The reconciliation between accounting profit and taxable profit multiplied by tax rate used in the years 2009 and
2008 as the following:
(MILLION BAHT)

0.01
(6.36)
(2.69)

0.71

4.38
91.47
22.87

24. LITIGATION

As at December 31, 2009, the Company has the following lawsuit under the Court’s consideration:

The Company has been sued by its employee in terminating employment and the Company has made legally
severance payment in the amount of Baht 431,160. But the employee has counter-charged the Company for more
compensation of Baht 10,000,000. The Court rendered its judgement to dismiss the plaintiff’s case on December 29, 2008.
The plaintiff has submitted an appeal to the Supreme Court for protesting against the judgement of the Court of First
Instance on March 13, 2009 and the Company has revoked the appeal on April 3, 2009.

25. FINANCIAL STATEMENTS APPROVAL
These financial statements have been duly approved by the Company’s directors on February 15, 2010.

8.2 Auditor Fees
Auditor Fees
In year 2009, the Company paid auditor fees to Dr. Virach & Associates totally amounted to 595,000.00 Baht.
Other Services
- None
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Audit Committee’s Report

Dear Shareholders,

The Company’s Board of Directors’ Meeting No. 3/2009 on May 14, 2009 reappointed Mrs. Oradee
Rungruangroj, Mrs. Watchanee Watanathawanwong and Mr. Kriangsak Sripaisal to be the Company’s Audit committee for
another term in year 2009. The Audit Committee has a 1-year term commencing from May 14, 2009 onwards. It consists of
3 Independent Directors of which two of them have accounting and financial knowledge. Each member is not Executive
Director or Company Officer. The Company Secretary, Mrs. Choophan Imthong, acts as its secretary. It has performed

duties as assigned by the Board of Directors in accordance with the Stock Exchange of Thailand’s Best Practices.

During the year 2009, the Audit Committee held totally 12 meetings. The Management joined some meetings as
appropriate. It also attended 5 Company’s Board Meetings. The key performances within year 2009 are summarized as

follows:

1. Ensure that the Company’s financial statements were conducted according to the Generally Accepted Accounting
Standards with adequate disclosure. The Committee received the Management reports and considered its comments sufficiently.
Reviewed its quarterly and annually financial statements before presenting to the Board for approval prior to submitting to the
Stock Exchange of Thailand.

2. Ensured that the Company has appropriate and efficient internal control system. Reviewed audit results as well
as followed up the Management’s correction and improvement for higher efficiency. Considered its Internal Audit’s annual audit
plan for year 2009 enabling confidence that the Company still has a suitable system for its business circumstances. Also has
improved its substantial weakness continuously.

3. Ensured that the Company has conducted appropriate risk management in various perspectives in order to
reduce or limit any impact on Company risks in business operation, administration and finance.

4. Reviewed its related transactions and jointly considered approvals of related transactions occurred such as hiring
and providing guarantee to companies under SET notifications. The Audit committee did not find any breach of laws or SET
regulations.

5. Considered and recommended to the Board of Directors for presenting to AGM in appointment of Mr. Chaiyakorn
Aunpitipongsa and Mr. Apiruk Atianuwat of Dr. Virach & Associates to be the Company’s External Auditor for year 2009, being
the 3“ vear.

6. Considered and provided opinion on Company’s annual budget preparation.

Pkt b

(Mrs. Oradee Rungruangjoj)

Chairperson of the Audit Committee
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