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COVERMARK

SUNGRACE

cosme tics

KvA XN

hair care
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The American Stylists” Choice!



S0JAIKOANUNMANDR

“Investors” Choice Award”

AMEIA1 AU |
NITHNITRAANNT uazdszsnuanuinnismis
U3 1eTd anie () FuT199a
‘Investors’ Choice Award’

YINAT.23WA TaARINUTNE LaINBN19(Nan.)
Tulanan unaledd lasunatlsziiiv
N30T g NtyRnavl (AGM)

100 AZWULLAN 4 TFau
ANANIANFUFTHE B UL

0O.C.C. PLC was proud to receive

“Investors’ Choice Award” in the assessment

of AGM, 4-years continuously, with the full score
of 100 from Thai Investors Association.
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Corporate Social Responsibility
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CSR Project” Pass Happiness to the Society through Beauty”
According to the Company's CSR Project which has officially organized on June 1st, 2011,
the Company’s executives, CSR committee and all employees carried on the activities
during the past one and half year base on 5 minor projects as follows:
1 Consuming and giving creatively for us and for the world
e Encourage the Company's employees for the awareness of CSR concern, global warming, 2011 flood disaster,
saving energy. paperless organization as well as highly regard to the safety of consumers as considering for
high quality raw materials and taking responsibility in all case of dissatisfaction. To avoid plastic consumption,
the package of KMA Fairy Tale collection was created from recycle paper.
2 The charity project of the beauty of sharing by Covermark
e Donating 200,000 Bht. to Sa-tian-tham-ma Sa-than supporting the construction
of Sa-vi-ka si-ka-lai Ma-ha-vitch-cha-lai Tham-ma for the rehabilitation.
3 Beautiful hair with love
e Hair Cutting for the disadvantages were provided for 500 people/6 times at West New Orphanage Home
Chachengsao, Thanyaburi Home for the Destitute (women),and Phayathai Babies Home etc.
4 Touching up for beauty, adding up happiness to the society
e Over 1,000 people of 200 events were supported for charity makeup.
5 Seeding of beauty, starting of profession
e The Project provided makeup classes for those interested to apply further into profession such as:
Women Personality Development Association, Operation staffs of Sikarin Hospital, Bangkok Rotary Club,
The youth under World Vision Foundation of Thailand etc.
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THE CHARITY PROJECT

OF THE BEAUTY OF SHARING
BY COVERMARK COSMETICS

lAsoMs wuaoe...aossn

e | frsoms & C J” BEAUTIFUL HAIR..WITH LOVE PROJECT
EOAVGYE doFY.., & 2

v WOUDG AW







IAspMsAUNANIKDAIUDIU
AUNMDIKOOBW

Seeding of Beauty,
Starting of Profession
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2012 Activities
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In 2012, almost 100 activities were conducted to update and enhance knowledge, skills and competency
of the Company’s staffs as well as to present products’ innovation and beauty concern to consumers.

ANU:WUSHSSOUOUSUADWIAED

RISK MANAGEMENT TRAINING COURSE
FOR THE EXECUTIVES

ﬂmﬁs‘m BINUH
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“Organizational Risk Management” was conducted
for Senior Executives and the Managements in order
that they could operate the Company’s business

with efficient plan to avoid any risk.

WCUUNMO:WUN

LEADERSHIP DEVELOPMENT

Amlsziin gomanysol
NITNNITLINTANUNNTTHNTHAANT

U NgLTIsEAUNANS WFaNeUTNVANgRT
“WAILINMZNALNHENINIFUTINSNY LFWITAY”
Tnas A7. 0Ty WITUNANTTOL ANENTUATLTNEN
AIUNTUTING wasWiwInIwensNyse udeusy
The course "Leadership Development to the Skill
of Working Mangement and People Management"
was conducted for the Executives.
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COSMETOLOGY SUPPORT
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The Company continuously supports cosmetology

by conducting a workshop to provide correct knowledge
and skills about makeup, hair and skin care to the teachers
from Vocational Colleges throughout Thailand.
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Corporate Culture Activities

The Company continually held activities to carry on its Corporate Culture such as Culture Day, Rod-Nam-Dam-Hua
(Pour Water for Blessing) on Songkran Day and its 39th Anniversary. These activities are expected for all employees
to gain friendly corporative relationships among fellow workers and move forward together firmly and strongly

in order to achieve towards one goal.

AvNssUMsWNoUsUWUNDIUNNS:AUBU
Employee Training Activities




iUac® Precious Bright

uPJ/ﬁlﬂ"a‘?Nﬂ’ﬂNG’]NTWJLW@Q’MQ?J@NH?UELLUU LA DIENE"
COVERMARK AA411 ‘Preciously Precious Bright’
psonaninmitngerioneatandulus Precious Bright
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Launch of Precious Bright

Beauty innovation for perfect beautiful skin by Covermark The event

“Preciously Precious Bright” was held to launch new skin care collection Precious Bright
from Japan that was the latest beauty innovation to provide smooth and birilliant skin with
healthy result. Actors, actress and celebrities were guests of honor.

L3aeanans KMA @Elasudladnlval
KMA Beloved Cake Powder
AaNEAENAIATANNN Jet Mil
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Launch of KMA Beloved Cake Powder and New Brand Presenter

KMA Beloved Cake Powder was launched with new technology Jet Mill
and the introduction of new brand presenter Ken PHUPOOM PONGPANU,
a famous model and actor.

Miss Thailand World 2012
LATB461879 Covermark WATTAINEUN

Guy Laroche laFumaxliandla anngstsznan
Miss Thailand World Tiguanansesandluntin
wazgsebiiudidnilsznon Geanonngdauenis
dsenanazfusiaunuanalng dhsandsznon
Miss World 1agiamnau o Uszindmng ) ansag
Covermark cosmetics and Guy Laroche swimwear were official sponsorship
for Miss Thailand World 2012" pageant by taking care of makeup and providing swimwear _,L_'_"
to all contestants. ' !

unoavnsucilrous:nAng Miss Songkran of Thailand 2012
Lﬁi‘@\m’]@’N KMA ﬁ"]JJ’&T’]\'1ﬂ’&uﬂ’3’134\'1’1NI‘VTHU’N]’N’WNNL%’T]J?WT]Qﬂuqx‘l@\iﬂi‘qu[ﬂ
LLM\TJJ?“’LV]W]VLVIEI 1lzanil 2555 smfaamu@mqm”mim % T,T\‘I@“’ﬂi“ﬂﬂ‘ﬂi’]
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KMA cosmetics supported makeup to Miss Songkran of Thailand’s contestants.
The contest was held at Aksra Theatre Bangkok to carry on the Thai tradition
and gorgeous
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Message from the Board of Directors

O.C.C. Public Company Limited operates its business complying with the philosophy of Dr. Thiam Chokwatana,
the founder of Saha Patthanapibul Public Company Limited. The Company realizes the rights of all stakeholders
and has the encouragement to build the organization to grow solidly. And due to this careful operation, the
Company gained good performance continuously. The Company revenues for 2012 totaled Baht 105,734,397
million. Net profit totaled Baht 14.77 million. It's 5.79 percent increased from previous year.

Potential Employee Development

“The success of work depends on the quality of people” The Company focused on the project of
employee potential development in general and activated the capability development of individual employee to
build up the strengthen organization that could lead to achieve the Company’s vision. In 2012, training courses
were held to add up employees’ skill and knowledge at each level entirely with the system that supported to
each others. Thus, it affected to the result of empower driving to the change with effectiveness.

“Man is the most valuable resource in the world” Taking good care among each other in everything
is important. Therefore, the Company enhances and supports welfare and well-being life of all employees to
be as their best. Appropriate income with fairness is carried out beneath happy working atmosphere to protect
the human resources that are an important power of the Company.

Corporate Social Responsibility

“To grow a big tree, one must not reap the fruits for one’s self” The Company implants all
employees to have mind set of doing good thing, giving and sharing and being a good Thai citizen for the
community, society and environment. The Company’s CRS committee conducts creative activities in the name
of the Company by picking up outstanding points and professional expert in beauty to utilize the benefit for
the social following the concept “Pass Happiness to the Society through Beauty” such as to set up the working
team to PR the knowledge about the beauty that could help decrease the job vacancy, etc.

Anti-Corruption and Anti-bribery Practice for Business Benefit

“Being a man, no shame to face up the sky, no shame to face down to the ground” The Company
operates its business with active, faithfulness, fairness, accuracy without supporting corruption. The Company
doesn’t support the employees and the executives to have successful work from cheating, giving or taking
bribery in order to gain profits for the Company, one’s self or the others.

Against Intellectual Property Violation

“Creativity is the principle of all traders” The Company operates its business with honest. It realizes
of the responsibility and respects to the right of each other. Thus, the Company has policy not to violate
intellectual property but keep building up its business operation through products’ development and good
quality service with safety and concentration on delivery the best things to the customers basing on quality
and reasonable price.

The Company’s Board of Directors wishes to thank the shareholders, customers, business partners,
employees and other related party for your great support extending to the Company. We ensure you that
we will operate our business with carefulness, transparency and practice along with good corporate governance
for the maximum benefit towards all stakeholders together with our sustainable growth.

7(9/«”~ SroyianS

Mrs. Kanchana Saisiriporn Mrs. Teerada Ambhanwong
Chairman Managing Director & CEO



Audit Committee’s Report

Dear Shareholders,

The Company’s Board of Directors’ Meeting No. 4/2555 on May 9, 2012 reappointed Mrs. Oradee
Rungruangroj, Mrs. Watchanee Watanathawanwong and Mr. Kriangsak Sripaisal to be the Company’s Audit
Committee for another one-year term, commencing May 9, 2012 onwards. The Committee consists of 3 In-
dependent Directors of which everyone meets SET qualifications and has the Company Secretary acts as its
secretary. The Committee has duties and responsibilities according to its Charter which corresponding to SET
regulations. The Committee also performed other duties as assigned by the Board of Directors and reported
its meetings to the Board on the regular basis.

During the year 2012, the Audit Committee held totally 12 meetings. The Management and the Auditors
were invited to join the meeting as deemed appropriate. The Committee also attended 6 Company’s Board
Meetings. The key performances within the year 2012 are summarized as follows:

1. Financial Statements

To ensure that the Company’s financial statements were prepared in accordance with the Generally
Accepted Accounting Standards as well as the new Accounting Standards with adequate disclosures. The
Committee reviewed its quarterly and annually financial statements together with the Management and its
Internal Auditor in order to acquire their reports and comments. The Company’s External Auditors were also
invited to attend the meetings to provide information and suggestions from its review and audit of the financial
statements, along with its independence in auditing, before presenting to the Board for approval prior to sub-
mitting to the Stock Exchange of Thailand or presenting to the shareholders for approval as appropriate.

2. Internal Control Sufficiency

To ensure that the Company has appropriate and efficient internal control system by considering reports
from the Company’s Internal Audit Office, Risk Management Committee, External Auditors and the Board’s
Appraisal of Internal Control Sufficiency. The Committee reviewed audit results and followed up the Manage-
ment correction of its internal control along with more efficient auditing development. The Internal Audit Office
reports directly to the Audit Committee, which in turn approved the Annual Audit Plan, Budget and Manpower
of the office to enable confidence that the Company has a suitable system for its business circumstances. The
material weakness of its internal control system has also been improved continuously.

3. Risk Management

To ensure that the Company has conducted appropriate risk assessment in various perspectives being
beneficial to risk management of its legal & regulations compliance, new business investment, operation, ad-
ministration and finance.



4. Related Transactions

Reviewed its related transactions and jointly considered approvals of transactions occurred such as
hiring and providing guarantee to companies under SET notifications.

5. Consideration & Recommendation of the Auditors Appointment and its Audit Fees

Considered the independence and qualifications of the External Auditors, proposed audit fees and
jointly evaluate along with the Management of its performance during the past year. The Audit Committee had
recommended to the Board for presenting to AGM the appointment of Mr. Bunyarit Thanormcharoen, CPA
registration No. 7900 or Ms. Napaporn Sathitthammaporn CPA registration No. 7494 or Mr. Charoen Phosam-
ritlert, CPA registration No. 4068 or Ms. Orawan Sirirattanawong, CPA registration No. 3757 or Mr. Winid
Silamongkol, CPA registration No. 3378 of KPMG Phoomchai Audit Ltd. to be the Company’s External Auditors
for the year 2012, being its 2™ year.

6. Review and provision of opinions on the Company’s Annual Budget preparation

During the year 2012, the Audit Committee has an opinion that the Company’s financial statements
are correct in accordance with the substance of the Generally Accepted Accounting Standards. The Company
has adequate internal control system and is suitable for its business circumstances. There were risk assess-
ments and risk management covering its operations and new investment projects; sufficient disclosures and
did not find any breach of laws or SET regulations.

Poa b+

(Mrs. Oradee Rungruangroj)

Chairperson of the Audit Committee



Anti-corruption Policy

The Company adopted the principle of good governance in management, being not tolerate any corrup-
tion. Bribery, either to receive or to offer, and any participation in bribery of any kind made to other institutions,
be it government or private sectors, for self benefit or for others, are strongly discouraged.

The Company successively campaigned to enhance its Corporate Culture: BEAUTY from within, for all

employees adhere as the way of self practice in 6 share values as follows:

B Boundaryless

E = Ethics and Integrity

A = Adaptability to Change
U = Unity

T = Talent

Y

You are Our Valued Customer

BEAUTY from within

Its Corporate Culture: BEAUTY from within as its 6 share values, letter E =Ethic and Integrity means
being not to support the management and employees’ achievement by method of corruption. Nevertheless, the
Company encouraged everyone to conduct their practice to perform the act of honesty and ethics in order to
stop the opportunity of corruption both inside and outside the organization.

All level of the executives aware of the above policy and overlook each operation to practice seriously
and regularly review the procedure of each operation for not be able to commit an offence.

s — ST

Mrs.Kanchana Saisiriporn Mrs.Teerada Ambhanwong
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Policy on Corporate Governance, Business Ethics and Employee Ethics

The Company’s principles for corporate governance were approved by the Board of Directors since 2002.
The principles consist of policy on corporate governance, business ethics and employee ethics which are
guideline for directors, executives and all employees to take as their principles of works and the principles of
business practice in the same direction. The Company reviews the appropriation of this policy every year and
agrees that it remains up to date and appropriates to the current situation.

The Company’s Board of Directors has taken the principles of good corporate governance as its
guideline to administrate the organization by drawing importance on business operation basing upon
faithfulness, ethics and integrity along with the Principles of Good Governance, The Company recognizes an
importance of these principles and practices that related to responsibility and fairness to all parties concerned.
These significant fundamental factors of business performance are assured to be operated with transparency,
effectiveness and efficiency, solidity and long lasting development.

The Company published the policy of Corporate Governance, Business Ethics and Employee Ethics on
website www.occ.co.th.
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Policy on Risk Management

The Company Board of Directors appointed the Risk Management Committee that comprised of CEO,
the Audit Committee and Senior Executives from every business divisions. They have duties and responsibilities
as per the Risk Management Committee’s Charter to conduct and manage all risk and the Company Internal
Control System.

The Risk Management Procedure begins with the working team from each business division who has
duty to analyze any circumstance that may have negative affect toward the business goal. The risk important
level is classified by considering upon the possibility to have the risk and violence of its affect and to define
it as significant risk that needs an urgent management. The strategy or measurement of risk management shall
be stipulated while risk management needs continuous development. The Company Risk Management's
procedure is relevant to COSO Enterprise Risk Management: EMR that manages the risk of overall image of
the Company to achieve objective in term of strategy and operation.

In 2012 the Company had evaluated and analyze circumstance that may cause the situation of business
risk either by internal or external factors and had the result of sufficient risk management.
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Policy on Responsibility towards Society and Environment

The Company encouraged and supported every employee to be a good citizen by serving benefit to the
community and society continuously since the passing days until present days. In order to have a clear policy,
CSR working team was officially established since 2010 to operate creative activities in the name of the
Company by pulling out highlight of its professional expert in beauty to set up project “Pass Happiness to the
Society through Beauty” with the activities under five minor projects as follows:

1. Consuming and giving creatively, for us and for the world
The charity project of the beauty of sharing by Covermark cosmetics
Beautiful hair with love

Touching up for beauty, adding up happiness to the society

o K~ N

Seeding of beauty, starting of profession

The Company joined activities that were parts of public benefit towards community, society and
environment through various organizations in term of donating money for helping and supporting environment
conservation such as to avoid the use of over need package, to reduce the use of materials that may cause
pollution or unbalance the natural environment, to reduce the use of papers and encourage to reuse them, to
encourage to plant the trees inside and outside the Company for beautiful scenery and to be a part of helping
Global Warmth and to reduce waste from inside and outside the organization by reducing the use of materials
that may cause pollution or unbalance towards natural environment, etc.

In 2012, the Company’s CRS project was selected from CSR Club of Thai Registered Company to be
one of the fifty’s registered companies that has Good Practice CRS.
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General Information

1.1 General Information

Company Abbreviation

0ocC

Type of Shares

Common Stock 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

Type of Business

Distributing cosmetics, clothes, musical and rendering of
beauty services.

Head Office Address

729/4-7 Ratchadaphisek Rd., Bangpongpang Yannawa, Bang-
kok 10120

Tel. 02-2954545, 02-2954567
Fax. 02-2950415
Home Page www.occ.co.th

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

Name and Head Office Address

Type of Business PC(];(;“Z Flj % Holding

1. M.I.L. (Thailand) Co., Ltd.
729/21-22 Ratchadaphisek Rd,

Bangpongpang, Yannawa, Bangkok 10120
Tel. 02 - 2954760 - 2, Fax. 02 -

Beauty Products Distribution 3.0MB | 12.67%

2954759

2. Oriental Salon Business Co., Ltd.
729/23-25 Ratchadapisek Rd.,

Bangpongpang, Yannawa, Bangkok 10120
Tel. 02 — 6839620 Fax. 02 — 2954763

Beauty Products Distribution 1.00MB | 15.00%

2 Soi Sukumvit 23 (Prasanmit)

Bangkok 10110

Sukumvit Rd.,North Klongtoey, Wattana,

Tel. 02 — 2617321 - 2 Fax. 02 - 2617323

3. Shiseido Professional (Thailand) Co., Ltd. Salon & Spa 70.0MB | 16.00%

4.7en Salon Business Co., Ltd
729/4-7 Ratchadaphisek Rd.,

Bangpongpang Yannawa, Bangkok 10120 Hair care products distributor

Consist of Beauty Salon, hair | 15.0MB | 11.00%
styling salon and Cosmetics &

1.3 Other References:
1. Register Of Common Stocks

2. Auditor

Thailand Securities Depository Co., Ltd.

62, Stock Exchange of Thailand Building,
Ratchadapisek Road, Klong Teoi, Bangkok 10110

Tel. (662) 2292800 Fax. (662) 2292888

Mr.Bunyarit Thanormchaoen or Mr. Charoen Phosamritlert or

or Mr. Winid Silamongkol

KPMG Phoomchai Audit Ltd.
Empire Tower, 50th-51st Floors 195 Sounth Sathorn Road
Babgkok 10120, Thailand

Tel : 66(2) 6772000 Fax : 66(2) 6772222




3. Legal Advisor

4. Financial Advisor

5. Investor Relations

Mr. Vira Ua-arak
Vira Law Office Office Co., Ltd.
747/151-152 Sathupradit Rd., Bangpongpang, Yannawa,
Bangkok 10120
Tel. (662) 683-8023 Fax. (662) 683-8843

Saha Pathana Inter-Holding Public Company Limited.
757110 Soi Pradoo 1, Sathupadit Rd., Bangpongpang,
Yannawa, Bangkok 10120

Tel. (662)

293-0030 Fax. (662)

Mrs. Chantra Tangtanasaringkran
Executive Director of Acconnting- Financial Division

0.C.C. Public Company Limited

293-0040

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

Tel. (662) 295-4545 Ext.508 Fax. (662) 295-0415
"« Financial Information
Financial Information
Unit:  Bht1000
Year 2012 Year 2011 Year 2010

Sales 1,584,318 | 100.00% (1,368,559 | 100.00% |1,267,223 | 100.00%

Less Cost of Goods Sold 803,637| 50.72% | 680,888 | 49.75% | 649,548| 51.26%
Gross Profit 780,681| 49.28% | 687.671| 50.25%| 617,675| 48.74%

Less Selling & Administration Expenses | 677,730 42.78% | 591,699| 43.24% | 557,683| 44.01%
Operating Profit 102,951 6.50% 95,972 7.01%| 59,995 4.73%

Add Other Income 39,883 252%| 46,609 3.41%| 43,002 3.39%
Profit before Interest and Income Tax 142,834 9.02%| 142,581 10.42%| 102,994 8.13%

Less Interest Expenses 0.00 0.00 0.00
Profit before Income Tax 142,834 9.02% | 142,581 10.42%| 102,994 8.13%

Less Income Tax 37,100 2.34%| 42,633 312%| 26,280 2.07%
Net Earnings 105,734 6.67%| 99,948 7.30% 76,7114 6.05%

Unit:  Bht1000

Total Income 1,624,201| 100.00% [1,415,168 | 100.00% |1,310,225 | 100.00%
Total Expenses 1,481,367 91.21% (1,272,587 | 89.92% [1,207,231| 92.14%
Profit before Income Tax 142,834 8.79% | 142,581 10.08% | 102,994 7.86%

Less Interest Expenses 0.00 0.00 0.00

Less Income Tax 37,100 2.28%| 42,633 3.01% | 26,280 2.01%
Net Earnings 105,734 6.51%| 99,948 7.06% 76,7114 | 4.49%




Financial Ratios

Year 2012 Year 2011 Year 2010
LIQUIDITY RATIO
Current Ratio 2.21 Times 2.44 Times 2.73 Times
Quick Ratio 1.32 Times 1.26 Times 1.26 Times
Cash Flow Liquidity Ratio 0.48 Times 0.35 Times 0.64 Times
Account Receivable Turnover 6.17 Times 5.78 Times 5.37 Times
Collection Period 58 Days 62 Days 67 Days
Inventory Turnover 3.66 Times 3.63 Times 3.81 Times
Inventory Coverage 98 Days 99 Days 94 Days
Account Payable Turnover 6.19 Times B5.77 Times 5.97 Times
Payable Period 58 Days 62 Days 60 Days
Cash Cycle 98 Days 99 Days 101 Days
PROFITABILITY RATIO
Gross Profit 49.28 % 50.25 % 48.74 %
Operating Profit 6.50 % 7.01 % 473 %
Other Income 246 % 3.29 % 3.28 %
Cash against Operating Profit 109.97 % 75.26 % 194.06 %
Net Earnings 6.51 % 7.06 % 5.86 %
Return on Equity 16.95 % 1715 % 13.94 %
EFFICIENCY RATIO
Return on Assets 11.44 % 1211 % 10.32 %
Return on Fixed Assets 68.39 % 99.69 % 122.39 %
Assets Turnover 1.76 Times 1.72 Times 1.76 Times
FINANCIAL RATIO
Debt to Equity 0.52 Times 0.44 Times 0.39 Times
Interest Coverage NA NA NA
Debt Coverage (Cash Basis) 2.03 Times 0.89 Times 118 Times
Dividend Ratio 42.02 % 46.93 %




Executive Summary

0.C.C. Public Company Limited has been in operation progressively and continuously for coming the 40
year anniversary. The main business is distribution of high-quality cosmetics and clothing under leading brand
names that are well-know and received widespread popularity. The products are sold through various trading
networks covering almost all of sales channels over the country. Examples of the outstanding product are
“Covermark” cosmetics, “Shiseido Professional” hair treatment products, “Guy Laroche” ladies lingerie. Nightwear,
sport wear and swimwear.

In accordance with Thai economy in previous year, the growth rate has recovered after it has been
confronted with the negative economy factors on domestic and foreign. Nevertheless, the domestic demand
had trended to recover continuously. The production sector’'s problem could be solved. Domestic’s expenditure,
consumption and the private investment could be recovered to normal after the mega disaster at the end of
previous year. Furthermore, Support from the government spending on the reparation and construction of
utilities and consumer aspects. The State enterprise had expanded the investment. The tourism sector has also
improved by the number of international tourist arrivals increasingly. While the inflation rate is likely remained
constantly, the monetary conditions are relieved and conducive to expand on the consumer lending.

The overall of Thailand exports slowed down. As a result, the contraction of demand in major partners
are experienced the economic crisis, but it is not impacted with the Company directly.

According to the economic situation as above, the Company concentrated on the business’s administration
that had the uncertainty risk and the accrued competition. Due to the Company implemented the several of
strategy management and pursued in the situation closely by changing the suitable on active and passive
strategy, it made the Company struggled the crisis. The Company gained total sales at Baht 1,584.32 million
increasing by 15.77% from the previous year.

Therefore, the Company gained profit before Juristic Person tax amounted Baht 142.83 million increasing
by Baht 0.25 million or 0.18%. After Juristic Person tax, the net profit was Baht 105.73 million increasing
5.79% from the previous year.

The Company’s current financial structure stands in strong level with high liquidation financial ratio
continuously for several years. In this year, it represents the net working capital amounted Baht 324.29
million, the liquidity ratio equals to 2.21 times. Debt to Equity Ratio was in low level only 0.52 times.

In the previous year, the success performance concerted efforts with all level of staffs and
management under the corporate favorable culture “BEAUTY from within” for archiving the company’s
mission. Furthermore, Company’s management has conducted carefully, cautiously and been handle with
the inaccurate situation. The management principles of its executives that were transparent such it could
serve as the good corporate governance. It ensured that Company shall be based on the quality organization
and has regarded to the maximum benefit to the shareholders and stakeholders.



Business Operation

3.1 Overview of Business Operation

The Company has established and begun its operation since 1973. At the beginning, Company has
named under O’Leary Covermark Center Company Limited for distributing “O’Leary Covermark” cosmetics and
opened its service centers to provide the beauty advice to clients. The Company’s products were distributed
in department stores and beauty salons by using strategy based on the impression of after-sale-service. Especially,
the institute of promotion team on each selling point has demonstrated the products, services and guidance
for using the products. It created the confidence and the good customer’s response. So Covermark was well
known and this leaded the Company to meet with success and clients’ reliance until today.

The Company registered in the Stock Exchange of Thailand since 1994 and it's transformed to be
“Public Company Limited”. The Company expands its distributing operation with variety of products that are
divided as following categories:

Cosmetics comprise of cosmetics for face and body with hair styling and treatment products
Clothes comprise of lady lingerie, nightwear, sport wear and swim wear
Musical Instruments

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 lead to their most impressive to themselves
and others.

The Company’s core business is to be the distribution of the products for domestic market by commencing
on trade ethics, risk management principle and systematic management that is transparent and can be audited.
These are complied with good corporate governance. The Company commits to move towards the excellence
of operating business, therefore it places importance on human resources in the organization. All employees
are encouraged to work with happiness in a friendly environment and contribute to have creativity that support
them to have an opportunity to develop themselves for utilizing existing capability with full efficiency.

3.2 Revenue Structure

Product 2012 Ratio 2011 Ratio 2010 Ratio
Cosmetic 1,367,567 86.32% | 1,168,080 85.35% | 1,090,146 86.03%
Clothes 209,747 13.24% 195,325 14.27% 171,958 13.57%
Musical Instruments 7,004 0.44% 5,154 0.38% 5,119 0.40%
Total 1,584,318 100.00% | 1,368,559 100.00% | 1,267,223 100.00%

3.3

(1) Cosmetics

Products and Marketing

(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, KMA, Sungrace, Shiseido Professional, Zotos 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, product demonstration and best service to the clients.



(1.2) Marketing and Competition

Previous year, Thai economy was expanded in higher rate due to the domestic demand that
expanded in good level. Though Thai Export was affected from global economic slowdown, private consumption
kept expanded continuously with economic stimulus packages’ support by the government sector, while the
business sector has invested to compensate and recover the lost from mega flood in previous year. The consumers’
confidence was in satisfied level gaining from government fiscal packages that helped increasing the purchase
power in short term. Inflation rate was continuously tended to be stable. Monetary situation was relax and
supported to the expansion of household credit. The spending to buy and sell goods was back in active.
Therefore, cosmetic marketing was in aggressive competition. Each party presented their merchandises and
various strategies to keep loyalty customers’ retention and to increase numbers of new customer by using the
variety of media and pricing discount strategy to convince the customers.

However, the Company was not refrained under above mentioned situation. The Company remained
create its new products by taking beauty advanced innovative technology for offering the products that have
outstanding features, modern, high standard and worth for consumers. It combined with the increase more of
marketing support activities through out Bangkok and in the provinces in order to encourage the consumers to
interest in the products and promptly make decision to buy them. Customer Relationship Management was
adopted as one of the channel to communicate with the customers for responding their demand fast and
accurate. Furthermore, it helped increase the level of satisfaction and utmost impression. These affected to the
growth and increase of cosmetic products’ performance in 2012 and remained the core business that has
solid foundation.

COVERMARK product is the major brand in the Company’s cosmetic products. It was developed
to be the products that contained of high-quality ingredients with high-technology production from Japan
directly. This is to represent the position of the brand to reflex its image as international brand. Thus, this
could increase the new groups of customer. Meanwhile, the loyalty customers gained their satisfaction more.
For example, Covermark Precious Bright Series; the skin care product that contained effective nourishing
ingredients deriving from natural such as pecan seeds, liquorices’ extracts and around ten kinds of Chinese
herbs that gives moisture to the skin with miracle whitening effect. The Company remained have capability to
increase its sales volume continuously though there were so many giant cross-national competitors joined in
marketing share.

KMA, the Company’s house brand cosmetics, has developed new collections continuously to
response K Pop cosmetic trend for teenagers and working girls. In 2012, KMA had new presenter who is
model and actor to match with the main concept and reinforce the brand image. The formulas were developed
to suit for the Thai skin condition. The distribution channel was expanded to various locations including ASEAN
countries. The result was a great response. Furthermore, new KMA identity shops were opened continuously
for expanding service points to undertake the customer’'s demand. Although, KMA utilized 360 degree marketing
type that comprised advertisement, PR through various media such as television, radio, magazine and online
media. Road Show activities in the shops and the universities aimed to enhance brand awareness to target
group and they could have a chance to test the products. Thus, this effected to the increase of sales growth
significantly.

Shiseido Professional Hair Care products are license brand from Japan. The Company imported
the good quality and trendy products that response to fashion trend such as straight perm lotion, cool perm
lotion, hair coloring products, hair treatment products and hair styling products that have effectiveness and are
so popular. The marketing support’s activities that focus on long-term relationship commitment with dealers
are included of the training course that aimed to introduce new techniques about hair styling, hair coloring and
the demonstration for proper use of the product by the Company’s Technicians. These have been reinforced
the modern image of the products and became the fashion leader of hair care products. These affected to
the strong awareness of the brand in the market with business confidence for the Company and its dealers,
which both could have the increase of sales amount.



(1.3) 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 the high standard quality cosmetics. Most of import products
are imported by Pias Intercosmex (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. And also, they have been received reliance from foreign licensers
for export to the foreign countries.

(2) Clothes
(2.1) Type of Products

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 made 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 distributes also woman inner wears under Gunze brand that is well-known with
unique character from Japan, this product is made of superfine quality cotton to produce knitting fabrics that
have special flexibility. It is suitable for teens to wear as a casual shirt which has good response extremely
with sales growth increased accordingly.

The Company has appended to the trademark G&G to be the one of alternative consumers that
preferred good taste products in affordable prices, both beauty and modern lingerie. In addition, the fitness
outfits were developed to support those who are concentrated on healthy with exercise.

The Company imports the lady clothes under “Sinequanone” brand from France. These products
have trendy design with unique and distinguished pattern. The target market serves for working woman who
concentrate on the dressing with good personality, confidence and beauty. The products are distributed in
leading department stores.

(2.2) Marketing and Competition

In 2012, overall of Thai economic condition was good recover. Therefore, the marketing situation
of woman lingerie, nightwear and swimwear stayed in aggressive competition. The entrepreneur and the new
comer confronted more in this market segment. Each brand developed its research and development by offering
innovation of raw materials, cutting, pattern and design to create the difference and develop the quality of
service for responding maximum consumers’ satisfaction.

The Company concentrates on French brand name “Guy Laroche”, which has been distributed
in Thailand for many years. Therefore, new designs were developed frequently with the standard of materials,
for adding values to the merchandises and the brand. This could response lifestyle and fashion trend of the
ladies as well as to create the brand image to be outstanding that give proud to those who wear it. Thus, it
affected to sales result to be increased among the aggressive competition.

In 2012, Guy Laroche’s lingerie remained create modern design products with the function that
could response to the need of modern ladies by emphasizing on increasing the cup size of breasts on panty
that made of hip-lifting fabric that help contour the hip. Therefore, the customers are satisfied and confident
with their body shape. This concept was responded with customers’ interest and had excellent feedback result.
In the group of fashion products, the innerwear was designed to be outer wear for responding to those who
have confidence in their attire. In addition, Guy Laroche’s swimsuit had activities to build up brand awareness
by participating in fashion show at any event and advertised the products through several media channels to
emphasize its brand as a fashion leader.



In regarding with Gunze brand, Japan continuously has its research and development in order
to create innovation products that have value added and benefit such as Cool Magic collection with a new
modern design, soften fabric, is comfortable to wear and it cloud absorb sweat and drains out continuously.
The Hot Magic collection has a light texture, a warm wearing and colorful variety with reasonable price that
could meet with customers’ needs perfectly. These products are distributed in various channels such as department
stores, modern trade, catalogue sales. It has good response extremely with sales growth increased accordingly.

G&G inner wear and sport wear aimed for the target group of those who have limited budget
as well as to be one of an alternative product that has good quality with competitive price. It could help
increase sales amount in the short-term and long-term.

(2.3) PROCUREMENT OF PRODUCTS

The Company purchased the garment products from the famous companies in Saha Group as
Thanulux Public Co., Ltd, Pattaya Manufacturing Co., Ltd, and Thai Gunze Co., Ltd that have high standard of
production. And also, they have been received reliance from foreign licenser for export to the foreign countries.

(3) Musical Instruments
(3.1) Type of Products

The Company is the sole distributor of “Ritmuller” musical instruments that comprised of pianos
and violins. Its name is worldwide famous especially the pianos’ melody with the quality of bass, tones,
sonorous that is the uniqueness of European style. Furthermore, it elaborates equipment components are made
of durable and strength materials. The showrooms are exhibited the available with Company’s specialists in
music and instruments who has been trained from abroad to give advice and after-sales service.

(3.2) Marketing and Competition

In the past year, the demand of musical instruments had expanded for superseding the damage
after disasters debacle, it makes the musical instruments’ market tended upward quite well. Furthermore, the
wealthy parents engage their children to start learning the musical instruments at very young age. At present,
many youths are also interested in playing the musical instruments more. Many educational institutions are
opened for teaching them. As a meanwhile, the marketing and distribution channels rely on a referral from the
musical schools and musical teachers. On advertisement and public relation, The Company co-sponsored the
contest for their courses in various applications and also to attend the exhibition to create awareness.

(3.3) Procurement of Products

Ritmuller musical instruments are imported directly from the manufacture in Republic of China.
This giant factory has craftsmanship to produce all kind of musical instruments in the world class with modern
tools and technology that are perfectly combined. Ritmuller Pianos are assembled from the parts that were
imported directly from Germany.



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 1.32 %, while the rest
98.68 % was supplied by domestic manufacturers who operated business under international license. Pias
Intercosmex (Thailand) Co.,Itd. was the major supplier whom the Company imported the products from. The
purchase amount’s portion in 2012 was Bht 359.21 million or equivalent to 41.86 % 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.

(1) 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.

(2) 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.

(3) Risks on Exchange Rates

As at December 31, 2012, 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



shareholdings and Management

5.1 Shareholders

List of top 10 shareholders as at the latest closing date of March 22, 2012

No. Name No. of Shares | Proportion (%)
1. | I.C.C. International Public Company Limited 11,839,980 19.733
9 | Mr. Samrerng Manoonpol 9,174,940 15.291
3 Saha Pathana Inter-Holding Public Company Limited 7,635,000 12.725
4. | I.D.F. Co., Ltd. 2,625,000 4.375
5. | Mr. Boonkiet Chokwatana 2,244,300 3.741
6. Miss Pathchara Sungvorachart 2,197,710 3.663
7. | Watsadoramai Co., Ltd. 1,624,570 2.708
8. Mrs. Teerada Ambhanwong 1,481,975 2.470
g. | Mr. Boonsithi Chokwatana 1,357,490 2.262
10. Mrs. Kittiyaporn Chaithawornsatiean 1,204,990 2.008

Total 41,385,955 68.976

m Cross-Shareholding

The Company has no subsidiary and joint-venture. The Company has a cross-shareholding structure
but such cross-shareholding does not create any conflict or inconsistency with the rules no. 14 that provided
under the Notification of the Capital Market Supervisory Board no. TorChor 28/2551 Re: “Application for and
Approval of offer for Sale of Newly Issued Shares”.

Cross-Shareholding as of December 31, 2012

OCC’s Other
Shareholding | Company’s Cross-
A Company in Other | Shareholding Shareholders shareholding
Company (%) | in OCC (%)
1. | I.C.C. International Public
- 0.06% 19.73 v v
Company Limited
2. | Saha Pathana Inter-Holding
0 v v
Public Company Limited 0.55% 1273




5.2 Management
(1) Structure (as of December 31, 2012)

(Chairman Board of Directors)

( Executive Committee )

Nomination Committee

Audit Committee
Remuneration Committee o -———

. Risk Management Committee /==~~~

Managing Director and
Chief Executive Officer

Internal Audit Office
Managing Director Office

Human Resource Office

Cosmetics Marketing Fashion Llfestyle Marketing Hair Care Marketing Accounting - Finance Office Administration
Division Division Division Division Division

Management structure as of December 31, 2012, consisted of Board of Directors, Board of Audit

Committee, Board of Remuneration Committee, Board of Nomination Committee, Board of Risk Management
Committee and Board of Executive Committee as follows:

Board of Directors

The Company Board of Directors, as stated on Certificate of Registration issued by Ministry of Commerce,
comprised of one executive director, five non-executive directors and three independent directors. All have knowledge,
abilities, experience and professional expertise as below name list:

No. Name Position

1. Mrs.Kanchana Saisiriporn Chairman Board of Directors

2. Mr.Somsakdi ~ Dhanasarnsilp Vice Chairman

3. Mrs.Teerada Ambhanwong Managing Director & CEO

4. Mr.Manu Leelanuwattana Director

5. Mr.Chailert Manoonphol Director

6. Mrs.Tipaporn ~ Chokwatana Director

7. Mrs.Oradee Rungruangroj Independent Director

8. Mrs.Watchanee Watanathawanwomg | Independent Director

9. Mr.Kriangsak  Sripaisal Independent Director
Mrs.Choopan  Imthong Company’s Secretary

Appointment and Removal of the Company’s Directors

According to the Company’s Articles of Association, appointment and removal or resignation of
directors is summarized as follows:



Appointment of Directors

e At the shareholder's meeting, the vote for election of directors shall follow these regulations:
o A shareholder shall have one vote for one share.

o 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.

o The persons having the highest number of votes to the lower number of votes in order shall
be elected as directors equal to the number of directors to be elected by the Shareholders’
Meeting in such election. In case where the numbers of votes for the candidates in descending
order are 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.

e The Board of Directors shall elect a director to be the Company’s Chairman. Chairman has the
right of voting judge in case the votes of the Board of Directors in the meeting are 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 Vice
Chairman, who shall be assigned by Chairman to perform duties to conduct the Company’s
business on behalf.

e If 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 (3/4) of the remaining
directors, with the exception of the situation in which the remaining tenure the vacant directorship
is less than two months.

e In case the number of vacant directorships results is inadequate quorum, remaining directors can
act on behalf of the Board of Directors in organizing a meeting of shareholders for the purpose
of appointing replacement to complete that vacant.

Resignation of Directors

e At every Annual General Meeting, one-third (1/3) of directors shall retire from office. The director
who retired in due course may be re-elected.

e Apart from retirement from office upon the expiration of the tenure, directors shall retire from
office in the case of death, resignation or lacking of required qualification or becoming forbidden
by any provision of the law or shareholders’ meeting to vote on resignation or the order by the
court of law.

e 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. Directors
who resign shall notify their resignation to the Registrar by any note.

e Shareholders’ Meeting may pass a resolution removing any director from office prior to termination
by the votes of not less than three-fourths (3/4) of the number of shareholders present at the
meeting and entitled to vote and representing the total shares of not less than half of the number
of shares held by the shareholders present at the meeting and entitled to vote.



Charter of the Board of Directors

The Company Board of Directors is extensively emphasized on duty as directorship with responsibility,

care and

integrity as fiduciary that operates such business commencing to Good Corporate Governance’

principles to achieve utmost benefit for the Company, shareholders and all parties concerned. The Company’s

business is complied with the Company’s policy, law, objective, regulations, the Board of Directors’ resolution

and Shareholders’ Meeting’s resolution. The Company’s good practice, duties and responsibilities are as follows:

Authority

1.

10.

1.

12.

13.

14.
15.

To appoint, remove and delegate authority to the Board of Directors’ advisers, committees and other
parties for further practices.

. 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, that 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 amendment, 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 the Executive Committee.

To approve amendment, 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 the
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 the Executive Committee.

To propose a capital increase or decrease of, change in stock value, amendment of the memorandum
of association, articles of association, and/or objectives of the Company to the General Shareholders’
Meeting.

To invite the management, executives and employees of the Company involved in any particular issues
to provide some explanations, to give comments, to participate in the meeting, or to provide any
documents as necessary.

To seek advice and consultation by experts or advisers of the Company (if any), or to commission
an external adviser or expert in any necessary cases under expenses of the company.
To appoint and remove the 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
have ethics in written for the Company directors, executives and employees to observe as guideline
in the conduct of the business.

To promote the formulation of a corporate governance policy, code of conduct, and code of business
conduct in written, for pursuance by the Board of Directors, executives and employees in any
business undertaking; and to supervise subsequent actions closely.

To adopt the sufficient and appropriate internal control system for assuring that all transactions have
been conducted under legitimate approval authority, to review and prepare the right accounting
procedures, as well as any systems to prevent misuse of the Company’s assets.

To adopt a prudent and clear consideration procedure of any transactions likely to create conflicts
of interest in order to protect the benefits of the Company and shareholders, by disallowing any
related parties from participation in the decision-making process in compliance with the regulatory
requirements governing related transaction procedures and disclosure of related transactions.

. 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 disclosed
information to shareholders and investors.

8. To acknowledge administrative reports from the executive committee.

9. To specify the date, time and venue for the General Shareholders’ Meeting, including the meeting

10.

1.

12.
13.

agenda, determination of dividend payment (if any), and to prepare the board of directors’ comments
to be proposed for consideration by the shareholders in a twenty-one day prior before each General
Shareholders’ Meeting. The company may set the date for suspension of share transfers registration,
which shall be announced for acknowledgement by the shareholders at the head office and branch
offices of the company at least fourteen days before the suspension of transfer registration; or to
set a record date (RD) of eligible shareholders’ participation in the General Shareholders’ Meeting
not longer than two months in advance before the meeting schedule; and to set the closing date
for share transfers registration by one business day after the record date in order to conclude the
list of shareholders eligible for participation in the General Shareholders’ Meeting in accordance with
Section 225 of the Securities and Exchange Act to ensure the shareholders’ right to participate in
the meeting and to receive dividend payments.

To prepare a report on the “Board of Directors’ Responsibility for the Financial Reports”, for disclosure
in the company annual report (56-2 Reporting Form) and the annual financial report (56-1 Reporting
Form).

To supervise the submission of documents to regulatory agencies to ascertain that there are statements
and entries of transaction in accordance with the data as shown in the book of account, registration
or other document of the Company.

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

Other business as required in the board of directors’ meeting.



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 Articles of Association,
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 every 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 the 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 twenty to the Office of Securities and Exchange
Commission, the Stock Exchange of Thailand and shareholders’ meeting.

To report to the Company regarding of stakeholders’ right or of related parties 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.

Directors with Authority to Sign on Behalf of the Company

According to the Company’s regulations, two directors are required to co-sign and affix the Company’s

common seal. The Company Board of Directors shall definite the names of these two directors.

Authority, Duties and Responsibilities of the Managing Director

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

authority, duties and responsibilities as follows.

1.

To manage the business of the Company in accordance with the policies, law, objectives, the
company'’s principles of association, the shareholders’ meeting’s resolutions, the Board of Directors’
resolutions, the executive committee’s resolutions and relevant resolutions.

To authorize any necessary and appropriate action to accomplish the deeds under item one, 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.



4. 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
Committee.

5. To source and invest in fixed assets with the amount not exceeding the limited amount per case.

6. To authorize the Company’s investment and to sell investment in ordinary shares and/or securities
issued by other company, provided the amount is not exceeding the limited amount per case.
7. To approve investment, sale of short-term investment ordinary provided that the amount not
exceeding fifty million baht.
8. To authorize the Company’ s engagement in juristic acts involving non-financial transactions of the
amount not exceeding ten million baht.
9. To report any processing under items five, six and seven to the Board of Directors and/or the
Executive Committee 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 Committee.
m  Committees
The Company Board of Directors has extensively emphasized good corporate governance, thus the
committees are assigned to have individual duties and responsibilities which are comprised of the Audit
Committee, the Remuneration Committee, the Nomination Committee, the Risk Management Committee and the

Executive Committee. Each committee has authority, duty and responsibility as stated on Committee Charter as
follows.

The Audit Committee

The Audit Committee is comprised of the Company’s independent directors. They all are independent
and have complete qualification 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 accounting and financial
knowledge (information of working experience and education are under items the Board of Directors and
Executive’s information on page 148) The Audit Committee has monthly meeting schedule and the meeting
shall be reported to the Company Board of Directors. Mrs. Choopan Imthong, Company Secretary is also the
Audit Committee’s secretary.

The term of the Audit Committee is served of one year or is completed upon resignation or removal
by the Board of Directors or termination from being 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 as follow.



Authority

1.

Liaison for the same direction of understanding between the company auditor, the Company Board
of Directors and Internal Audit Unit.

. To invite members of the management, the executives of relevant employees to provide explanations,

opinions of documents as necessary.

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

Committee’s authority and duties.

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

Duties and Responsibilities

1.

2.

To review and ensure that the Company has accurate and adequate financial reporting.

To review and ensure that the Company has sufficient and effective internal control system and
internal audit system. Its responsibilities include consider and independence of the Internal Audit
Unit, as well as to approve and appointment and termination of the head of Internal Audit Unit or
other related responsible for the Internal Audit Unit.

To review that the Company comply with law concerning securities and exchange, regulations of the
Stock Exchange of Thailand, and any other law related to the Company’s business.

To consider, select and nominate independent persons to be the Company’s Auditor, and propose
such person’s fees, as well as to attend a non-management meeting the Auditor at least once a
year.

. To consider that the related transactions or transactions which may have conflicts of interests are

complied with the law and the regulations of the Stock Exchange of Thailand in order to ensure that
they are reasonable and for the best benefit of the Company.

To prepare the Audit Committee Reports and have it disclosed in the Company’s Annual Report to
which must be signed by the Audit Committee’s Chairperson and consist of at least the following
information:

(a) an opinions on the accuracy, completeness and reliability of the Company’s financial report
(b) an opinion on the adequacy of the Company’s internal control system

(c) an opinion on compliance with the laws concerning securities and exchange, the regulations
of the Stock Exchange of Thailand and, or other laws related to the Company’s business

(d) an opinions on the suitability of the auditor
(e) an opinions on transactions that may have conflicts of interests

(f) the number of the Audit Committee meetings, and its attendance record of each committee
member

(g) an opinion or overview comment that the Audit Committee perceived from its performance
under the charter

(h) other transactions that the shareholders and general investors should know under its scope
of duties and responsibilities assigned by the Board of Directors



7.

In carrying out the Audit Committee’s duties, if it finds or has any suspects that there are transactions
or the following actions which may have a considerable impact on the Company’s financial status
and performance; it should report them to the Board of Directors in order to correct them within a
suitable time frame set by the Audit Committee:

(a) transactions causing conflicts of interests
(b) fraud or irregularity or significant defect in the internal control system

(c) breach of laws concerning securities and exchange, regulations of the Stock Exchange of
Thailand, or other laws related to the Company’s business

If the Board of Directors or its executives failed to arrange to have them corrected within due
courses, any members of the Audit Committee may report such transactions or actions to the Office
of the Securities and Exchange Commission or the Stock Exchange of Thailand.

8. To support and follow up to ensure that the Company has effective risk management system.

9. To improve and amend the Charter of the Audit Committee, and present it to the Board of Directors

10.

for approval.

To perform any other matters as assigned by the Board of Directors with the Audit Committee’s
approval under the Company’s Articles of Association and law.

The Remuneration Committee

The Remuneration Committee is composed of three Company’s directors as follows:

1. Mr.Manu Leelanuwatana Remuneration Committee Chairman
2. Mrs.Kanchana Saisiriporn Remuneration Committee

3. Mrs.Teerada Ambhanwong  Remuneration Committee

The Remuneration Committee is established for having duty to support the Board of Directors to

practice along with 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 valid for one year and shall be ended by resignation or death

or by the Board of Directors’ resolution. The Committee members who retired upon the expiration of term may

be re-appointed. According to the Charter of Board of Directors, the Remuneration Committee has authorities

and responsibilities as follows:

Authority

1.

To invite the management or employees of the Company involved in any particular issues to provide
some explanation, to give comments and to participate in the meeting, or to provide any documents
as necessary.

To seek advice and consultation by experts or advisers of the Company (if any), or to commission
an external adviser or expert in any necessary cases under expenses of the Company.

Duties and Responsibilities

1.

To determine the limit of remuneration for the Company’s directors (with consideration on its
business performance and being compared with the same industry), the amount approved by
the General Shareholders’ Meeting, as well as the amount paid in the previous year to be submitting
for consideration to the Company Board of Directors and General Shareholders’ Meeting.



2. To consider an appropriation of remuneration to the Company’s directors and other committees on
individual basis, by taking into account of authority and scope of responsibilities within the amount
limit approved by the Board of Directors.

3. To consider an appropriation of remuneration to the Remuneration Committee (those who are not
the Company’s directors) on individual basis, by taking into account of authority and scope of
responsibilities within the amount limit approved by the Company’s directors.

4. To improve the Charter of the Remuneration Committee and present it to the Board of Directors for
approvals.

5. To carry out other matters assigned by the Board of Directors.

The Nomination Committee

The Nomination Committee is composed of four Company’s directors as follows:

1. Mr.Manu Leelanuwatana Nomination Committee Chairman
2. Mrs.Kanchanna Saisiriporn Nomination Committee
3. Mrs.Teerada  Ambhanwong Nomination Committee
4. Mrs.Oradee Rungruangroj Nomination Committee

The Nomination Committee is established for having duty to support the Board of Directors to practice
along with corporate governance in term of considering the persons who have qualification to be the
Company’s directors with transparency and fairness.

Term of the Nomination Committee is valid for one year and shall be ended by resignation or death
or by the Board of Directors’ resolution. The committee who retired upon the expiration of term may be
re-appointed by the Company Board of Directors with authority, duties and responsibilities as follows:

Authority

1. To invite the management or employees of the Company involved in any particular issues to provide
some explanation, to give comments and to participate in the meeting, or to provide any documents
as necessary.

2. To seek advice and consultation by experts or advisers of the Company (if any), or to commission
an external adviser or expert in any necessary cases under expenses of the Company.

Duties and Responsibilities
1. To nominate qualified persons to assume the office of the Company’s directors.

2. To verify the personal record and data of the nominated persons, by taking into account of knowledge,
abilities, experience, professional expertise, proper qualifications in accordance with the Company’s
Articles of Association and related law.

3. To give comments or recommendations for consideration.
4. To propose the nominated persons to the Board of Directors for consideration.

5. To improve the Charter of the Nomination Committee and present it to the Board of Directors for
approvals.

6. To carry out other matters assigned by the Board of Directors.



The Risk Management Committee

The Risk Mangement Committee is composed of six directors selected from the executives who have

duties and are responsible covering all scope of working that consist of Accounting-Financial Division, Cosmetics

Marketing Division, Fashion Lifestyle Marketing Division, Hair Care Marketing Division and Office Administration

Division as name list below

N

> o AWM

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.Siriporn Tangtanasringkarn Risk Management Committee
Ms.Patchree Thumrongkitikul Risk Management Committee

Ms. Hathairat Onhirun, Manager of Internal Control Unit is the Risk Management Committee’s secretary.

The Risk Management Committee is established for having duty to support the practice of the Board

of Directors and the Executive Committee 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 valid for one year and shall be ended by resignation or

death or by the Board of Directors’ resolution. The committee who retired upon the expiration of term

may be re-appointed by the Company Board of Directors.

The Risk Management Committee has authority, duties and responsibilities as follows:

Authority

1.

2.

To seek advice and consultation by experts or advisers of the Company (if any), or to commission
an External Adviser or expert in any necessary cases under expenses of the Company.

To appoint a working group to evaluate and monitor risk factors throughout the Company.

Duties and Responsibilities

1.

2.
3.

To propose the Risk Management policy to the Board of Directors for approval.
To determine the Risk Management direction to cover through the organization.

To follow up the notified procedure and evaluate the risk presented by the Risk Management’s
working group.

To evaluate and approve the Risk Management’s plan presented by the Risk Management’'s working
group.

To propose the. Risk Management’s report to the Board of Directors for approval.

. To conduct the Risk Management’s sufficiency.

To present the appointment of the Risk Management’s working group to the Board of Directors for
approval.

. To revise and amend the Risk Management’s Charter and present it to the Board of Directors for

approval.

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



The Executive Committee

The Executives Committee is composed of five directors as follow

—_

2
3
4.
5

Mrs.Teerada Ambhanwong Managing Director& CEO
Mr.Prakit Choonhasomboon Director Managing Director Office
Mrs.Chantra  Tangtanasaringkarn  Director Account-Finance Division

Ms.Rattana Wonglertwit Director Corporate Office Division

. Ms.Siriporn Tangtanasringkarn Director Cosmetic Marketing Division

Mrs. Choopan Imthong, Company Secretary is the secretary to the Committee of Executive.

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

following the assignment from the Board of Directors with responsibilities, care and integrity 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 the Executive Committee is last for one year and shall be ended by resignation or death or

being described as inappropriate or untrustworthy to manage business of which is held by the public complying

with the announcement of the Securities and 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 Board

of Directors’ resolution. The Executive Committee who retired upon the Expiration term may be re-appointed.

According to the resolution of the Board of Directors’ meeting No. 4/2555 held on May 9th, 2012, presented

Executive Committee was appointed to work for another term.

The Executive committee has authority, duties and responsibilities as follows:

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 Committee and/or employees serving managerial posts; and, to execute authorization
on the Company assets.

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

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

10.

To approve investment, sale of investment capital in ordinary shares and/or any other securities,
provided that the amount doesn’'t over Baht 10 million.

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

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

. 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 Baht 20 million.

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.



11. To approve the cut of Accounting Bad Debt and/or other assets that the amount doesn’t over Baht
2 million.

12. 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.

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

14.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.

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

Duties and Responsibilities

—_

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.

To enhance the competitiveness of the Company and encourage continuous innovation.

Sl

To ensure that the operation of the Company is consistent with the law, the Company’s objective
and articles of association, shareholders meeting resolutions, Board of Directors’ resolutions and
relevant resolutions.

5. 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.

6. 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.

7. To review matters to be proposed to the Board of Directors for approval.
8. To revise the Executive Committee Charter and proposed it to the Board of Directors for approval.

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



The Board of Directors’ Information

Name & Position

Curriculum Vitae

%
Shares

hold *

Training
program
related to
work
assignments

Experiences

Mrs. Kanchana Saisiriporn
Chairman
Age 66 years

Bachelor Degree in
Political Science,
Ramkhumhaeng University

0.33%

DCP
32/2003

Listed Company: 1
1976 - Present O.C.C. Plc.
Present position Chairman

Other Non Listed Companies: 7
Competitive Business related to
Company’s Business
- Director Thai Bunka Fashion Co., Ltd.
- Vice Chairman

Shiseido Professional (Thailand) Co., Ltd.
- Chairman Hair Service (Thailand) Co., Ltd.
- Managing Director

Oriental Salon Business Co., Ltd
- Managing Director

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

Mr. Somsakdi Dhanasarnsilp
Vice Chairman
Age 69 years

Bachelor Degree in
Business Administration,
Sukhothaithammatirat
University

Bachelor Degree in
Political Science,
Ramkhumhaeng University

1.66%

DCP
5/2001

Listed Companies: 3
1987 - Present 0O.C.C. Plc.
Present position Vice Chairman
1972 - Present Saha Pathana
Inter-Holding Plc.
Present position Director
1972 - Present Saha Pathanapibul Plc.
Present position Director
Other Non Listed Companies: 24
Competitive Business related to
Company’s Business
- Director
Saha Pathana Inter-Holding Plc.
- Director
Pattaya Manufacturing Co., Ltd.

Mrs. Teerada Ambhanwong
Managing Director & CEO
Age 42 years

Master of Marketing, Sasin
Graduate Institute of
Business Administration

2.47%

DCP
51/2004

Listed Companies: 4
2008 - Present O.C.C. Plc.
Present position
Managing Director/CEO
1999 - Present People’s Garment Plc.
Present position Director
1999 - Present S&J International
Enterprises Plc
Present position Director
1999 - Present I.C.C. International Plc.
Present position Business Dept.
Asst. Director
Other Non Listed Companies: 15
Competitive Business related to
Company’s Business
- Director
International Laboratory Co., Ltd.
- Director Pattaya Manufacturing Co., Ltd.
- Director Zen Salon Business Co., Ltd.
- Director Shiseido Professional (Thailand)
Co.,Ltd.
- Director People’s Garment Plc.
- Director S&J International Enterprises Plc
- Business Dept. Asst. Director
I.C.C. International Plc.




The Board of Directors’ Information

Training
% program
Name & Position Curriculum Vitae Shares | related o Experiences
hold * work
assignments
Mr. Manu Leelanuwatana Bachelor of Mechanical 0.06% DCP Listed Company: 6
Director Engineering, 68/2005 | 2007 - Present Saha Pathana
Age 67 years Chiba University, Japan Inter-Holding Plc.
Present position Director
2004 - Present I.C.C. International Plc.
Present position Director
1999 - Present Thanulux Plc.
Present position Director
1987 - Present O.C.C. Plc.
Present position Nomination
Committee Chairman and
Remuneration Committee Chairman
1976 - Present Textile Prestige Plc.
Present position Chairman
1973 - Present Thai Wacoal Plc.
Present position Chairman
Other Non Listed Companies: 28
Competitive Business related to Company’s
Business
- Director Saha Pathana Inter-Holding Plc
- Director I.C.C. International Plc.
- Director Thanulux Plc.
- Chairman Thai Gunze Co., Ltd.
- Chairman Pattaya Manufacturing Co., Ltd.
Mr. Chailert Manoonphol Master of Science in 0.05% DAP Listed Companies: 3
Director Management and Human 3/2003 [1990 - Present I.C.C. International Plc.
Age 53 years Relation, Abilene Christian Present position
University, Texas, U.S.A. President Business Div. S
Bachelor of Business 1987 - Present O.C.C. Plc.
Administration Assumption Present position Director
University 1985 - Present People’s Garment Plc.
Present position Director
Other Non Listed Companies: 9
Competitive Business related to Company’s
Business
- President Business Div. S
I.C.C. International Plc.
- Deputy Managing Director
People’s Garment Plc.
- Managing Director
Champ Ace Co.,Ltd.
Mrs. Tipaporn Chokwatana | Bachelor Degree in Political 3.97% DCP Listed Companies: 2
Director Science, Ramkhumhaeng 68/2005 | 2010 - Present O.C.C. Plc.

Age 66 years

University
Secretary from Pitman
London

Present position Director
1995 - Present S&J International
Enterprises Plc
Present position Vice Chairman
Other Non Listed Companies: 22
Competitive Business related to Company’s
Business
- Vice Chairman
Make-up Technic International Co.,Ltd.
S&J International Enterprises Plc
International Laboratories Corp.Ltd.
- Director Thai Bunka Fashion Co.,Ltd.




The Board of Directors’ Information

Training
% program
Name & Position Curriculum Vitae Shares | related to Experiences
hold * work
assignments
Mrs. Oradee Rungruangroj | Master of Arts in - DCP Listed Company: 1
Audit Committee Chairman | Economics California State 5/2001 |1994 - Present O.C.C. Plc.
Age 62 years University, Long Beach, EAC Present position Audit Committee
U.S.A. 1.2001 Chairman
Bachelor of Economics RCC Other Non Listed Companies:
Banking 1/2006 | Treasurer Director
and Finance from DCP Thai Chamber of Commerce and Board of
Thammasat University Re-fresher | Trade of Thailand
1/2008 | Competitive Business related to Company’s
CDC Business
3/2008 |- none
Mrs. Watchanee Master of Business - DCP Listed Companies: 2
Watanathawanwong Administration and Bachelor 1/2000 | 2006 - Present Matching Studio Plc.
Audit Committee of Accounting Present position Executive Director
Age 59 years Chulalongkorn University 1999 - Present O.C.C. Plc.
Certified Public Accountant Present position Audit Committee
Other Non Listed Company: 6
Competitive Business related to Company’s
Business
- none
Mr. Kriangsak Sripaisal Commerce College - DCP Listed Companies: 2
Audit Committee Hong Kong 68/2005 | 2007 - Present O.C.C. Plc.

Age 77 years

Present position Audit Committee
2001 - Present Thanulux Plc.

Present position Advisory Director
Other Non Listed Companies: - none
Competitive Business related to Company’s
Business
- none

Notes: 1.* Including shares held by the spouse and minor children

2. Mrs. Tipaporn Chokwatana is Mr. Bookiet Chokwatana’s spouse

who is uncle of Mrs. Teerada Ambhanwong




Board of Executive

Committee’s Information

Training
% program
Name & Position Curriculum Vitae Shares | related to Skill and Experiences
hold * Work
assignments
Mrs. Teerada Ambhanwong Master Degree in Marketing 2.47% DCP Marketing, Product Brand Management,
Managing Director & CEO Sasin Graduate Institute of 51/2004 | Business Development, Product
Age 42 years Business Administration Development Distribution, Joint Venture,
International Trade Fashion Lifestyle
Business
Mrs. Chantra Tangtanasaringkarn| Bachelor Degree in Accounting,| 0.08% DCP Accounting, Financial, Banking,
Director Rajabhat Suan Dusit University 73/2006 | Investment and Revenue
Accounting-Finance Division CFO Training Program,
Age 59 years Federation of Accounting
Profession
Mr. Prakit Choonhasomboon Bachelor Degree in - DCP General Administration and Management,
Director Management Science, 3/2000 | Marketing, Distribution, Purchasing
Managing Director office Sukhothai Dhamathirat DCP Management, Production, International
Age 62 years University Refresher | Trading, Accounting and Computer
Risky Administration Training, 2/2006 | Application
Sasin Graduate Institute of
Business Administration
Ms. Rattana Wonglertwit Bachelor Degree of Education 0.32% DCP International Trading,
Director Chulalongkorn University 73/2006 | Business Development and Beauty
Corporate Office Division FN Profession’s Development
Age 59 years 28/2006
Ms. Siriporn Tangtanasringkarn | Bachelor Degree of Liberal Arts 0.00% - Advertising, Public Relation, Marketing,
Director Thammasat University Mass Communication, Business
Cosmetics Marketing Division Development and Product Development
Age 48 years

Notes: 1* Including shares held by the spouse and minor children

Company Secretary’s Information

Name & Position

Curriculum Vitae

% Shares
hold *

Training program related fo
work assignments

Mrs. Choopan Imthong
Age 43 years

Ramkhumhaeng University

Master of Science in Corporate

University

Bachelor Degree in Faculty of Law, - -

Governance, Faculty of Commerce

and Accountancy, Chulalongkorn

CSP 1/2002 by Thai Institute of Director
Association (IOD)

CSDP 12/2005 by Thai Listed Companies
Association

Fundamental of Rules and Regulation in

Listed companies 4/2010




Company Share’s Report of the Directors and the Executives of 2011 and 2012

The Company’s Directors

Total Shares (Shares) Increase/ The Date of
Neme 31 December 201131 December 2012 Decr(esﬁfe\:)"w' Shorehalding’s
Mrs.Kanchana Saisiriporn 200,000 200,000 - -
Mr.Somsakdi  Dhanasarnsilp 994,960 994,960 - -
Mrs.Teerada Ambhanwong 1,481,975 1,481,975 - -
Mr.Manu Leelanuwattana 38,790 38,790 - -
Mr.Chailert Manoonphol 30,000 30,000 - -
Mrs.Tipaporn ~ Chokwatana 2,379,300 2,379,300 - -
Mrs.Oradee Rungruangroj - - - -
Mrs.Watchanee Watanathawanwong - - - -
Mr.Kriangsak  Sripaisal - - - -
The Executives
Total Shares (Shares)* Increase/ The Date of
Nome 31 December 2011|31 December 2012 Decr?é:}:cejrﬁsgnual Shc};itiizg,s
Mrs.Teerada ~ Ambhanwong 1,481,975 1,481,975 - -
Mr.Prakit Choonhasomboon - - - -
Mrs.Chantra Tangtanasaringkarn 48,720 48,720 - -
Ms.Rattana Wonglertwit 196,790 196,790 - -
Ms.Siriporn Tangtanasringkarn 2,000 2,000 - -

Notes: * Number of shares including shares held by the spouse and minor children

Meeting Statistic of 2012

The Company Board of Directors has set meeting schedule at least once a quarter. In 2011,

each committee held individual meeting as follows:

C The Audit Nomination |Remuneration|Shareholders’

No. Name of the .Compcny Cérsp'%ny Committee | Committee | Committee | Meeting

Board of Directors Tok‘:l 5 Total 12 | Tofal 1 Total 1 Total 1
1. | Mrs.Kanchana Saisiriporn 6/6 - 11 171 7
2. | Mr.Somsakdi Dhanasarnsilp 4/6 - - - 7
3. | Mrs.Teerada Ambhanwong 6/6 - 171 7 7
4. | Mr.Manu Leelanuwattana 6/6 - 11 17 7
5. | Mr.Chailert Manoonphol 4/6 - - - 1N
6. | Mrs.Tipaporn Chokwatana 4/6 - - - il
7. | Mrs.Oradee  Rungruangroj 6/6 1212 1N - il
8. | Mrs.Watchanee Watanathawanwong 6/6 12112 - - il
9. | MrKriangsak Sripaisal 6/6 12112 - - 7




Meeting Statistic of the Executive Committee 12 Times

No. Name Position Meeting Statistic
1. |Mrs. Kanchana Saisiriporn Chairman 1112
2. |Mrs. Teerada  Ambhanwong Managing Director & CEO 12/12
3. | Mrs.Chantra Tangtanasaringkarn | Director Accounting-Finance Division 12/12
4. |Mr. Prakit Choonhasomboon Director Managing Director Office 1212
5. |Ms. Rattana Wonglertwit Director Office Administration Division 12112
6. |Ms. Siriporn Tangtanasringkarn Director Cosmetics Marketing Division 12112

Meeting Statistic of the Risk Management Committee 12 times

No. Name Position Meeting Statistic
1. |Mrs. Teerada  Ambhanwong Managing Director & CEO 12112
2. |Mrs.Watchanee Watanathawanwong | Audit Committee 12/12
3. | Mr. Prakit Choonhasomboon Director Managing Director Office 12112
4. |Mrs. Chantra  Tangtanasaringkarn | Director Accounting-Finance Division 1112
5. [Ms. Siriporn Tangtanasringkarn Director Cosmetics Marketing Division 1112
6. |Ms. Patchree  Thumrongkitikul Director Hair Care Marketing Division 1012

(2) Nomination of Directors and Management

Procedure of selecting candidates to be appointing as the Directors

The nomination committee has duty to select the qualified person (s) to be directors and senior executives
basing upon their education, experience and specialist in various professions inclusive of working performance
as the directors in previous periods. The nomination shall be presenting to the Board of Directors’ meeting for
initial consideration prior to the shareholders’ meeting. Exceptional in case that member (s) of Board of Directors
has (have) not resigned according to the agenda set forth, the nomination committee may consider the selection
of qualified candidates to present to the Board of Directors’ meeting to be appointed to be the new director
to replace the vacant position in compliance with the Company’s Articles of Association.

The nomination shall be selected from those who are well educated, specialist in various profession,
have wide vision of leadership, integrity and transparent working profile inclusive of having ability to express
their opinion independently.

For other Executives, Executive Committee shall consider appointing, removing and migrating concerning
on the skill and knowledge that appropriate the objective and policy of Company’s Director.

Election of Directors through Shareholders’ Meeting and Right of Minority Shareholders
Right of Minority Shareholders

Shareholders are allowed to present name list of qualified nominees to the shareholders’ meeting. The

Company offered an opportunity and the right to shareholders to present name of person to be selected as
the company’s directors to the General Shareholders’ Meeting starting from 1 December 2012 until 31 December
2012. This right was announced on Stock Exchange of Thailand’'s website; www.set.or.th and invited all
shareholders on the Company’s website; www.occ.co.th with definition of shareholders’ qualification, explanation
of rules and procedures of the Board of Directors’ consideration.



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 shareholder's 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 Shareholders’ Meeting
in such election. In case where the numbers of votes for the candidate in descending order are
equal which would otherwise cause the number of directors to be elected at the Shareholders’
Meeting to be exceeded in such election, the Chairman shall have a casting vote.

The Board of Directors’ meeting and each board of committee shall consider to appoint and/or to remove

each committee, while other classified executives shall be appointing, removing, or transferring upon Executive
Committee’s consideration basing upon knowledge and competency that match to the objective and policy that

are assigned by the Board of Directors.
(3) Remuneration

(3.1) Monetary Remuneration

(a) In year 2012, the total monetary remuneration for directors comprises of meeting

allowance, director incentive, is as follow:

Name Amount

1. Mrs.Kanchana  Saisririporn 615,000.00
2. Mr.Somsakdi Dhanasarnsilp 264,000.00
3. Mrs.Teerada Ambhanwong 510,000.00
4. Mrs.Oradee Rungruangroj 615,000.00
5. Mrs.Watchanee Watanathawanwong 600,000.00
6. Mr. Kriangsak  Sripaisal 540,000.00
7. Mr.Manu Leelanuwattana 385,000.00
8. Mr.Chailert Manoonphol 254,000.00
9. Mrs.Tipaporn Chokwatana 254,000.00

Total 4,037,000.00

(b) In year 2012, the compensation for all executive directors and executive,

totaling 8 persons is shown below:

Salary 23,310,580.00
Bonus 8,541,930.00
Vehicle Fare Allowance 180,000.00
Executive Meeting Allowance 240,000.00
Provident Fund 786,249.00
Social Security Expense 45,450.00
Vehicle Maintenance Expenses 15,000.00
Hospitalization 92,905.00
Total Bht 33,212,114.00

(3.2) Other Compensation

— None




(4) Corporate Governance

The Company’s Board of Directors adopted Corporate Governance as its guideline to administrate
organization and to draw importance on business operation basing upon faithfulness, ethics and integrity along
with the Company’s principles for good corporate governance were approved by the Board of Directors since
2002. The principles consisted of good corporate governance policy, business and employees’ ethics which
have been distributed to all directors, executives and employees to be adhered to as the principles of their
works in the same direction. These principles have been annually reviewed to be suitable for the current
situation by publishing on www.occ.co.th website for clear understanding to all parties concerned. Following
to the adoption of Corporate Governance, Company has been guaranteed as follows:

m Annual General Meeting of Shareholder Year 2012 — AGM Assessment on 100 points with the level
“Excellent” for 4 years continuously that has been received the Investors’ Choice Award 2012 for Thai
Investors Association.

m Corporate Governance Evaluation — Corporate Governance Report of Thai Listed Companies 2012 on
86 points with the level “Very Good” for 5 years continuously.

The Company practices along with good corporate governance principles for the listed companies with
the Stock Exchange of Thailand according to the fifth core principles as follows:

1. The Rights of Shareholders

The Company realizes the importance and gives respect to ownership rights. The Company has then set
up a policy which covers upon the protection of shareholders’ right to ensure that all shareholders being

equally provided with equal and fair treatment to each as the majority shareholders, the minority shareholders,
foreign shareholders and Institution without violation as follows:

Legal rights of shareholders

Such as the right to trade or to transfer the shares freely, the right to get benefit and dividend from
the Company, the right to timely receive sufficient information, the regular right to attend the shareholders’
meeting, the right to appoint a proxy to attend the meeting and vote on one’s behalf, the right to give comments
and questions during the shareholders’ meeting for making decision on setting up the Company’s business
operating direction or making decision on the matters that may have significant affected to the Company’s
business operation such as the directors’ selection, approval of important issues that may affect to the Company’s
business operating direction, the amendment of memorandum of association and the Company’s regulation, etc.

Information acknowledgement rights of shareholders

The Company is announced its information on Stock Exchange of Thailand’s website; www.set.or.th and
the Company’s website; wwwe.occ.co.th in both Thai and English versions. All shareholders have their rights to
be informed of operating performance result, administrative policy, and good corporate governance policy
including the information on related transaction. The shareholders are allowed to acknowledge the information
about the Company completely.

Meeting’s rights of shareholders

The Annual General Shareholders’ Meeting which is annually held, within 120 days after the end of the
Company’s fiscal year, it shall be held in a convenient date, time and venue for every shareholder. In 2012,
the 18th general shareholders’ meeting was held on April 24th, 2012 at Montien Riverside Hotel. There was
no call for extra ordinary meeting of shareholder.



Before the Meeting

1.

The Company has disclosed the shareholders to offer the agenda or the qualified person appointing
as the directors to the general shareholders’ meeting. In 2012, the shareholders had an opportunity
to propose during 1st — 31st December 2012. The Company had been uploaded this information
on the Stock Exchange of Thailand’s website while detail had been published on the Company’s
website. In the previous year, none of shareholders exercised this right.

. As the resolution of the Board of Directors’ meeting the disclosure of those general shareholders’

meeting date and agenda was published in advance for 56 days via the system of the Stock
Exchange of Thailand before Company has sent out an invitation letter.

. The Company has sent out an invitation letter with sufficiently detailed documents for 14 days

in advance. Thai shareholders shall receive Thai invitation letter while foreign shareholders shall
receive Thai and English invitation letter as for facilitating the convenience to foreign shareholders
to receive the same information. The invitation letter shall have detail of date, time and venue of
meeting. The map of the venue shall be attached to the invitation letter, with the agenda and
sufficiently detailed documents containing facts and reasons including comments of the Board of
Directors in every meeting agenda, to allow the shareholders to consider the up-front information.
These documents are complete and sufficient to help in making decision for voting on each item
of the agenda. On invitation letter, the Company shall inform detail of essential documents that
are complete to present at the shareholders’ meeting and the process to attend the shareholders’
meeting to protect the right and to attend the shareholders’ meeting including the Company’s
rules and regulation in the part of shareholders’ meeting and vote.

. Furthermore, the Company facilitates the convenience for the shareholders to reach the information

with more time to consider it. The shareholders are allowed to conveniently and quickly access
to the Company’s information with all meeting documents which present the same written information
as that sent to the shareholders in both Thai and English versions, published on the Company’s
website: www.occ.co.th, 30 days ahead of the meeting date. The invitation letter shall be also
announced in Thai newspaper for three consecutive days and before meeting date at least 3
days.

. 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.

. The proxy form B and list of independent directors are attached with invitation letter for the

shareholders to use for exercising their votes freely in case that each shareholder is unable to
attend the meeting, he or she can appoint a proxy to the Company’s independent directors to
attend the meeting on behalf by taking proxy form. Shareholders may download from the
Company’s website authorized proxy forms that consist of three options: types A, B and C.

On the Meeting

1.

On the meeting day, the shareholders are allowed to register for 2 hours in advance and the
Company will set up the place with receptionists to welcome as well as the sufficient number of
staffs at the registered counter. The use of barcode system is adopted for fast and convenient
registration and barcode shall display information of individual shareholder that has been printed
on register form for convenient, fast and accurate facility. Voting ballots are handed out to the
shareholders for each agenda.

. Before the meeting begins, the Chairman of the meeting shall introduce the directors, executives

and the Auditor of the Company and explain the method of voting and counting votes clearly as
stated on the Company’s Articles of Association. Votes are cast openly with the use of barcode
system that is adopted for instant ballot counting and accurate vote result. The votes shall be in
accordance with the Company’s Articles of Association and applicable law. Counting votes on
each item of the agenda shall be displayed openly in the meeting room. On the agenda of electing



the directors, shareholders have the rights to vote for individual director. Voting in each agenda
shall be done with the ballots for shareholders to exercise the votes and only the ballots with
disapproved and abstention shall be collected. Votes counting shall be performed by deducting
the number of disapproval and abstention vote from the number of total except on the agenda
of electing the directors that all ballots shall be collected and the votes shall be counting by using
the barcode system. For each item on the agenda, Volunteer of Minor Shareholders’ Right
Protection, as the representative from Thai Investors Association and the external auditors shall
attend the meeting and evaluates the conduct of the meeting. After the meeting, the shareholders
can check all detail. 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 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 Articles of Association
and the law by all of the Company’s directors, chairman of all committees, executives and the
external auditors were attended simultaneously.

3. At the Annual General Shareholders’ Meeting No, 18 held on 2012, 24 April, the agenda are as
follows:

o Approval the financial statement at 2011, 31 December by The Meeting has been approved
unanimously.

o Summary of financial statement and the performance on Year 2011;

Total Asset 854,685,022.00 Baht
- Total Liabilities 262,942,991.00 Baht
- Total Revenue 1,415,168,358.00 Baht
- Net Profit 99,948,108.00 Baht
- Earnings per share 1.67 Baht

o Approval the dividend payment for the performance during 1st - 31st December 2011 for
common stock 60,000,000 shares at 0.70 per share. The Meeting has been approved
unanimously.

o Appointment of Directors: In the agenda of Directors’ election, the shareholder should vote to
elect the director individually by the information of the candidate issue to the Meeting for
acknowledgement. The General Shareholders’ Meeting approved to re-elect the resigned
Directors as follows: Mr. Somsakdi Dhanasarnsilp, Mr. Chailert Manoonphol and Mrs. Oradee

Rungruangroj
Agree Disagree Abstention
Name
Shares % Shares % Shares %
Mr. Somsakdi Dhanasarnsilp | 49,739,655 | 99.99 - - 5,000 | 0.01%
Mr. Chailert Manoonphol 49,739,655 | 99.99 - - 5,000 | 0.01%
Mrs. Oradee Rungruangroj 49,709,575| 99.93 - - 34,980 | 0.07%

o Approval the remuneration of directors no more than 6,000,000 Baht per year. The Meeting
has been approved unanimously.

o Approval to appoint the auditor from KPMG Phoonchai Audit Co., Ltd. To be the Company
auditor on Year 2012 and to fix the audit compensation amounted to Baht 625,000. The
Meeting has been approved unanimously.



e After the Meeting

1. The minute of meeting shall be accurately recorded with significant information by the Company’s
secretary such as the meeting’s resolutions and result of the votes counted on each item of
agenda dividing by agreement, disagreement and abstentions. Clear and relevant answers are to
be offered to every question.

2. A report shall be sent out to official organization within 14 days after the day of shareholders’
meeting as well as to be published on the Company’s website in Thai and English version the in
order that the shareholders shall receive information instantly. The meeting report shall be collected
with systematic for auditing and being reference.

3. The meeting report shall be collected with systematic for auditing and being reference. VCD of
shareholders’ meeting shall be publicized via the Company’s website by Board of Director has
gotten the suggestion and any comment from shareholders for evaluation, development the Meeting

2. Treating Shareholders with Equality and Fairness

The Company treats every shareholder with equality and fairness without drawing on difference of Majority
shareholder, Minority shareholder, foreign shareholders or Institution. The shareholders shall be treated with
facility to exercise their votes completely and sufficiently.

2.1 Shareholders’ Meeting

o Before the meeting, shareholders shall have an opportunity to propose any agenda to the
general shareholders’ meeting and to nominate any person who is qualified in accordance with
the Company’s rules and articles of association to be elected as a director in the same time.
The Company has announced the rules to every shareholder to know their rights and the
procedure of proposing via information publicized system of the Stock Exchange of Thailand
and the Company’s website. The Company shall inform the result of consideration with the
reasons to the shareholders to acknowledge in the general shareholders’ meeting.

o To advertise the General Shareholder Meeting’'s appointment in daily newspapers for three
consecutive days following the law. An invitation letter to attend the meeting with all relevant
documents both Thai and English version was also published on can the Company’s website
30 days before the day of general shareholders’ meeting

o An invitation letter in form of document shall be sent to the shareholders more than 21 days
in advance. For foreign shareholders, the Company has sent out an invitation letter, attached
with relevant documents translated in English to be facilitating the utmost benefit to the
shareholders.

o Disclosure of sufficient and complete information together with the Board of Directors’ opinion
with no additional or any change of significant information that do not inform to the shareholders
in advance. Rules and procedure to attend the shareholders’ meeting is explained in the invitation
letter. In case any shareholder is unable to attend the meeting; they can authorize proxy to
any person or the Company’s independent committee as name list provided to attend the
meeting on their behalf. Proxy form B type shall be attached and send to the shareholders
or it can be downloaded with other types as needed from the Company’s website.

o To fix the vote’s rights concerning to amount of shareholding by the shareholder shall have
one vote for one share.

o The shareholders can register with barcode system two hours prior to the meeting though
the register period is over, those shareholders shall be allowed to register and attend the
shareholders’ meeting with entire rights.



« To facilitate convenience to proxy shareholders who shall attend the shareholders’ meeting,
there is free stamp service for affixing on proxy form.

o The agenda in accordance with the Company’s Articles of Association and relevant law. There
is consideration and resolution of directors’ election individually, consideration of the directors’
remuneration fee, the appointment of external auditor, audit fee and other agenda as written
in invitation letter. Counting votes on each item of the agenda shall be done transparently.
Voting in each agenda shall be done with the ballots Voting card of each agenda would be
safely collected at the Company and could be audited. During the meeting, apart from the
relevant documents, the Company shall present all information through VCD system to facilitate
the shareholders.

e The minute of meeting shall be accurately recorded with significant information by the
Company’s secretary such as the meeting’s resolutions and result of the votes counted on
each item of agenda dividing by agreement and abstentions. Clear and relevant answers are
to be offered to every question. A report shall be sent out to official organization within 14
days after the day of shareholders’ meeting as well as to be published on the Company’s
website in Thai and English version the in order that the shareholders shall receive information
instantly. The meeting report shall be collected with systematic for auditing and being reference.

« After the meeting, the Company shall announce the meeting’s resolution through information
system of the Stock Exchange of Thailand in the same day and inform detail of dividend
payment to the shareholders and the registrar of Thailand Securities Depository Co., Ltd. for
acknowledge. Every shareholder shall receive dividend with the same rate.

2.2 Regulated the Use of Inside Information

« The Company has measurement to protect incorrect use of inside information as clearly written
in the employees’ ethics. The directors, executives, employees and related persons who are
spouse and minor children including the staffs who work in the units that involve with inside
information use, are not allowed to use inside information that has significant issue towards
the change of price for the Company’s securities which are not disclosed to the public for
trading the Company’s securities during one month prior to the disclosure of financial statement
to the public. This is to protect the misuse of inside information that may affect to the right
of shareholders.

o Annual meeting schedule for the Board of Directors and the Executive Committee shall be
set in advance and be informed in advance in order that all shall acknowledge the period that
shall not trade the Company’s securities. In 2012, the directors and executives strictly practiced
along with this policy. Hence, there was no trade of the Company’s securities at that period
of time.

« Define the practice to keep and protect the use of inside information as written guideline for
informing this policy to everyone in the organization to practice and monitor its result as
regularity.

2.3 Trade of the Company’s securities

o The Company’s directors and executives have duties to report the change of the Company’s
securities holding to the Office of Securities Exchange Commission as stated on chapter 59
of Articles of Securities and Stock Exchange within 3 days counting on the day of changing
of assets holding and this item is stated on agenda of the report on securities holding of the
Company’s Directors, the Executives and spouse to be regular agenda at the meeting of The
Company Board of Directors and the Executive Committee. In 2012, the Directors and Executives
and spouse strictly practiced along with this policy. Hence, there was no trade of the Company’s
securities at that period of time.



2.4 Relative parties transaction

« Consideration on approval about the related transaction, the stakeholders’ information, item’s
value, independent directors’ opinion and other necessary information of the directors and
executives as well as related persons must be disclosed.

o There is a clear measurement not to allow the directors and executives who are Stakeholders
or relate to be involved in the considering process on activity done with the Company to
attend for considering or making resolution on the matter. In order that such consideration
will be fair and give utmost benefit to the shareholders.

« The senior positions’ directors and executives are definite to report to related parties’ stakeholders
to the Company Secretary to make duplicate copy to propose to Chairman and the Audit
Committee’s Chairman in accordance with the Act of Securities and the Stock Exchange of
Thailand. It needs to be reported at anytime of change.

2.5 Agenda offering of Minority Shareholders

o The Company has disclosed the minority shareholders to offer the agenda and/or the qualified
person appointing as the directors to the general shareholders’ meeting. In 2012, the shareholders
had an opportunity to propose during 1st - 31st December 2012. The Company had been
uploaded this information on the Stock Exchange of Thailand’s website while detail had been
published on the Company’s website. In the previous year, none of shareholders exercised
this right. So it has not raised this other agenda to the Meeting.

3. Role of Stakeholders

The Company is aware of business growth together with the responsibility and the respect to the right
of every stakeholder, including shareholders, employees, customers, trade partners, competitors, creditors, and
government sectors all involved organizations as well as the responsibility to the community, society and
environment. The Company realizes as being a part of society undertaking the same law with the responsibility
and the respect to the right of each other in order to reach the mutual profitability.

Treat to the Various Stakeholders of the Company

Shareholder: The Company strictly operates its business with faithfulness transparency and fairness.
Therefore, all shareholders can trust and rely on the Company that any decision it was made and operation it
was conducted, they were carefully practiced with the thought of utmost benefit of all shareholders and
stakeholders. To carry out business with accurate and transparent operation, bringing the proud of successful
performance, rapid growth with solidity, high ability in competition and to create utmost value added to the
shareholders in long term. Every shareholder has basic fundamental right in accordance with the law and is
treated with equality and fairness. Every shareholder shall have the right to propose agenda or candidates to
be nominee for directors’ election to the General Shareholders’ Meeting.

Employee: “Human are the most valuable treasure of the planet.” To look after each other all around
is so important. Therefore, The Company enhanced and supported welfare and well-being life of all employees
to be the best. Appropriate income with fairness is carried out beneath happy working atmosphere to protect
the human resources that are an important power of the Company.

New technology was implemented to support their works. Employees were developed and improved
to be modern that match to applicable technology. To enhance and develop all employees to be smart and
good, they were given an opportunity to participate in training for skill working development. Self and teamwork
ability were being expressed widely. Professional development system (Career Path) was encouraged to build
a secure career and career opportunities were provided according to individual potential. Compensation was
awarded fairly and suitably for building up working motivation in the form of salary, bonus and travelling
expenditure that suits to the Company’s regulations. Furthermore, Individual Development Plan (IDP) was
conducted to encourage employees to develop and improve their talent to be qualified as a leader under
Succession Plan in the future.



The Company encouraged every employee to be participated in taking care of environment. Thus,
“The Committee of Occupational Safety, Health and Environment” was set up in working place to ensure the
safeguarding of their lives and health. The security service twenty four hours a day has employed, and installed
security system in all buildings, together with other safety equipment. The Company also provided training on
fire-fighting drills and evacuation in order to create the right knowledge, understanding and practiced up to the
accepted safety and environmental protection standards.

The Company was dedicated to the advantage of employees in the long run by providing the
provident fund to save for the future which the Company shall top up the fund by contribution rate of progress
for long term working employees. Also the Company provided retirement pension benefits to employees after
retirement period higher than the compensation written on the Labor Act for employees who work over
twenty years. Group accident insurance covering every case was also done for employees to safe risk and
relief the loss for both employees and their family. This was supplement item that was added by being member
of regular social security fund.

Employee Development: The Company set up the projects that totally improved personnel ability
with individual potential for building up the strength organization that could lead to the capability that would
achieve to the Company’s vision. This year, there were training courses that added and enhanced knowledge
and capabilities to all level of employees through roughly and it was the system that was supported to each
other. Thus, this would affect to the joint power to drive the change with higher quality. In 2012, forty
courses were training during one hundred and twenty days. Two hundred and twenty eight employees were
participated and it was nine hundred eighty man-days or it's averaged at four point three days per one person.

The Company also provided a variety of welfare as follows:

e Well versed in knowledge

Training course to enhance various employee’s knowledge
Reading corner was provided

Exchanging and sharing knowledge or information through the Company’s Intranet’s webbord
which is one of communicating channel that allows the employees to access and know about
current operation performance of the Company was provided

e Cost of living support

- OT. - Special price products to subsidize employees’ cost of living
- Bonus reward, retirement fund - Travelling expense support

- Provident fund - Transportation and gasoline expense support

- Social security fund - Uniforms for salespersons

- Group accident insurance - Scholarship for employees’ children supporting

- Grant to disaster relief by Dr. Thiam Chokwatana Foundation

- Grant to employees after death - Grant to congratulate new couple married

- Grant to employees’ parents or
spouse after death

e Recreation and health welfare

Holding other traditional activities such as New Year's Party, ask blessing from seniors on Songkran
festival, merit making to support candles and lamps to the temples on the Buddhist Lent Day
Holding monthly Birth Month reception for every employees who were born in the same month
and invite other colleagues to join for celebration and wish.
Holding retirement reception for retired employees and invite other colleagues to Join for farewell
and wish.
Taking employees out for travelling in the province and participating the activities that are benefit
for society
Infirmary
Influenza vaccination for employees




e Channels to communicate

Employees have channels to express their opinions, suggestion or report on incorrect practice
by dropping into the comment boxes that are available. Employees can be ensured for expressing
comment and complaint.

Customer: “You are our valued customer” is the one among six shared values that the Company
implanted into all employees to join hands building up the utmost pleasant to the customers at every point of
services. In order to response to customers’ demand with effectiveness and efficiency, the Company kept
emphasizing on development of its merchandises and services that have good quality and safety. Furthermore,
the Company drew best attention on giving the best things to the customers in term of quality and price. Apart
from this, the Company gave importance to the closure of customers’ confidential. Thus, Customer Service
Center was set up to undertake complaint, suggestion and to provide consult about merchandises and services.
Customers can contact at telephone number 02-295-1333, fax number 02-295-0411 or at e-mail: beautyplus
occ.co.th. The Company has the qualified staffs to give service and handle with prompt response to all
requirements in order to please our customers and the others.

In 2012, there was no significant complaint from the customers, while other complaints were considered
to analyze and fix immediately in order to avoid the same mistakes.

Business Partner: The Company treats business partners with faithfulness, equality, fairness and
good relationship. Both parties exchanged knowledge and collaborated to develop value added of merchandises
and services, gave respect toward each others. The Company keeps practicing along with trade contract and
commitment as agreed to business partners and avoids facing with any circumstance that may cause conflict
of interest by having discussion that is upon business relationship fundamental to solve problem. The Company
refused to receive or agree to receive assets or any benefit that are above trade agreement.

Trade Competition: The Company operates business with responsibility toward all related parties
under rules of law so strictly. We have policy to operate our business with fair dealing framework. Thus, there
was no dispute concerning trade competition along with the period of business operation.

Creditor: The Company treats all creditors along with trade term and Faithfulness, neither loan payable
nor trade account payable. Debts were paid to loan payable and/or trade account payable punctually in accordance
with payment term as agreed without any delay. A present day, the Company carries none of loan debt.

Labor and Human Right: The Company respects to the citizen right, political right and fundamen-
tal right in working for employees and all related parties with equality. The Company treats importance toward
right of laws for all stakeholders. Education is equally enhancing to be an opportunity for employment. Protest
the human rights abuses as well as to look after and protect the business to be involved with infringement of
the others, take advantage on employees, no support on the force of labor, protest child labor including the
employment of illegal labor.

Society, community and environment: Having responsibility toward society, community and
environment is one of the Company’s important policies. All employees were implanted in having consciousness
to have good practice, to give, to share and to be a good citizen for the community, society and environment.
These duties are stated on Principle of Articles that employees treated toward society and environment. The
Company’s CSR information was reported on page 108 to page 114

Government Sector: The Company conducts business with integrity. Revenue has been paid
accurately and completely along with the period as set by the law. It comprises of juristic income tax, value
added tax, with holding tax, property tax, import tax, juristic stamp inclusive of other government fees that
related to all company’s business operation.



Policy on Intellectual Property: The Company aware and treats importance to the policy of
operating the business on fundamental of ethics and integrity. The business is operated with transparency with
responsibility and respected to the rights of the others. The Company is emphasized to work without violating
the intellectual property of the others but keeps creating the operation of its business to develop the best
quality of merchandises and services with safety and care of delivery the best thing to the customer in term
of quality and price.

Policy against Corruption: The Company has its standing point to conduct business with transparency,
active, encouragement, honestly, fairness but against any practice that claimed to be corruption either inside
organization or outside. Employees are enhanced to refrain from offering the advantage to outside persons as
a motive for them to do or refrain from doing any illegal and wrongful act. The Executives and employees are
prohibited from soliciting or accepting any advantage from third partied from either government or commercial
sectors that may impair their objectivity.

Channels of participation of stakeholder: Shareholders and stakeholders are able to inform a clue
or provide information of the significant issue about the accuracy for financial report, internal control deficiency,
or illegal and unethical practices. This can communicate through the Company Secretary at direct tel. line no.
02 2940657 or send e-mail to law@occ.co.th. The Company Secretary has responsibility to receive information
and documents and present them to related group on specific issue and report it to the Company Board of
Directors. In this respect, the whereabouts or the complaint shall be protected and preserved the right to
protect the confidentially of the best.

4. Disclosure of Information and Transparency

The Company places importance to the disclosure of transparent, accurate, complete, sufficient, punctual
and reliable information. It was stated on the Company’s policy of Corporate Governance for being practiced
guideline of employees, the Executives and the Directors to conduct the business complying

with the law, the Company’s Principles of Articles, regulated prescribe by the Office of the Securities
and Exchange Commission (SEC). This shall verify to maintain reliability and add value to the shareholders. In
this regard, the Company disclosed the mentioned information via variety of channels such as in annual report,
56-1 form, information publish through the Stock Exchange of Thailand www.set.or.th and the Company’s
website www.occ.co.th in Thai and English version for those related parties can receive essential information
for making the right decision.

The Company’s significant information that is disclosed to the public, complies with the law, the
Company’s Principles of Articles, regulated prescribe by the Office of the Securities and Exchange Commission
(SEC) such as

1. Disclosure of accurate and transparent Financial Statement in accordance with the importance of
general certified accounting standard; financial and non-financial information were submitted to
the Stock Exchange of Thailand and the Office of the Securities and Exchange Commission
within the period as fixed. Disclosure of information shall be accurate, completion , timely and
transparency in Thai and English language via the publicize of the Stock Exchange of Thailand’s
website and the Company website.

2. Disclosure of policy of corporate governance, business ethics and employee ethics in Thai and
English language via the Company website.

3. Disclosure of related items and transactions with related parties, the Company practiced along
with the rules of the Stock Exchange of Thailand and the Office of the Securities and Exchange
Commission. Meeting resolution, name of transactions and detail of related items shall be disclosed
completely. Practice guideline to handle is clearly defined for the purpose of eliminating conflict
of benefit with carefulness and logic.



4. Measurement of inside information usage was stated on employee ethics. The directors, executives
and employees who work in the units that involve with inside information to buy or sell the
Company’s securities within one month prior to the disclosure of Financial Statement to the public.
The directors, executives, their spouse and minor children are defined to report the buy and sell
of the Company’s securities, holding of Securities and to report the related stakes of the directors
and executives including the related group to the Company Board of Directors’ Meeting at anytime
it has any change.

5. Disclosure of duties of the Company Board of Directors and the other Committees such as numbers
of meeting (detail is under the summary of meeting statistic on page 150-151).

6. Disclosure of remuneration’s category, description and amount of remuneration for individual
director, structure and ration of shareholding of the directors and executives inclusive of
cross-shareholding structures of major shareholders.

7. Provide the channels that stakeholders are able to inform a clue or give significant information
that related with the accuracy of financial report, deficiency of internal control, or illegal and
unethical practice to the Company Secretary at tel. no. 02 2940657 or by e-mail at law@occ.
co.th. The Company Secretary has responsibility to receive information and documents and present
them to related group on specific issue and report it to the Company Board of Directors. In this
respect, the whereabouts or the complaint shall be protected and preserved the right to protect
the confidentially of the best.

8. Investor Relation: The Company appointed the person to have duty to communicate with
shareholders, minor and institute investors, analysis and other related groups directly to

Mrs. Chantra Tangtanasringkarn

Accounting-Finance Division Director

Tel. No. 02-295-4545 ext 508 Tax No. 02-295-0417
Email: cef@occ.co.th

The Company’s updated significant information that completely complied with the principles of good

governance were publicized on the website :www.occ.co.th and all information can be downloaded.

9. Activities to meet with investor: Since 2009 until present day, the Company and other companies
in SAHA Group, cooperated with the Stock Exchange of Thailand held the event “The Analyzer,
Investor meets with SAHA Group” forum of SAHA EXPORT Fair and Exhibition that annually holds
at Queen Sirikit National Convention Center. Mrs. Teerada Ambhanwong, the Company’s Managing
Director and CEO shall provide information to investors and analyzers as well as to answer the
questions that related to the business performance result. There is a book containing of the
Company’s history business performance result and merchandises to provide to investors and
analyzers who attended the forum with positive feedback.

5. Responsibilities of the Board of Directors

The Company Board of Directors has knowledge, competency and important role in stipulating the
Company’s policy. The Company Board of Directors cooperate with senior executives to set plan of both short
term and long term operation, financial policy, risk management. Overview of organization as well as to corporate,
audit and evaluate the Company operating performance and operating practice of the Company Board of
Directors along with stipulated independent policy.

5.1 Structure of the Company Board of Director

The Company’s present managing structure comprises of five sub-committees that were
appointed by the Company Board of Directors; Audit Committee, Remuneration Committee, Nomination
Committee, Risk Management Committee and Executive Committee. They have duties on specific issue and
to propose issue to the Company Board of Directors to consider or acknowledge. Thus, all related group are
ensure for careful operation.



Composition of the Company Board of Director

The Company Board of Director has 9 directors that comprises of
e None executive director 8 directors
« executive director 1 director

Independent directors’ ratio is 33.33% of the Company Board of Director, while none executive
directors’ ration is 88.88% and this is complied with the rules of the Office of Securities
Exchange Commission.

Authority of the Director

According to the Company’s Articles of Association, two directors have authority to co-sign
and affix the corporate seal on its behalf. Therefore, the Company Board may name the directors
who have authority to co-sign and affix the corporate seal on its behalf.

Definitions of the Independent Director

“The Company Independent Director “is individual person with qualification that meets with
the condition and defines by the Equity Market Committee as follows:

(1) Holding no more than one percent with voting rights of parent company, the associations,
the affiliates of juristic persons with possible conflict of interests inclusive of shareholding
by individual related to such independent directors.

(2) Not serving, or have served, as a director who is involved with the manager, a staff member,
an employee or a consultant with 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 as 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 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 three percent of net tangible assets of the
company or from twenty million Baht whichever is lower. The calculation of such obligation
to debt is to be in accordance with 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 or 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 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 services as a
legal consultant or a financial consultant for which greater than two million 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 shareholders, 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 on which he or she is appointed as an 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 compares 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 one percent 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.

Process for Nomination of Directors

The Company Board of Directors appointed Nomination Committee to look after the procedure
of nominating directors with transparency. Details are under topic Nomination of Directors and
Executives on page 151

Directorial Term of Services

The Company Board of Directors’ directorial term is complied the Company’s Articles of
Association and the Act of public company limited. According to resolution of the General
Shareholders’ Meeting, one-third of the directors have to retire. In the case where the number
of the directors cannot be divided by three, the number of the directors to retire is to be
closet to one-third. The longest - serving directors are asked to retire. In the case there is no
solution of retire, the lottery draw needs to be cast. The directors who retire from the past may
be re-elected. Directorial Term of the committees comprising of the Audit Committee, the
Remuneration Committee, the Nomination Committee, the Risk Management Committee and the
Executive Committee is one year and upon retirement, they may be re-elected.

The Company does not fix age of the directors and/or the maximum period of directorial
term as we believe that age or period of directorial term are not the obstacle when compares
to knowledge, competency and working experience of each director that are benefit for the
Company. Furthermore, another important reason is the old directors are trusted in the General
Shareholders’ Meeting to have been elected as the directors for other periods. The Company
respects to the rights of shareholders. Thus, the Company doesn’t limit the period of directorial
term and the age of the directors clearly.



Numbers of the Company that the Director are holding their Positions

Each of the directors shall be disclosed information of their positions holding in other
companies in 56-1 Form and in the annual report. At present, the Company has one director
who works at more of three listed companies, Mr. Manu Leelanuwattana. He is the director of
six listed companies but the Company is assured that this shall not affect to their practice. The
Company always receives advice, suggestion and recommendation that are benefit as guideline
for the Company’s business operation continuously.

o« Summary of the Directorial Position in Listed Companies

Nome of Directors Directorial Posiﬁo.n in Listed
Companies
Mrs. Kanchana Saisiriporn 1
Ms. Somsakdi Dhanasarnsilp 3
Mrs. Teerada Ambhanwong 3
Mr. Manu Leelanuwattana 6
Mrs. Tipaporn Chokwatana 2
Mr. Chailert Manoonphol 2
Mrs. Oradee Rungruangroj 1
Mrs. Watchanee Watanathawanwong 2
Mr. Kriangsak Sripaisal 1

Segregation of the Authority among Chairman of the Company Board and Managing Director

Chairman of the Company Board and CEO of the Company is not the same person. They
are independent from each other but keep balance authority toward each other. Chairman of the
Company Board has duty to be the leader and to control the meeting of the Company Board
of Directors and Shareholders’ meeting to meet efficiency and effectiveness, to support all directors
and the executives to participate in the meeting, to give advice, to look after the Company
business’s operation but not involve with the routine duty or work of the managements. The
Company has Director Charter that stipulates authority of each committee and managing director
to be separately. CEO is the leader of administration and operating plan to be complied with
the policy stipulating by the Company Board under the authority of the operation along with
Managing Director’'s Charter.

The Company Secretary

According to the Company Board of Directors’ resolution Mrs. Choopan Imthong was
appointed to be to be the Company Secretary. She has duty and responsibility as legally stated
on Securities and Exchange Act (No.4) B.E. 2551 and other duties that are assigned by the
Company Board as well as to support the practice of good corporate governance as follows:



1. To provide initial advice to the directors and executives to comply with law, rules and
other regulations on their practice for the company’s benefit. As well as to monitor their
practice to be frequent and accurately as well as to report significant change of laws to the
company, directors, executives and employees.

2. To conduct the shareholders’ meeting and the Board of Directors’ meeting to comply to the
law, the Company’s Principles of Association and other related regulations.

3. To record shareholders’ meeting minutes and the Board of Directors’ meeting minutes as
well as to monitor and corporate to have the practice being conducted along with shareholders’
meeting’s resolution and the Company Board of Directors’ meeting.

4. To look after the disclosure of inside information and IT information in the part of responsibility
toward the units that work for registered companies to comply with rules and regulations
inclusive of other related law.

5. To conduct and communicate with general shareholders to receive news of the company as
well as other rights of shareholders.

6. To look after the activities of the Board of Directors and executives.

7. To practice along with applicable law in Corporate Governance, issuance and Keep the
company’s important documents such as list of directors, report on the interest of directors
and executives, invitation letter for meeting, the Company Board of Directors’ meeting minutes,
shareholders’ meeting minutes and annual report, etc.

8. To operate other practices according to the announcement of Capital Market Supervisory
Board.

Committees

The Company Board of Directors appointed the committees in accordance with appropriated
knowledge and expertise to be responsible for each duty and to operate the business with
carefulness. Committees comprise of the Audit Committee, the Remuneration Committee, the
Nomination Committee, the Risk Management Committee and the Executive Committee.

Each Committee has the right as stipulated on each committee’s charter. An operating
practice of these committees shall be reviewed yearly. (More information on page 136-145)

Roles, Duties and Responsibilities of the Board of Directors
Leadership and Vision

The Company’s Board of Directors comprise of members who have knowledge and
competency to understand role, duties and responsibility. They all have leadership and are
independent to express opinion and make decision. They practice their duties as professional to
look after benefit for all related group. They have important role to set up the Company’s policy
and collaborate with senior executives to operate the Company’s business to meet with objective
and reach its goal, to monitor the works and performance of the managements, to manage the
risk, to define vision, goal and operation plan, annual budget and business strategy for supporting
the business operation to meet with effectiveness and efficiency by taking of utmost benefit of
the Company, shareholders and related group under the good governance as significant.



Corporate_Governance

The Company issued the manual practice of corporate governance, business ethics and
employee ethics and gave them to the Company’s Board, the executives and all employees to
use as guide line for the practice of business operation as well as the guide line of working.
These policies are reviewed every year and it's found to suit with present situation. The Company
promotes the good corporate governance following the Company’s Corporate Culture: BEAUTY
from within through the six shared values which are Boundaryless, Ethics and Integrity, Adaptability
to Change, Unity, Talent and You are our valued Customer.

Report of the Interest of Directors, Executives and Related Group

The Company’s Board and the executives have duties to do the report of interest for
themselves or other related groups as for being infrastructure information of corporate governance
in term of gain or lose at the level of the directors and senior exclusives. The report shall be
made upon every amendment. The Company Secretary has duty to keep, collect and make a
duplicate copy and submits it to the Chairman for audit. This report shall be used for audit and
treat for conflict of benefit. Furthermore, the Company set agenda on the issue on Report of
the Company Security holding by the Company’s Board and the executives to be regular agenda
of the Company Board of Directors’ Meeting and the Executive Committee’'s Meeting for reporting
this to all departments to acknowledge.

Transaction with Possible Conflict of Interest

The Company’s Board of Directors defined guide line to practice with any item that has
or may have conflict of interest among shareholders, directors, executives and other related
groups that may have other conflict with carefulness and reasonable practice that concern to
the utmost benefit of the Company. Price is fixed in accordance with trading condition that is
fair as well as to have transaction with other external groups. The information is accurately and
entirely disclosed in accordance with reasonable and independent principles. The procedure of
any transaction is transparent and cares for utmost benefit of the Company by complying with
the instructions and practicing guideline of the Office of Securities and Exchange Commission
and the Stock Exchange of Thailand.

As per consideration of every transaction that has possible conflict of interest, the procedure
of the Company to treat this related transaction at the meeting is to notify and disclose names
and relationship of related groups, the policy to fix the price, transaction value, contract partner,
necessary reason of such transaction, opinion of the Audit Committee as well as the different
agreement from the meeting resolution. The director, who is stakeholder, shall leave the meeting
room with null vote on that agenda in order that the other directors can express opinion
independently. In 2012, the Company had no related transaction or buying-selling of assets that
was against the rules of the Office of Securities and Exchange Commission and the Stock
Exchange of Thailand.

Internal Control and Risk Management

= Internal Control

The Company Board of Directors give important toward the control system of finance, business
operation and corporate governance for practice, thus the rules and regulations to practice for
the part of significant risk was stipulated in written such as finance, purchase and general
management. The Internal Audit Unit has independent duty to audit the practice of every working
department to be complied with the rules as set and specifies the critical control points of the
internal control of the practice covering all important activities. The Company Board defines the
Internal Audit Unit to report it directly to the Audit Committee monthly, while the Audit Committee
has duty to review the practice to be complied with internal control system sufficiently.



= Risk Management

The Company’'s Risk Management Committee comprise of CEO, the Audit Committee and
senior executives from all business divisions. They have duties to look after the risk management
and internal control for overall image of the Company and summarize the report to the Executive
Committee and the Audit Committee annually. The result of risk evaluation shall be reported to
the Company Board quarterly. There is the rule to report directly to the Executive Committee
and/or the Company Board immediately when the risk level stays in significant in order to meet
with the objective in term of stagey and practice that are related the practice of risk management
belongs to The Committee of Sponsoring Organizations of the Treadway Commission: COSO and
develop to COSO Enterprise Risk Management; EMR which is the risk management for entire
image of the Company. In 2012 the Company hired KPMG Bhumichai Business Consultant Co.,
Ltd to conduct workshop seminar for the Company’s executives and employees.

The Board of Directors’ Meeting

Each year, the Company shall set the Board of Directors’ meeting date in advance and
once it was set, the directors shall be informed at early of the year and the meeting is not less
than one in a quarter or may have additional meetings in case of need. The Company Board of
Directors gives importance of meeting participation that it is the duty to acknowledge and
coordinate in making decision to operate the Company’s business. Every director shall attend
the Board of Directors’ meeting regularly, except in the case that is unable to attend, they are
allowed to absent the meeting. In this case, any suggestion or comment shall be left to the
Company Secretary and inform at the meeting to acknowledge and monitor the resolution of
such meeting.

The Company Secretary shall send meeting invitation letter with agenda, minutes of previous
meeting report and attached documents that have complete information to every director to have
sufficient times to study the documents before the meeting at least seven day in advance as
regularly, exceptional there is an emergency case.

The Company Chairman and CEO are collaborated to set the meeting agenda and consider
the issue to propose at the Company Board of Directors’ meeting. Furthermore, the Board of
Directors can propose additional agendas through the Company Secretary and can express opinion
independently. Senior directors shall be invited to attend the meeting from time to time in order
to acknowledge the policy directly for effective practice.

The resolution of the Company Board of Directors’ meeting shall be cast by major vote
basis. One director has one vote. The directors with the most vested of interest shall not
participate in the meeting and/or vote for that issue. In case of equal vote, the Chairman of
the meeting shall vote for justice. The Company’s Secretary has duty to record the minutes of
meeting in written covering entire significant information and to complete it in certain time. The
minutes of meetings that are certified by the Company Board of Directors and relevant documents
shall be collected with systematic. They are in condition for the Company Board of Directors
and related group to audit and are convenient to search. In 2012, there were six Company
Board of Directors’ meetings and detail of the meeting attendant of the directors was disclosed
on the agenda of each Committee’s meeting.



Self-Evaluation by Members of the Board of Directors

Every year the Company Board of Directors conducts self-evaluation among each other
once a year to review the performance, points and problems that occurred during the past year
and to enhance the working efficiency of the directors. The form of this self-evaluation is
harmonized to the principles of corporate governance, duty and responsibility of the Company
Board of Directors. Each director shall evaluate oneself independently as per self-evaluation. The
Company Secretary shall collect the self-evaluation and conduct the report to conclude the result
of evaluation and present it to the Company Board of Directors’ meeting. The result of such
evaluation shall be considering improving the objective as above mentioned.

Evaluation score of each category by percentage is as follows:
More than 85% Excellent
More than 75% = Very Good
More than 65% = Good
More than 50% = Fair
Less than 50% = Need Improvement

The result of self-evaluation by director of the Company Board of Directors in 2012 was
presented to the Company Board of Directors’ Meeting No. 1/2556 on 13th Feb, 2012. An
average score 87.15 % stayed at excellent level.

Remuneration

The Remuneration Committee clearly stipulated remuneration’s policy and regulation to pay
for the directors and submitted it to the Company Board of Directors for proposing to the General
Shareholders’ Meeting for approval. The procedure of considering annual remuneration amount
is transparent and the General Shareholders’ Meeting shall approve the remuneration amount.
Remuneration’s structure and composition is based upon individual director’s duty, responsibility
and benefit for the Company and this has to be associated with the Company’s business
performance and compares to the same level industry. The directors who are assigned to have
duty and responsibility on specific issue shall gain more remuneration for that mission appropriately.

Remuneration for the directors is stipulated as following regulations:

1. Meeting Attendance Fees

« The Board of Directors- only paid to attendance directors 6,000 Baht
. The Audit Committee
- Audit Committee chairman 20,000 Baht/time
- Audit Committee members 15,000 Baht/time
. The Executive Committee - only paid to attendance directors 5,000 Baht
. The Committees - the Nomination Committee, the Remuneration Committee and the
Risk Management Committee - only paid to attendance directors who are non-executives
5,000 Baht

In case each board or committee has the meeting more than one time, remuneration is paid

just one time only.

2. Annual Bonus - paid to all company’s directors

Amount of remuneration for the directors is not exceeding the amount approved in the
shareholders’ meeting. Remuneration of the executives is determined according to the principles
and policy of the Remuneration Committee that associates with performance of the Company and
each individual executive in 2012 and this was disclosed in the annual report and 56-1 Form on
the topic: Remuneration.



Competency Development of the Directors and Executives

The Company Board of Directors and Senior Executives are supported the opportunity to
develop their knowledge and competency by frequently attending the training courses that are
related to the development of knowledge and competency as the directorial duties. Every director
had been participated in directorial course from the Institute of Directors Association (IOD).
Furthermore, the Company encourages them to participate in the seminars and training courses
conducting by the Institute of Directors Association (IOD), the stock Exchange of Thailand, Thai
Company Registration or any independent institutes for the benefit of the Company’s improvement
and development continuously.

o Information of Institute of Directors Association (IOD) Training Course

. DAP DCP EAC RCC CbC DCP
Name of Directors Refrecher
1.Mrs. Kanchana Saisiriporn - 32/2003 - - - -
2.Ms. Somsakdi Dhanasarnsilp - 5/2001 - - - -
3.Mrs. Teerada Ambhanwong 3/2003 |51/2004 - - - -
4 Mr. Manu Leelanuwattana 3/2003 {68/2005 - - - -
5.Mr. Chailert Manoonphol 3/2003 - - - - -
6.Mrs. Tipaporn Chokwatana 3/2003 {68/2005 - - - -
7.Mrs. Oradee Rungruangroj - 5/2001 | 1/2000 | 1/2006 | 3/2008 | 1/2008
8.Mrs. Watchanee Watanathawanwong - 1/2000 - - - -
9.Mr. Kriangsak Sripaisal - 68/2005 - - - -
o Training Courses’ Information of the Directors and Executives in 2012
To understand the Thai
TLCA Annual | Financial Statement Intellicent Productivity
Risk Management |  IFRS in Business In\?e;?c?rs Facilitator by
Name of Directors Conferem.:e 2012 Longuage by 15t by Tha Tha||c|r1<.:l
by Association of Federation Irvesiment | Productivity
Listed Companies Accounting Aczsde:\ Institute
Professions Y
Mrs. Teerada Ambhanwong v v v _
Mrs. Oradee Rungruangroj R R v -
Mrs. Watchanee Watanathawanwong Ve - - -
Mr. Prakit Choonhasomboon _ _ _ V4
Mrs.Chantra Tangtanasaringkarn Ve _ - _
Mrs. Choophan Imthomg v/ - - -

o An Orientation for New Directors

All new directors will be provided with orientation program, which addresses the Company’s
business policy and related information with an opportunity to gain a more in-depth appreciation
of the nature and scope of the authority’s operations by visiting individual sites to view the
facilities. They are received manual file for the listed company directors to help them assume
their roles, duties and responsibilities with the explanation of law, rules and regulations as the
status of the listed company directors and the charter of each committee.



o Those who have Duties involved in Corporate Governance

The Company promotes and encourages the Company Secretary, the Secretary of every
Committee, Internal Audit Unit's Manager and those who are involved in Corporate Governance
to participate in seminars and to attend various training course at Institute of Directors Association
(IOD) the Stock Exchange of Thailand, Thai Listed Companies Association or other independent
institutes. Furthermore, they are encouraged to have knowledge about the law and other regulations
that are related and useful for them to improve and develop the practice of their operations in
continuity.

Succession Plan

« Senior Executives

The Company has the succession plan that is prepared prior to the replacement of senior
executives and chief executive officers of every working section who are going to retire inclusive
of the executives who fail to continue their duties. The Nomination Committee and the Company
Board of Directors shall monitor and evaluate working performance of the employees who are
encouraged to be promoted to be the executives and have qualification to be considered frequently
according to these following conditions:

1. To define job titles for the employees who are considered to be encouraged to replace the
vacant positions.

2. To nominate the employees who have defined qualification to be in the team of the development
for replacing the vacant positions.

3. To analyze the feature of individual staffs to find out their advantage or things that need to
be improved to be comply with each job.

4. To have individual development plan for enhancing potential development and competency
level of employees who deserve to be nominated for replacing the vacant positions.

« Employees

The direction to prepare readiness of the employees in the organization begins with the
selection of those who are smart and be the good persons as well as to be the new generation
with knowledge and competency. They shall be encouraged to participate the training courses
that increase their talent, knowledge and to develop them to be ready to grow up with the
opportunity to be the executives in the future. Individual Development Plan (IDP) is arranged
to encourage and develop the ability of the employees who have potential to be the leader
under succession plan in the future.

(5) 2012 Internal Control

The Company gives importance to good internal control system and has the policy to administrate it
administration that is emphasized on accuracy and transparency complying with principles of good corporate
governance. This fundamental is effective and efficient to the Company’s internal control.

In the Company Board of Directors’ Meeting No. 2/2556 on 7th Mar, 2012, the three audit committees
were attended and had evaluated sufficient and appropriation of the internal control system in every activity
along with 2012 Company’s policy by asking information from the executives and considering the evaluated
form arranged by the executives and concluded the opinion that related to various internal control systems.

According to the review of the Company’s internal control, the Company Board of Directors is agreed
with the Audit Committee that the Company has clear principles of practice for the employees to follow in
systematic. They are able to manage their work effectively. There is an evaluation and analyze of situation that
is business risk both in internal and external factors, a transaction with major shareholders, board of executives
or related group sufficiently and comply with the Company’s policy as follows:



Organization and Environment

The Company has its organization structure and environment that enhance employees to have effective
and efficient works. There is a clear business operation policy that supports the executives to achieve their
works’ objective with efficiency. The Company is improved and developed to be Learning Organization. Working
potential as teamwork is encouraged with the combined relationship between the employees, the executives
and the directors that help pushing up the Company’s operating performance to be higher than targeted goal.
The business operation’s goal can be monitored and the business performance can be evaluated along with
the standard of performance and the management direction based on faithfulness, integrity and care to the
benefit of all related group.

Risk Management

The Company has its policy of the Risk Management. The Risk Management Committee has duty to
corporate and stipulate risk frame to manage the risk in overall of organization to be in the appropriate level,
effectiveness and efficiency. The management is suitable for each occasion but must cover all risks that
related to the executive, finance, business operation, practice, administration and management, safety, health,
environment and other risks that concern to the Company’s business operation.

Operational Control by the Management

The Company has policy on operating practice and activities to control in order that the employees shall
aware of the risk that may occur and to raise carefulness in working practice for archiving the success as
objectives by stipulated capacity, authority and responsibility of the executives and all employees. Approval
amount of each director is written officially. The Executive Committee has duty to audit, review and monitor
the working operation of every section. The Risk Management Committee and the Audit Committee monitor
the operating performance and evaluate the Company’s risk monthly and report the performance result to the
Company’s Board of Directors at least once in a quarter. The Company clearly has the definite of transaction
method with major shareholders, the directors, the executives and their related persons inclusive of related
transactions.

Information Technology and Communication

The Company has modern information technology system to support the practice of operation inside the
organization toward its goal. Information technology system is developed continuously; therefore, communication
system runs so fast and the works can be managed obviously and practically. The communication that pass
through the information technology system will have the section unit to collect, analyze and input it into the
Company’s Information Store System. This is to enhance effectiveness and efficiency of management for entire
organization. All system is integrated network, whenever the fraud or problem are found in the practice of any
working unit, solving measurement shall be set to fix with that working unit and corporate to improve that
fraud system instantly.

Monitoring

The Company monitors the evaluation of internal control and working qualification. The working method
to monitor the result of the practice along with internal control system is stipulated continuously and be a part
of general working practice of the executives, chief executive officers and related staffs. The monitoring report
is presented to the Company’s Board of Directors, the Audit Committee and the Senior Executives for being
guideline corporate performance evaluation.

Furthermore, the Company has Internal Audit Unit. Ms.Hathairat Onhirun, the manager, resumes an
annual audit plan that is frequently reviewed the audit of the Company’s operating performance. Any subject
that needs improvement is found, the suggestion or practice shall be advised as guide line to ensure that the
improvement is reviewed and give response.



(6) Dividend Policy

The Company has a policy to pay dividends annually to shareholders. Though the minimum rate of
dividend paid amount is not stipulated in written, the Company has strong intention to keep level of dividend
rate to the shareholders not to be less than Baht 0.30 or equivalent to 30 percent of Par value. However,
the Company considered upon the business performance and economy situation, hence dividend paid amount
during the past five years are as follows:

Year 2011 2010 2009 2008 2007
Value of share (Baht) 1.00 1.00 1.00 1.00 1.00
Dividend per share (Baht) 0.70 0.60 0.55 0.50 0.45
Total amount (Baht) 42,000,000| 36,000,000 | 33,000,000 | 30,000,000| 27,000,000
Ratio (%) / net profit 42.02% 46.93% 45.49% 48.42% 58.16%

(7) Human Resource Management

The Company’s employees are well aware as important and valuable asset that successfully drives force
behind its success to achieve goals in being one of the leading companies in sale and excellent services that
impress customers with utmost pleasure. The Company established human resource management’s policy in
every direction that was focus on enhancing and developing employees’ potential and the team to have effectiveness
at working ability with continuity and professional. It began from fundamental policy that all employees were
given an opportunity to participate with any working system either in the level of administrative management
or operation. Updated concepts and tools were implemented to frequently improve working process to be
modern and effective. Plans were set in advance and then lead to actually practice to achieve targeted goals.
The strenuous efforts on innovation added value towards merchandise and service would be delivering to
consumers.

In term of personnel recruitment and selection, the Company selected new employees from multi
channel’s recruitment by participating “Career Exhibition”, collaborating with leading job search websites and
attending “Job Fair” by collaborating with educational institutes, universities and Department of Employment all
over Thailand. Recruitment channel of sales staffs was added by collaborating with educational institutes for
both government and commercial sectors at any level under “HR Road show” to offer the students who finished
their study from high schools and vocational college to have an opportunity to work with the Company. In the
future, our recruitment shall expand to the targets in suburb, metropolitan region and the provinces accordingly.

Employees’ income structure was appropriately adjusted to meet with labor market cost, economy and
cost of living. Measure of working practice was applicable with transparency, while compensation was awarded
fairly and suitable basing upon knowledge, competency, and responsibility and working ambitious. Positioning
structure was considered according to employees’ potential by offering progressive opportunity in duty to build
up leadership and encouragement as well as to drive employees’ working motivation in concrete. Employees’
working place environment was adjusted to ensure their safeguarding of lives and happiness.



In term of human resource development, the Company aimed to increase personnel ability for building
up business that expanded last long together. Thus training courses and seminars for the Executives, office
staffs and sales staffs of all over Thailand were conducted. 43 training courses and seminars were conducted
for the entire year and its average was 4.3 day/person. During the year, the Company launched various campaigns
such as display boards; announced sign to emphasize all employees to follow up its six shared values that
belong to corporate culture the BEAUTY from Within for all employees to have pleasant behavior in the same
direction with the same virtue. Learning Organization was propagated and to be educated as a tool in
communicating, knowledge exchanging, knowledge and success sharing such knowledge sharing from the
reading and dialogue. Opinion was dared to be expressed for seeking problem’s solution and for better working
operation as well as the practice of Systems Thinking. Two additional communicating channels via OCC
Intranet and OCC Web Board expanded communicating capacity to be appropriated and to meet with requirement
and appropriation of those who may need data for communication.

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 building up safety conscious in the work place as this was adopted to be the
mission for all employees. The Safety and Occupational Health Committee was set up to be responsible for
handling with safety and occupational health in workplace by conducting the training, control, examines and
improvement of equipments, the location and the buildings, environment including of the appropriate preparation
of fire prevention.

Social Welfare

The Company realizes the need and benefit of employees. Therefore it provided welfares that support
working spirit and encouragement, reduced cost of living, increased retirement security and relief trouble as
follows:

o« Well versed in Knowledge

Book reading corner at every working unit

Training courses for knowledge and skill improvement

In-house journal to publicize the Company’s message and information for all employees
o Cost of Living Support

Annual bonus allowance

Employees’ dormitory

Uniforms for employees

Disasters’ financial assistance

Grant to pass-away employees

Special price products for employees

Grant to pass-away employees’ parents or spouse

Other grants such as employees’ marriage or giving birth etc

- Group life insurance with increase of capital sum insured coverage any case of death

o« Money Saving Support

Provident fund’s welfare has been increased for employees
o« Employee’s Family Institution Support

Educational Scholarship from Dr. Thiam Chokwatana Foundation for employees’ children
o Future Security Support

Retirement fund

Housing loans in conjunction with the Government Housing Bank

Certificate presentation ceremony for employees who worked for 10, 20 and 30 years
o Heath Support

Encourage employees to donate blood to save human lives



Encourage employees to have vaccine against influenza Southern Strain 2012-2013 as of
« A/CALIFORNIA/7/2009 (H1N1) — LIKE VIRUS
« A/Victoria 361/2009 (H3N2) — LIKE VIRUS
+ B/Wisconsin/1/2010 — LIKE VIRUS
(INACTIVATED INfIUENZA VACCINE, SPLIT VIRION)
An Infirmary was available
Provide essential health knowledge
Medical check-up for risky jobs
- Encourage employees to do exercise
« Recreation
Hold various traditional activities
Merit making, foods offering to monks and ask blessing from the Executives
Birth month joining activity among the Executives and employees
Retirement farewell party
Employees’ outing in the provinces and doing activities to give back to society
Establish various clubs to build up group activating relation among employees to enhance
friendship and unity in the organization

Responsibility towards Society and the Environment

The Company has noble intention to have its responsibility towards society and the environment. Thus,
CSR (Corporate Social Responsibility) Project was established. It began to conduct business with morality and
ethics. It contributed the public and society with generous support by frequently encouraging and promoting
events and activities that were for public benefit to community consecutively. CRS working team was set up
to support other activities that were held apart from these following activities:

Educational Activities

The Company offered scholarships to the fund of SAHA Group’s employees under the management of
Ruamchit Norm Klao Foundation under Her Majesty’s Royal Patronage for supporting education for the youths
until they will complete their education up to the compulsory level. This also support the youths to have educational
opportunity to in order that those youths will grow up to be qualitative and integrity new generation who were
the future of the society. The Company collaborated 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 as
well as to conduct workshops for vocational instructors in the field of Beauty Profession.

Employment of Disable Employee

The Company has policy to employ disable employees to work in the job titles that are 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.

The Project of AIDS Defense and Management

The Company has policy to protect and manage about AIDS with clearly intention. The applicants for
the job 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 understand 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 collaborated with charity projects and regularly supported activities that concern to

commonweal of community, society and environment via different authorities as follow:

)

Humbly offering to HRH Crown Prince Maha Vajiralongkorn

Senior Citizen Club/The National Council on Social Welfare of Thailand
Tieng Chirathivat Foundation

Dr. Thiam Chokwatana Foundation

The Cardiac Children Foundation of Thailand

Narcotics Control Foundation

Foundation for Environment Preservation

SAHA Group Unity Foundation 1997

Center for Transplantation Project/ Rama Foundation

Pahonpol Payuha Sena Hospital

Samutprakarn Vocational College

Sasin International Learning Center at Phang Nga

The Thai Red Crosses Society

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

The National Council on Social Welfare of Thailand

National Mother Association

Zonta Club International (Thailand)

The Federation of Women Volunteers of Civil Defense Association

Apart from participation in public benefit to society and environment through other organizations in the

form of financial contribution, the Company also joined hands in contribution activities by providing professional

team of Makeup Artists and Hair Stylists to take care for facial makeup and hair styling of actors, actress and

singers as well as to provide the Company’s products as the gifts or rewards. Good Personality Training Course

was held at required organization as well as Makeup Training Course was held to support social contribution

organizations.



:' Transactions With Related Parties

For the purposes of these financial statements, parties are considered to be related to the Company if
the Company has the ability, directly or indirectly, to control or joint control the party or exercise significant
influence over the party in making financial and operating decisions, or vice versa, or where the Company and
the party are subject to common control or common significant influence. Related parties may be individuals
or other entities.

Relationship with key management and related parties were as follows:

Country of
Name of entities incorporation/ Nature of relationships
nationalify

I.C.C. International Plc. Thailand Major shareholder, 19.73%

and some co-shareholders
Saha Pathana Inter-Holding Plc. Thailand Major shareholder, 12.73%

and some co-shareholders
International Laboratories Co., Ltd. Thailand Shareholders, 1.2%,

and some co-directors
Watsadornmai Co., Ltd. Thailand Shareholders, 2.71%
M.I.L. (Thailand) Co., Ltd. Thailand 12.67% shareholding

and some co-directors
Oriental Salon Business Co., Ltd. Thailand 15% shareholding

and some co-directors/ shareholders
Shiseido Professional (Thailand) Co., Ltd. Thailand 16% shareholding and

some co-directors/shareholders
Tiger Distribution and Logistics Co., Ltd. Thailand 5% shareholding and

some co-shareholders
Hair Service (Thai) Co., Ltd. Thailand 18% shareholding and

some co-directors/shareholders
Zen Salon Business Co., Ltd. Thailand 11% shareholding and

some co-directors/ shareholders
Thai Bunka Fashion Co., Ltd. Thailand 4% shareholding and

some co-directors
Bangkok Tokyo Socks Co., Ltd. Thailand 4.89% shareholding and

some co-directors
Top Trend Manufacturing Co., Ltd. Thailand Co-directors/shareholders
Thai Gunze Co., Ltd. Thailand Co-directors/shareholders
Thanulux Plc. Thailand Co-directors/shareholders
Pattaya Manufacturing Co., Ltd. Thailand Co-directors/shareholders
People’s Garment Plc. Thailand Co-directors/shareholders
S&J International Enterprises Plc. Thailand Co-directors/shareholders
Champ Ace Co., Ltd. Thailand Co-directors/shareholders
Boutique New City Plc. Thailand Co-directors




The pricing policies for particular types of transactions are explained further below:

Transactions Pricing policies

Sales of goods Market price

Rendering of services or other income Market price

Dividend income Right to receive dividends

Purchase of goods or receiving of services Market price or contractually agreed prices
Sales promotion expenses Market price
Other expenses Market price or contractually agreed prices

Significant transactions for the years ended 31 December with related parties were as follows:

(in thousand Baht)

Balances as at 31 December 2012 2011

Sales of goods or rendering of services

- Oriental Salon Business Co., Ltd. 12 588
- I.C.C. International Plc. 738 504
- Pattaya Manufacturing Co., Ltd. 860 0.00
- M.ILL. (Thailand) Co., Ltd. 0.00 1,193
- Other Company 2 252
Total 1,712 2,537

Dividend received

- I.C.C. International Plc. 1,751 1,751
- Tiger Distribution and Logistics Co., Ltd. 625 450
- Shiseido Professional (Thailand) Co., Ltd. 909 889
- Other Company 645 474
Total 3,930 3,564

Other income

- Shiseido Professional (Thailand) Co., Ltd. 18,668 12,246
- Other Company 2,130 214
Total 20,798 12,460

Purchases of goods or receiving of services

- International Laboratories Co., Ltd. 116,946 90,424
- Shiseido Professional (Thailand) Co., Ltd. 204,862 166,668
- Pattaya Manufacturing Co., Ltd. 81,308 68,790
- Thai Gunze Co., Ltd. 19,650 21,070
- Thanulux Plc 12,155 11,860
- S&J International Enterprises Plc. 40,231 18,949
- People’s Garment Plc. 1,709 2,292
- Other Company 1,768 1,251

Total 478,629 381,304




Balances as at 31 December 2012 2011
Sales promotion expenses
- International Laboratories Co., Ltd. 4,145 3,084
- S&J International Enterprises Plc. 214 3,029
- Top Trend Manufacturing Co., Ltd. 900 1,025
- Other Company 20 33
Total 5,279 7,17
Other expenses
- Tiger Distribution and Logistics Co., Ltd. 6,215 5,893
- Saha Pathana Inter Holding Plc. 1,538 1,763
- I.C.C. International Plc. 900 1,158
- Other Company 222 415
Total 8,875 9,229
Trade accounts receivable 200 177
Other receivables
- Shiseido Professional (Thailand) Co., Ltd. 7,401 2,840
- Other Company 257 117
Total 7,658 2,957
Deposit - Tiger Distribution and Logistics Co., Ltd. 438 438
Trade accounts payable
- Shiseido Professional (Thailand) Co., Ltd. 40,119 29,116
- Pattaya Manufacturing Co., Ltd. 20,202 12,254
- International Laboratories Co., Ltd. 14,341 9,756
- S&J International Enterprises Plc. 8,874 2,903
- Thai Gunze Co., Ltd. 3,465 1,858
- Thanulux Plc 2,248 1,751
- Other Company 149 265
Total 89,398 57,903
Other payables 1,029 323




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. Overall of business performance for the past 2012 is lower than aimed target
due to the affect causing by mega disaster.

2. Operating Performance
2.1 Overall of Performance in the Past

In 2012 the Company earns total revenue of 1,624.20 million Baht, increase of 209.03 million
Baht or equivalent to 14.77 % from the previous year. Total expenses amount 1,481.37 million Baht or representing
the increase of 208.78 million Baht or equivalent to 16.41%. Net profit after juristic person income tax’s reduction
is 105.73 million Baht, increase of 5.79 million Baht or equivalent to 5.79%.

In accordance with Thai economy in previous year, the growth rate has been recovered after
its exposure the foreign and domestic pressures especially the mega disasters. Nevertheless, the domestic
demand had trended to recover continuously. The production sector's problem could be solved. Domestic’'s
expenditure, consumption and the private investment could be recovered to normal after the mega disaster at
the end of previous year. Furthermore, support from the government spending on the reparation and construction
of utilities and consumer aspects. The State enterprise had expanded the investment. The tourism sector has
also improved by the number of international tourist arrivals increasingly.

As a meanwhile, the overall exports slow down in this year by the foreign demand remains
weak. Due to the impact of global economy slows down, the Euro zone’s debt crisis that spread to many
countries. Economic problems of the United States, which cannot recovery clearly. The Chinese economy is
cooling down from the double-digit growth rate to single. Moreover, the delay in the recovery of the manufacturing
industry for exporting in some sector of Thailand.

However, current business remained operated under unstable, complicated and quick-changed
circumstance. New competitors consecutively joined in with aggressive competition as important tool in driving
that enhances day by day. The Company aware and realizes of mentioned factors’ significant, thus the Company
handles it with strategy management by keeping check situations very closely and then adjusts the strategy
that suits to each appropriated cases with the active and passive strategy. The Company develops personal
skills continuously in order to achieve targeted goal that increase the growth of sales figure and benefit when
compares to the previous year.

In addition, there are some other factors that affect to the business performance in term of
promoting, supporting and being the obstacles toward the business operation such as

(1) The Expantionary Monetary Policy has fix the interest rates at a low level, and the government
policy effected to support Domestic spending and to reduce the household expenditure, such
as the flooding ‘s problem solving on reparation and to prevent disasters in the future. The
debt moratorium scheme of farmers and those with low incomes. Diesel excise tax
reduction. Measurement the cost of living and energy credit card’s renewal. Raising the
minimum wage and salary rates for Government employee who educated on Bachelor degree.
The rice pledging scheme of Government. The first automobile’s scheme. The first home’s
scheme. And also, the expansion of investment opportunities in private sector by to reduce
the Juristic Person tax for 30% to 23%.

(2) According to the aggressive marketing competition, new competitors joined in with the
implement of various marketing tools to compete for capturing market share, therefore, the
Company set the strategy plan in various dimension to maintain existing loyalty customers
and in the meanwhile keep raising new customers’ expansion by emphasizing on marketing
communication to widely build up brand awareness and marketing activity at the point of
sales for testing the products.



(3) To draw attention on development of innovative products those has uniqueness and are
different with diversity for responding consumers’ demand as well as to regularly improve
quality of service to enhance consumers’ confidence with utmost pleasant.

(4) To support all of employee’s skill and knowledge by having the skill training and education
concerning to the business growth strategy. To create the Culture Working Team (CWT)
for reinforcement the Company’s 6 Values and the corporate favorable culture under “Beauty
from Within”. To create the operation’s commitment for reaching target goal. And also, there
are training courses and seminars which set up for all level staffs continuously in house and
outdoor including the enhancement to create exchanging network for transferring knowledge
in Intranet channel

(5) The average of inflation does not accrue from the previous year. So it has not affected to
people’s cost of living and investors’ confidence. Thus, Thai Baht value has the trend to be
strong comparison to US Dollar. However, Thai Baht value has been fluctuated in the previous
year, it does not 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 2012 the Company has total sales incomes of 1,584.32 million Baht; it is 15.77%
growth from the two major product lines as per each total sale as follows:

(A) Cosmetics, Musical Instruments

The total sales amount is 1,374.57 million Baht or representing to 86.76% from the
Company'’s total sales. It has grown 17.16% over the previous year because of changing in
the active marketing activities for expanding the customers that prefer the advertisement in
media channel to build up brand awareness. And also, it has improved in marketing strategy
and marketing activity at the point of sales. Furthermore, it concentrates on the good
relationship toward the customers for creating the brand royalty and Company launches the
new products with high quality with the reasonable price. The Company increases the
distribution channel to Bangkok and other provinces.
(B) Clothing Products

Its total sales amount is 209.75 million Baht or represents 13.24% of the Company’s
total sale, 7.38% increase when compared to previous year. The growth on development
sales quantity is due to well selected quality of raw materials and designs that have met
with customers’ taste and satisfaction with reasonable price. Each quarter, the Company
launches the new products to stimulate the customer spending and also, it creates the sale
promotion in the department store with the introduction of new products. Sale discount
promotion increases the sales quantity and convinces the customers to test the products.

(2) Other Revenues

The revenues that earn from other incomes is 39.88 million Baht and it decrease from
previous year amount of 6.73 million Baht or equivalent to 14.43% receiving from indemnification
from Insurance company, Gain on sales fixed asset and benefit from investment.

(3) Cost of Sale and Expense

The cost of goods for sale in previous 2012 is 803.64 million Baht or represents
50.72% of total net sale and increase 0.97% from previous year deriving from cost ratio
of some goods that is higher and the sale promotion for handle with the non movement
inventory. Total expense of sale and administration is 677.73 million Baht or represents
14.54% increase from previous year. It comes from the Reward for motivating sales and
the Promotion for creating the customer’'s awareness, and stimulates the customer to repurchase
the products.



In previous year, there is unpaid interest because the Company has an excellent level

of liquidity; therefore it can manage cash inflow and cash outflow with effectiveness.
(4) Profit

After deducting cost of goods sold, selling and administrative expenses from total sales
revenues, the Company earns gross profit 102.95 million Baht. It increases from previous
year 6.98 million Baht, representing 7.27%. According to the above reasons and after
including of all other increased revenues that are deducted by less paid interest, thus net
profit before juristic person income tax is equivalent to 142.83 million Baht. It increases
0.25 million Baht from previous year, representing 0.18%. After the deduction of personal
income tax, the Net profit is 105.73 million Baht or increase 5.79% from previous year.

In comparison with Cash Flow Statement, ratio of net cash earning from operation
against net profit ratio reached at 1.07 times. Though it slightly increases 0.35 times from
previous year, the result is still at the excellent level.

(5) Return on Shareholders’ Equity
The Company paid dividend for the year 2011 amount of 42.00 million Baht, representing
42.02% of net profit that complies with Company’s dividend policy.
2.3 Performance versus Budget
In previous year, the Company didn't show estimate of operating result on the registration statement
offering of securities.
3. Financial Status
3.1 Assets
(1) Composition of Assets

The total assets amount as at December 31, 2012 was 993.37 million Baht; it increased
from previous year 138.69 million Baht or equivalent to 16.23%. The current assets increased
104.21 million Baht while fix assets increased 34.48 million Baht.

Current assets had cash and cash equivalents increased 57.32 million Baht, the temporary
investments decreased 30.03 million Baht because the Company paid the property cost for
being the Company’s asset. Trade account receivable net increased 31.63 million Baht
following to the effectiveness of sales. While the inventory increased 41.46 million Baht
due to the preparing of goods sold on Chinese New Year and New Year Eve. Other current
assets increased 3.82 million Baht.

Non Current assets as Investment of fix assets in related business decreased 0.12
million Baht following to the capital value in accordance with the principle of fair value.
Other long-term investment is increased 144.25 million Baht earning from the property
purchasing, while property, buildings and equipments are decreased 10.78 million Baht.
Deposit on property decreased 96.66 million Baht cause of payment and transferring
completely. Invisible assets-net is decreased 0.04 million Baht. Leasehold rights are decreased
2.19 million Baht from the pay-cut along to limited longevity, while other fix assets are
slightly decreased.

(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

Accounts receivable aged over 3 months together with total of returned Cheque amount
to 19.29 million Baht, representing only 7.82% from total of all accounts receivable. It is
increased 91.92% from previous year. This affected the effectiveness of credit management
as well as the tracking to collect the debt very closely. The Company has set up reserve for
doubtful accounts amount of 11.25 million Baht by taking the same rules as previous year.




3.2 Liquidity
(1) Cash Flow
In 2012, Net cash from operating activities was 113.22 million Baht. It increased 40.99
million Baht. Total net cash for investment activities was 13.90 million Baht. It decreased
31.61 million Baht from previous year cause of decreasing in the Open-end Fixed Income
Fund. Net cash that has been spent for financial activities was 42.00 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 73.79 million Baht.
Key Liquidity Ratios
As end of 2012, ratio of liquidity equivalent to 2.21 times and it slightly decreased
from previous year 0.23 times. Quick liquidity ratio equivalents to 1.32 times. It was
increased 0.06 times as the previous year. The liquidity is still the high level and the
Working Capital is sufficiency. The overview of Cash Cycle, its average was 98 days,
decreased 1 days from the previous year cause on the average of debt collect’s period
decreased.
(3) Short-term Loans which may affect Liquidity
The value amount of current assets is 592.19 million Baht and it is higher over the
current liability amount of 324.29 million Baht. 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.
3.3 Investment Expenditure
According to Company signed the Sale and Purchase Land Agreement for land at the Phumiphol's
bridge, Rama III road and put down deposit amounted to 96.66 million Baht. Therefore, there is
an outsider who is neither connecting person nor related to Company directors and/or its officials,
has shown intention to be joint partnership with Company in buying partial space on the north side
from its owners. The Outsider agrees to return installments which Company paid for the interested
portion of space of land and will also obey to the contract between Company and land owners.
Consequently, the Board of Directors’ Meeting No. 2/2012 approved that in case there is an outsider
will share buying the land as mentioned above, it will benefit Company to be able to spend its own
cash flow to pay for the remaining land of approximately 47.59 million Baht and its registration
transfer finished from the owner on March 2012.
3.4 Source of Funds
(1) Suitability of Capital Structure
Ratio of the Company’s Debt to Equity equivalent to 0.52 times and it slightly increased
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 2012, value of shareholders’ is 655.51 million Baht. It's increased 63.77
million Baht from previous year, representing 10.78% earnings from net profit amount of
105.73 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 0.03 million
Baht and the deduction of 2011’s dividend amount of 42.00 million Baht.
(3) Liabilities
As ended of 2012, the Company has no balance of loans from financial institutes.
During the vyear, there is none of loan. Therefore, there is no risk against any fluctuation
of foreign currency exchange or interest rates. The Company has no problem at all 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.
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4. Key factors & Influence which may affect Future Performance of Financial Status

According to the monitor prediction from several analysts, Thai economy in year 2013 shows upward
trend continuously from the year 2012. The domestic demand is the major momentum. Especially, the government
sector’'s expenditure and investment is the major movement in Irrigation Management Project Plan. Mega
Project in the public utility and infrastructure is the long-term plan. The private investment has trended upward
to invest for the domestic demand and the industrial’s reconstruction. Meanwhile, the private consumption
sector has been support from the government’s fiscal stimulus packages as the first automobile’s scheme tax
refund, the personal tax adjustment from 0-37% to be 0-35% by increasing the tax rate step from 5 to 7
steps. Furthermore, the Corporate Income tax scheme reduced for 23% to 20%. Government fixed the new
minimum wage on Baht 300 per day countrywide and adjusted the bureaucracy’s salary. Above factors have
been effected to increase in the people’s purchasing power. As a meanwhile, it becomes to be the burden for
the entrepreneurs that concentrate on adjustment its and the government’s stimulus scheme should focus on
SME business sector especially.

As offshore demand factor, the risk factors of global economic is quite insubstantial and to pressure
seriously with Thai economic. And also, the public debt in European’s countries zone cannot solve the crisis’'s
problem clearly. The risk of Fiscal Cliff in United Stated is also affected with the same. China economic
becomes stableness after it slows down the past two year. Japan economic has trended to be ineffectual
economy and take more risk from the international legal dispute between Japan and China.

However, the Company will be operated carefully by awareness of business risks on the whole sides.
To administrate the organization with caution and to prepare in advance to handle with the changes that will
happen rapidly. Set emergency plan for the worst case scenario. To have incurred issues to be analyzed with
the principle of reasonable. Commitment the developing products and services to meet the consumers’ needs
and to satisfy the most impressive. To improve the Information Technology Systems (MIS) for reinforcement
in decision making and problem solving very timely. To develop at all levels with the potential for enhancing
competitiveness. As well as enhancing the atmosphere in the organization to be the synergy. Settlement with
the complexity environment and political change to our commitment for being the mutual success and
sustainable growth.



Financial Statements

8.1 The Company’s Comparative Financial Statements

Report On The Company Board Of Directors’ Responsiblity
On The Financial Statements

The Company’s Financial Statements have been complied under the policies of the Board of Directors
which are in compliance with the generally accepted accounting principles, and to be conservatively recorded.
Due circumspection of estimation has also been given in the preparation of the financial statements that
disclosure sufficient data in the Notes to the Financial Statements to reflect truthfully the Company’s performance.

Recognizing the essential of the accuracy and the quality of the Financial Statements, The Company
Board of Directors then managed to provide reviewing of the financial data and sufficient information in the
Notes to the Financial Statements and the Explanation and Analysis Report for the interest of the interest of

the shareholders and investors who seek access into the Financial Statements.

The Company Board of Directors has appointed the Audit Committee, consisting of independent
members who have knowledge and are keen on account, financial and business administration to oversee the
quality of the Financial Statements in order to be ensure on accurate accounting record that is sufficient completion
and timely, as well as to prevent fraud or abnormal practices. The Audit Committee’s comments have shown

in the Report of the Audit Committee in this annual report.

L= S0yt

Mrs.Kanchana Saisiriporn Mrs.Teerada Ambhanwong
Chairman Managing Director & CEO



Independent Auditor’s Report

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

I have audited the accompanying financial statements of O.C.C. Public Company Limited, which comprise
the statement of financial position as at 31 December 2012, the statement of comprehensive income, changes
in equity and cash flows for the year then ended, and a summary of significant accounting policies and other
explanatory notes.

Management’s Responsibility for the Financial Statements

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

Auditor’s Responsibility
My responsibility is to express an opinion on the financial statements based on my audit. I conducted
my audit in accordance with Thai Standards on Auditing. Those standards require that I comply with ethical

requirements and plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free from material misstatement.

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

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

Opinion

In my opinion, the financial statements referred to above present fairly, in all material respects, the
financial position as at 31 December 2012 and the financial performance and cash flows for the year then

ended of O.C.C. Public Company Limited, in accordance with Thai Financial Reporting Standards.

(Bunyarit Thanormcharoen)
Certified Public Accountant
Registration No. 7900

KPMG Phoomchai Audit Ltd.
Bangkok
14 February 2013



O.C.C. Public Company Limited
Statement of financial position

31 December

(in Baht)

Current assets

Cash and cash equivalents
Current investments

Trade accounts receivable
Inventories

Other current assets

Total current assets

Non-current assets

Other long-term investments
Investment property

Property, plant and equipment
Deposit for purchase of land
Intangible assets

Leasehold rights

Other non-current assets

Total non-current assets

Total assets

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



O.C.C. Public Company Limited
Statement of financial position

31 December

(in Baht)

Current liabilities

Trade accounts payable 4,12
Income tax payable

Other payables 4

Total current liabilities

Non-current liability
Employee benefit obligations 13

Total non-current liability

Total liabilities

Equity
Share capital: 14
Authorised share capital
Issued and paid-up share capital
Premium on ordinary shares
Retained earnings
Appropriated 15
Legal reserve
General investment reserve
Unappropriated
Other components of equity 15
Total equity

Total liabilities and equity

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



O.C.C. Public Company Limited
Statement of comprehensive income

For the year ended
31 December

Note

(in Baht)
Income 4
Revenue from sale of goods and rendering of services
Investment income and other income

Total income

Expenses 4
Cost of sales of goods and rendering of services

Selling expenses 17, 19
Administrative expenses 18, 19
Key management personnel compensation

Total expenses 20

Profit before income tax expense
Income tax expense 21

Profit for the year

Other comprehensive income

Net change in fair value of available-for-sale investments
Other comprehensive income for the year

Total comprehensive income for the year

Earnings per share

Basic earnings per share 22

The accompanying notes are an integral part of these financial statements.
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O.C.C. Public Company Limited
Statement of cash flows

For the year ended
31 December

(in Baht)

Cash flows from operating activities

Profit for the year

Adjustments for

Depreciation

Amortisation of intangible assets

Amortisation of leasehold rights

(Reversal of) Bad debts and doubtful debt expenses
(Reversal of) Allowance for goods returned

Loss on cost adjustment for inventories

Loss on written-off of inventories

Allowance for loss on decline in value of inventories
(Reversal of) Allowance for impairment loss of long-term investments
Gain on current investment

Interest income

Dividend income

Gain on sale of property, plant and equipment

Loss on disposal of property, plant and equipment
Employee benefits expenses

Inventory donation expenses

Income tax expenses

Changes in operating assets and liabilities
Trade accounts receivable

Inventories

Other current assets

Other non-current assets

Trade accounts payable

Other payables

Cash generated from operating activities
Employee benefits paid

Income tax paid

Net cash from operating activities

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



O.C.C. Public Company Limited

Statement of cash flows

For the year ended
31 December

Note

(in Baht)
Cash flows from investing activities
Interest received
Dividends received
Purchases of current investments
Sales of current investments
Purchases of other long-term investments
Sales of other long-term investments
Purchases of property, plant and equipment
Sales of property, plant and equipment
Deposit for purchase of land
Purchase of investment property
Purchases of intangible assets

Net cash used in investing activities

Cash flows from financing activity
Dividends paid to owners of the Company

Net cash used in financing activity

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of the year

Cash and cash equivalents at end of the year

Non-cash transactions

Inventories transferred to property, plant and equipment
Payables from purchases of property, plant and equipment
Payables from purchases of intangible assets

Employee benefit obligations

Increase in fair value of available-for-sale investment

Total

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



O.C.C. Public Company Limited
Notfes to the financial statements
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O.C.C. Public Company Limited
Notes fo the financial statements

(a)

(b)

(c)

(d)

These notes form an integral part of the financial statements.

The financial statements issued for Thai statutory and regulatory reporting purposes are prepared in
the Thai language. These English language financial statements have been prepared from the Thai
language statutory financial statements, and were approved and authorised for issue by the Board
of Directors on 14 February 2013.

General information

O.C.C. Public Company Limited, the “Company”, is incorporated in Thailand and has its registered
office at 729/4-7 Rachadapisek Road, Kwang Bang Phong Phang, Khet Yannawa district, Bangkok.
The Company was listed on the Stock Exchange of Thailand in August 1987.

The Company’s major shareholders during the financial year were I.C.C. International Public Company

Limited (19.73% shareholding) and Saha Pathana Inter-Holding Public Company Limited (12.73%
shareholding), both were incorporated in Thailand, and Mr. Sumroeng Manoonphol (15.02% shareholding).

The principle business of the Company are distributing cosmetics, clothes, musical equipment,
beautifying equipment and rendering of beauty services.

Basis of preparation of the financial statements

Statement of compliance

The financial statements are prepared in accordance with Thai Financial Reporting Standards (TFRS);

and guidelines promulgated by the Federation of Accounting Professions (“FAP”), and applicable
rules and regulations of the Thai Securities and Exchange Commission.

As at 31 December 2012, the FAP had issued a number of new and revised TFRS which are expected
to be effective for financial statements beginning on or after 1 January 2013 and have not been
adopted in the preparation of these financial statements. These new and revised TFRS are disclosed
in note 27.

Basis of measurement

The financial statements have been prepared on the historical cost basis except for available-for-sale
financial assets are measured at fair value.

Presentation currency

The financial statements are prepared and presented in Thai Baht. All financial information presented
in Thai Baht has been rounded in the notes to the financial statements to the nearest thousand unless
otherwise stated.

Use of estimates and judgements

The preparation of financial statements in conformity with TFRS requires management to make
judgements, estimates and assumptions that affect the application of policies and reported amounts
of assets, liabilities, income and expenses. Actual results may differ from estimates.

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

Information about significant areas of estimation uncertainty and critical judgements in applying
accounting policies that have the most significant effect on the amount recognised in the financial
statements is included in the following notes:

Note 13 Employee benefit obligations

Note 24 Valuation of financial instruments

Significant accounting policies

The accounting policies set out below have been applied consistently to all periods presented in
these financial statements.



(a)

(b)

(c)

(d)

(e)

Foreign currency transactions

Transactions in foreign currencies are translated to Thai Baht at the foreign exchange rates ruling at
the dates of the transactions.

Monetary assets and liabilities denominated in foreign currencies at the reporting date are translated
to Thai Baht at the foreign exchange rates ruling at that date. Foreign exchange differences arising
on translation are recognised in profit or loss.

Cash and cash equivalents

Cash and cash equivalents in the statements of cash flows comprise cash balances, call deposits
and highly liquid short-term investments. Bank overdrafts that are repayable on demand are a
component of cash and cash equivalents for the purpose of the statement of cash flows.

Trade and other accounts receivable

Trade and other accounts receivable are stated at their invoice value less allowance for doubtful
accounts.

The allowance for doubtful accounts is assessed primarily on analysis of payment histories and future
expectations of customer payments. Bad debts are written off when incurred.

Inventories
Inventories are measured at the lower of cost and net realisable value.

Cost is calculated using the weighted average cost principle, and comprises all costs of purchase
and other costs incurred in bringing the inventories to their present location and condition.

Net realisable value is the estimated selling price in the ordinary course of business less the estimated
costs to complete and to make the sale.

Investments
Investments in other debt and equity securities

Debt securities and marketable equity securities held for trading are classified as current assets and
are stated at fair value, with any resultant gain or loss recognised in profit or loss.

Debt securities that the Company has the positive intent and ability to hold to maturity are classified
as held-to-maturity investments. Held-to-maturity investments are stated at amortised cost, less any
impairment losses. The difference between the acquisition cost and redemption value of such debt
securities is amortised using the effective interest rate method over the period to maturity.

Debt securities and marketable equity securities, other than those securities held for trading or
intended to be held to maturity, are classified as available-for-sale investments. Available-for-sale
investments are, subsequent to initial recognition, stated at fair value, and changes therein, other
than impairment losses and foreign currency differences on available-for-sale monetary items, are
recognised directly in equity. Impairment losses and foreign exchange differences are recognised in
profit or loss. When these investments are derecognised, the cumulative gain or loss previously
recognised directly in equity is recognised in profit or loss. Where these investments are
interest-bearing, interest calculated using the effective interest method is recognised in profit or loss.

Equity securities which are not marketable are stated at cost less any impairment losses.

The fair value of financial instruments classified as held-for-trading and available-for-sale is determined
as the quoted bid price at the reporting date.

Disposal of investments

On disposal of an investment, the difference between net disposal proceeds and the carrying amount
together with the associated cumulative gain or loss that was reported in equity is recognised in
profit or loss.



(f)

(g)

If the Company disposes of part of its holding of a particular investment, the deemed cost of the
part sold is determined using the FIFO method applied to the carrying value of the total holding of
the investment.

Investment properties

Investment properties are properties which are held to earn rental income, for capital appreciation
or for both, but not for sale in the ordinary course of business, use in the production or supply of
goods or services or for administrative purposes.

Investment properties are stated at cost less impairment losses.

Cost includes expenditure that is directly attributable to the acquisition of the investment property.
The cost of self-constructed investment property includes the cost of materials and direct labour,
and other costs directly attributable to bringing the investment property to a working condition for
its intended use and capitalised borrowing costs.

Property, plant and equipment
Recognition and measurement

Owned assets

Property, plant and equipment are stated at cost less accumulated depreciation and impairment
losses.

Cost includes expenditure that is directly attributable to the acquisition of the asset. The cost of
self-constructed assets includes the cost of materials and direct labor, any other costs directly
attributable to bringing the assets to a working condition for their intended use, the costs of
dismantling and removing the items and restoring the site on which they are located, and capitalised
borrowing costs. Cost also may include transfers from other comprehensive income of any gain or
loss on qualifying cash flow hedges of foreign currency purchases of property, plant and equipment.
Purchased software that is integral to the functionality of the related equipment is capitalised as part
of that equipment.

When parts of an item of property, plant and equipment have different useful lives, they are
accounted for as separate items (major components) of property, plant and equipment.

Gains and losses on disposal of an item of property, plant and equipment are determined by comparing
the proceeds from disposal with the carrying amount of property, plant and equipment, and are
recognised net within other income in profit or loss. When revalued assets are sold, the amounts
included in the revaluation reserve are transferred to retained earnings.

Subsequent costs

The cost of replacing a part of an item of property, plant and equipment is recognised in the carrying
amount of the item if it is probable that the future economic benefits embodied within the part will
flow to the Company, and its cost can be measured reliably. The carrying amount of the replaced
part is derecognised. The costs of the day-to-day servicing of property, plant and equipment are
recognised in profit or loss as incurred.

Depreciation

Depreciation is calculated based on the depreciable amount, which is the cost of an asset, or other
amount substituted for cost, less its residual value.

Depreciation is charged to profit or loss on a straight-line basis over the estimated useful lives of
each component of an item of property, plant and equipment. The estimated useful lives are as
follows:



(h)

(i)

(j)

Buildings and other constructions 20 years

Office equipment 3 and 5 vyears
Beautifying accessories 5 years
Vehicles 5 years
Furnishing of office 10 years
Furnishing of selling areas 5 years

No depreciation is provided on freehold land or assets under construction.

Depreciation methods, useful lives and residual values are reviewed at each financial year-end and
adjusted if appropriate.

Intangible assets

Intangible assets that are acquired by the Company and have finite useful lives are measured at
cost less accumulated amortisation and accumulated impairment losses.

Subsequent expenditure

Subsequent expenditure is capitalised only when it increases the future economic benefits embodied
in the specific asset to which it relates.

Amortisation

Amortisation is based on the cost of the asset, or other amount substituted for cost, less its
residual value.

Amortisation is recognised in profit or loss on a straight-line basis over the estimated useful lives of
intangible assets, from the date that they are available for use, since this most closely reflects the
expected pattern of consumption of the future economic benefits embodied in the asset. The
estimated useful lives for the current and comparative periods are as follows:

Software licenses 10 vyears

Amortisation methods, useful lives and residual values are reviewed at each financial year-end and
adjusted if appropriate.

Leasehold rights

Leasehold rights that are acquired by the Company and have finite useful lives are measured at cost
less accumulated amortisation and accumulated impairment losses.

Amortisation

Amortisation is recognised in profit or loss. The Company amortises the cost of leasehold rights on
a straight line basis over the period of the lease agreements. The estimated useful lives are 10 - 28
years.

Impairment

The carrying amounts of the Company’s assets are reviewed at each reporting date to determine
whether there is any indication of impairment. If any such indication exists, the assets’ recoverable
amounts are estimated.

An impairment loss is recognised if the carrying amount of an asset exceeds its recoverable amount.
The impairment loss is recognised in profit or loss unless it reverses a previous revaluation credited
to equity, in which case it is charged to equity.

When a decline in the fair value of an available-for-sale financial asset has been recognised directly
in equity and there is objective evidence that the value of the asset is impaired, the cumulative loss
that had been recognised directly in equity is recognised in profit or loss even though the financial
asset has not been derecognised. The amount of the cumulative loss that is recognised in profit or
loss is the difference between the acquisition cost and current fair value, less any impairment loss
on that financial asset previously recognised in profit or loss.



(k)

(1)

Calculation of recoverable amount

The recoverable amount of held-to-maturity securities and receivables carried at amortised cost is
calculated as the present value of the estimated future cash flows discounted at the original
effective interest rate. Receivables with a short duration are not discounted.

The recoverable amount of available-for-sale financial assets is calculated by reference to the fair
value.

The recoverable amount of a non-financial asset is the greater of the asset’s value in use and fair
value less costs to sell. In assessing value in use, the estimated future cash flows are discounted
to their present value using a pre-tax discount rate that reflects current market assessments of the
time value of money and the risks specific to the asset. For an asset that does not generate cash
inflows largely independent of those from other assets, the recoverable amount is determined for
the cash-generating unit to which the asset belongs.

Reversals of impairment

An impairment loss in respect of a financial asset is reversed if the subsequent increase in recoverable
amount can be related objectively to an event occurring after the impairment loss was recognised
in profit or loss. For financial assets carried at amortised cost and available-for-sale financial assets
that are debt securities, the reversal is recognised in profit or loss. For available-for-sale financial
assets that are equity securities, the reversal is recognised in other comprehensive income.

Trade and other accounts payable

Trade and other accounts payable are stated at cost.
Employee benefits

Defined contribution plans

A defined contribution plan is a post-employment benefit plan under which an entity pays fixed
contributions into a separate entity and will have no legal or constructive obligation to pay further
amounts. Obligations for contributions to defined contribution pension plans are recognised as an
employee benefit expense in profit or loss in the periods during which services are rendered by
employees.

Defined benefit plans

A defined benefit plan is a post-employment benefit plan other than a defined contribution plan. The
Company’s net obligation in respect of defined benefit pension plans is calculated separately for each
plan by estimating the amount of future benefit that employees have earned in return for their service
in the current and prior periods; that benefit is discounted to determine its present value. Any
unrecognised past service costs and the fair value of any plan assets are deducted. The discount
rate is the yield at the reporting date on AA credit-rated bonds that have maturity dates approximating
the terms of the Company’s obligations and that are denominated in the same currency in which the
benefits are expected to be paid.

The calculation is performed annually by a qualified actuary using the projected unit credit method.
When the calculation results in a benefit to the Company, the recognised asset is limited to the
total of any unrecognised past service costs and the present value of economic benefits available
in the form of any future refunds from the plan or reductions in future contributions to the plan. In
order to calculate the present value of economic benefits, consideration is given to any minimum
funding requirements that apply to any plan in the Company. An economic benefit is available to the
Company if it is realisable during the life of the plan, or on settlement of the plan liabilities.

When the benefits of a plan are improved, the portion of the increased benefit relating to past
service by employees is recognised in profit or loss on a straight-line basis over the average period
until the benefits become vested. To the extent that the benefits vest immediately, the expense is
recognised immediately in profit or loss.



(m)

(n)

(o)

The Company recognises all actuarial gains and losses arising from defined benefit plans in other
comprehensive income and all expenses related to defined benefit plans in profit or loss.

Short-term employee benefits

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed
as the related service is provided.

A liability is recognised for the amount expected to be paid under short-term cash bonus or
profit-sharing plans if the Company has a present legal or constructive obligation to pay this amount
as a result of past service provided by the employee, and the obligation can be estimated reliably.

Provision

A provision is recognised if, as a result of a past event, the Company has a present legal or
constructive obligation that can be estimated reliably, and it is probable that an outflow of
economic benefits will be required to settle the obligation. Provisions are determined by discounting
the expected future cash flows at a pre-tax rate that reflects current market assessments of the
time value of money and the risks specific to liability. The unwinding of the discount is recognised
as finance cost.

Revenue

Revenue excludes value added taxes and is arrived at after deduction of trade discounts and volume
rebates.

Sale of goods and services rendered

Revenue is recognised in profit or loss when the significant risks and rewards of ownership have
been transferred to the buyer. No revenue is recognised if there is continuing management involvement
with the goods or there are significant uncertainties regarding recovery of the consideration due,
associated costs or the probable return of goods. Service income is recognised as services are
provided.

Investments

Revenue from investments comprise dividend and interest income from investments and bank
deposits.

Lease income
Lease income is recognised in profit or loss on a straight-line basis over the term of the lease.
Dividend income

Dividend income is recognised profit or loss on the date the Company’s right to receive payments
is established.

Interest income

Interest income is recognised in profit or loss as it accrues.

Lease payments

Payments made under operating leases are recognised in profit or loss on a straight-line basis over
the term of the lease.

Contingent lease payments are accounted for by revising the minimum lease payments over the
remaining term of the lease when the lease adjustment is confirmed.

Determining whether an arrangement contains a lease

At inception of an arrangement, the Company determines whether such an arrangement is or contains
a lease. A specific asset is the subject of a lease if fulfillment of the arrangement is dependent on
the use of that specified asset. An arrangement conveys the right to use the asset if the arrangement
conveys to the Company the right to control the use of the underlying asset.



(p)

(q)

Income tax

Income tax on the profit or loss for the year comprises current tax. Current tax is the expected tax
payable on the taxable income for the year, using tax rates enacted at the reporting date, and any
adjustment to tax payable in respect of previous years.

In determining the amount of current tax, the Company takes into account the impact of uncertain
tax positions and whether additional taxes and interest may be due. The Company believes that its
accruals for tax liabilities are adequate for all open tax years based on its assessment of many factors,
including interpretations of tax law and prior experience. This assessment relies on estimates and
assumptions and may involve a series of judgments about future events. New information may
become available that causes the Company to change its judgment regarding the adequacy of existing
tax liabilities; such changes to tax liabilities will impact tax expense in the period that such a
determination is made.

Earnings per share

The Company presents basic earnings per share (EPS) data for its ordinary shares. Basic EPS is
calculated by dividing the profit or loss attributable to ordinary shareholders of the Company by
weighted average number of ordinary shares outstanding during the year.

Related parties

For the purposes of these financial statements, parties are considered to be related to the Company
if the Company has the ability, directly or indirectly, to control or joint control the party or exercise
significant influence over the party in making financial and operating decisions, or vice versa, or
where the Company and the party are subject to common control or common significant influence.
Related parties may be individuals or other entities.

Relationship with key management and related parties were as follows:

Country of
Name of entities incorporation/ Nature of relationships
nationality

1.C.C. International Plc. Thailand Major shareholder, 19.73% and some
co-shareholders

Saha Pathana Inter-Holding Plc. Thailand Major shareholder, 12.73% and some
co-shareholders

International Laboratories Co., Ltd. Thailand Shareholders, 1.2%, and some
co-directors

Watsadornmai Co., Ltd. Thailand Shareholders, 2.71%

M.I.L. (Thailand) Co., Ltd. Thailand 12.67% shareholding and some
co-directors

Oriental Salon Business Co., Ltd. Thailand 15% shareholding and some
co-directors/shareholders

Shiseido Professional (Thailand) Co., Ltd. Thailand 16% shareholding and some
co-directors/shareholders

Tiger Distribution and Logistics Co., Ltd. Thailand 5% shareholding and some
co-shareholders

Hair Service (Thai) Co., Ltd. Thailand 18% shareholding and some
co-directors/shareholders




Country of

Name of entities incorporation/ Nature of relationships
nationality

Zen Salon Business Co., Ltd. Thailand 11% shareholding and
some co-directors/ shareholders

Thai Bunka Fashion Co., Ltd. Thailand 4% shareholding and
some co-directors

Bangkok Tokyo Socks Co., Ltd. Thailand 4.89% shareholding and
some co-directors

Top Trend Manufacturing Co., Ltd. Thailand Co-directors/shareholders

Thai Gunze Co., Ltd. Thailand Co-directors/shareholders

Thanulux Plc. Thailand Co-directors/shareholders

Pattaya Manufacturing Co., Ltd. Thailand Co-directors/shareholders

People’s Garment Plc. Thailand Co-directors/shareholders

Key management Thailand Persons having authority and responsibility
for planning, directing and controlling the
activities of the entity, directly or indirectly,
including any director (whether executive
or otherwise) of the Company.

S&J International Enterprises Plc. Thailand Co-directors/shareholders

Champ Ace Co., Ltd. Thailand Co-directors/shareholders

Boutiqgue New City Plc. Thailand Co-directors

The pricing policies for particular types of transactions

Transactions
Sales of goods

Rendering of services or other income
Dividend income

Purchase of goods or receiving of services
Sales promotion expenses

Other expenses

are explained further below:

Pricing policies

Market price
Market price

Right to receive dividends

Market price or contractually agreed prices

Market price

Market price or contractually agreed prices

Significant transactions for the years ended 31 December with related parties were as follows:

Related parties
Sales of goods or rendering of services
Dividend income

Other income

Purchases of goods or receiving of services

Sales promotion expenses
Other expenses
Key management personnel

Key management personnel compensation

Short-term employee benefits
Long-term benefits

Total key management personnel compensation

2012 2011

(in thousand Baht)

1,712 2,537
3,930 3,564
20798 12,460
478,629 381,304
5,279 7171
8,875 9,229
36,417 35,069
832 883
37,249 35,952




Balances as at 31 December with related parties were as follows:
2012 2011
(in thousand Baht)

Trade accounts receivable from related parties

I.C.C. International Plc. 200 157
Oriental Salon Business Co., Ltd. - 19
Pattaya Manufacturing Co., Ltd. - 1
Total 200 177

Other receivables from related parties

Shiseido Professional (Thailand) Co., Ltd. 7,401 2,840
M.I.L (Thailand) Co., Ltd. 146 17
Oriental Salon Business Co., Ltd. 84 -
Hair Service (Thai) Co., Ltd. 27 -
Total 7,658 2,957

Deposit from related party
Tiger Distribution and Logistics Co., Ltd. 438 438

Total 438 438

Equity securities available-for-sale

I.C.C. International Plc. 66,450 68,439
Saha Pathana Inter-Holding Plc. 8,750 6,733
Boutique New City Plc. 18 15
Total 75,218 75,187
Other non-marketable equity securities

Shiseido Professional (Thailand) Co., Ltd. 11,200 11,200
Bangkok Tokyo Socks Co., Ltd. 5,750 5,750
Tiger Distribution and Logistics Co., Ltd. 2,809 2,809
Zen Salon Business Co., Ltd. 1,650 1,100
Thai Bunka Fashion Co., Ltd. 1,000 1,000
M.I.L.(Thailand) Co., Ltd 380 380
Oriental Salon Business Co., Ltd. 150 150
Total 22,939 22,389
Less allowance for impairment (1,474) (770)
Net 21,465 21,619
Trade accounts payable — related parties

Shiseido Professional (Thailand) Co., Ltd. 40,119 29,116
Pattaya Manufacturing Co., Ltd. 20,202 12,254
International Laboratories Co., Ltd. 14,341 9,756
S&J International Enterprises Plc. 8,874 2,903
Thai Gunze Co., Ltd. 3,465 1,858
Thanulux Plc. 2,248 1,751
People’s Garment Plc. 141 241
Oriental Salon Business Co., Ltd. 8 24

Total 89,398 57,903




2012 2011
(in thousand Baht)

Other payables to related parties

Tiger Distribution and Logistics Co., Ltd. 881 296
1.C.C. International Plc. 146 5
Oriental Salon Business Co., Ltd. 2 19
Thanulux Plc. - 3
Total 1,029 323

Cash and cash equivalents

2012 2011

(in thousand Baht)
Cash on hand 174 185
Cash at banks - current accounts 1,539 760
Cash at banks - savings accounts 72,075 15,523
Total 73,788 16,468

Cash and cash equivalents of the Company as at 31 December 2012 and 2011 were denominated
entirely in Thai Baht.

Other investments

Note 2012 2011
(in thousand Baht)

Current investments

Equity securities held for trading - 30,028
- 30,028

Other long-term investments
Long-term deposits at financial institutions 80,000 80,000
Equity securities available-for-sale 4 75,218 75,187
Other non-marketable equity securities 4 32,464 31,914
Other debt securities held to maturity 20,000 20,000
207,682 207,101
Less allowance for impairment (5,883) (5,179)
Net 201,799 201,922
Total 201,799 231,950

Long-term deposits at financial institutions have annual interest rates of from 2.75% to 3.75% (2011:
2.75% to 3.65%) and mature in 1 to 2 years. Other debt securities held-to-maturity investments
have interest rates of 3.20% and 3.54% (2011: 3.20% and 3.54%) and mature in 1 to 2 years.

Other investments of the Company as at 31 December 2012 and 2011 were denominated entirely
in Thai Baht.

Movements during the year ended 31 December 2012 and 2011 of marketable equity securities were
as follows:



2012 2011
(in thousand Baht)
Current investments
Equity securities held for trading

At 1 January 30,028 125,315
Purchases during the year 205,000 290,000
Sales during the year (235,028) (387,035)
Valuation adjustment - 1,748
At 31 December - 30,028

Trade accounts receivable

Note 2012 2011
(in thousand Baht)

Related parties 4 200 177
Other parties 278,360 235,041
278,560 235,218

Less allowance for doubtful accounts (11,252) (14,115)
allowance for goods returned (20,673) (6,093)

Net 246,635 215,010
(Reversal of) Bad and doubtful debts expenses for the year (2,863) 860

Aging analyses for trade accounts receivable were as follows:
2012 2011
(in thousand Baht)

Related parties

Within credit terms 200 177
200 177

Other parties
Within credit terms 136,403 31,976

Overdue:

Less than 3 months 122,665 193,013
3-6 months 14,249 4,548
6-12 months 736 252
Over 12 months 4,307 5,252
278,360 235,041
Less allowance for doubtful accounts (11,252)  (14,115)
allowance for goods returned (20,673) (6,093)
246,435 214,833
Net 246,635 215,010

The normal credit term granted by the Company ranges from 30 days to 60 days.

Trade accounts receivable of the Company as at 31 December 2012 and 2011 were denominated
entirely in Thai Baht.



8 Inventories

2012 2011

(in thousand Baht)
Finished goods 240,544 198,309
Less allowance for decline in value (2,432) (1,662)
Net 238,112 196,647
Inventories recognised as cost of sales of goods and expenses
- Cost 803,637 680,888
- Write-down to net realisable value 770 237

804,407 681,125

9 Investment property

2012 2011
(in thousand Baht)
Cost
At 1 January - -
Additions 144,248 -
At 31 December 144,248 -

During 2011, the Company entered into an agreement with a group of people to purchase land for
a consideration of Baht 322 million. As at 31 December 2011, in accordance with the agreement,
the Company paid a deposit in the amount of Baht 97 million. Thereafter, during the quarterly
period ended 31 March 2012, the Company agreed with another party to share its partial purchase
from the land owners. In this regard, the joint ownership of land title deed had been transferred to the
Company and another party in March 2012. The said land title deed was subsequently proportionally
allocated to the Company in October 2012. As a result, the value of land partial purchased by the
Company in the amount of Baht 144 million which is presented as investment property as at 31
December 2012.

The fair value of the investment property as at 31 December 2012 was Baht 144 million.

10 Property, plant and equipment

0 Furnishi
Buildings ot Beautifying . ggn:ﬁitl:r;g Assels
and other . .9 Vehicles - under Total
Land -~ equipment accessories and selling .
construction areas construction
(in thousand Baht)

Cost
At 1 January 2011 2,104 54,072 30,321 4,962 27,534 80,028 172 199,193
Additions - - 2,614 104 2,558 4,636 - 9,912
Transfers - - - - - 172 (172) -
Disposals (196) (3,004) (2.,446) (168) (4,531) (3,604) - (13,949)
At 31 December 2011
and 1 January 2012 1,008 51,068 30,489 4,898 25,561 81,232 - 195,156
Additions - - 1,623 198 - 3,800 - 5,621
Disposals - - (1,371) (219) (3,600) (8,094) - (13,284)

At 31 December 2012 1,908 51,068 30,741 4,877 21,961 76,938 - 187,493




Furnishing

Buildings . v ! Assets
Office  Beautifying . of office
land ~ @nd other equipment accessories Vehicles  q selling under Tofal
construction construction
areas
(in thousand Baht)
Depreciation and
impairment losses
At 1 January 2011 - 47112 24,444 3,242 22,781 57,023 - 154,602
Depreciation charge for the year - 2,597 3,449 747 1,832 7,897 - 16,522
Disposals - (3,004) (2,427) (158) (4.152) (2,396) - (12,137)
At 31 December 2011
and 1 January 2012 - 46,705 25,466 3,831 20,461 62,524 - 158,987
Depreciation charge for the year - 2,506 2,764 549 1,809 7,052 - 14,680
Disposals - - (1,353) (214) (3,600) (6,397) - (11,564)
At 31 December 2012 - 49,211 26,877 4,166 18,670 63,179 - 162,103
Net book value
At 1 January 2011 2,104 6,960 5,877 1,720 4,753 23,005 172 44,591
At 31 December 2011
and 1 January 2012 1,908 4,363 5,023 1,067 5100 18,708 - 36,169
At 31 December 2012 1,908 1.857 3,864 Akl 3,291 13.759 - 25,390

The gross amount of the Company’s fully depreciated property, plant and equipment that was still
in use as at 31 December 2012 amounted to Baht 87.02 million (2071: Baht 82.34 million).

11 Leasehold rights

Leasehold . Lecsehpl(':l
ok lond (9B T
(in thousand Baht)

Cost
At 1 January 2011 1,200 45,204 46,404
At 31 December 2011 and 1 January 2012 1,200 45,204 46,404
At 31 December 2012 1,200 45,204 46,404
Amortisation
At 1 January 2011 888 16,925 17,813
Amortisation for the year 46 2,147 2193
At 31 December 2011 and 1 January 2012 934 19,072 20,006
Amortisation for the year 46 2,146 2,192
At 31 December 2012 980 21,218 22,198
Net book value
At 1 January 2011 312 28,279 28,591
At 31 December 2011 and 1 January 2012 266 26,132 26,398
At 31 December 2012 220 23,986 24,206

The Company has leasehold rights agreements on land and buildings and premises. In this regards,
the Company still pays monthly rental fee according to rates as stipulated in agreements for period
of 10 - 28 years, expiring in 2016 - 2030.
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Trade accounts payable

Note 2012 2011
(in thousand Baht)

Related parties 4 89,398 57,903
Other parties 63,798 48,558
Total 153,196 106,461

Trade accounts payable of the Company as at 31 December 2012 and 2011 were denominated entirely
in Thai Baht.

Employee benefit obligations
2012 2011
(in thousand Baht)

Statement of financial position obligations for:
Other long-term employee benefits 69,960 63,190

2012 2011
(in thousand Baht)
For the year ended 31 December
Statement of comprehensive income:
Recognised in profit or loss:
Other long-term employee benefits 11,225 11,051

The Company adopted TAS 19 - Employee Benefits with effect from 1 January 2011. The Company
opted to apply the new standard retrospectively and adjust the prior year’'s financial statements
accordingly.

The Company operate a defined benefit pension plan based on the requirement of Thai Labour
Protection Act B.E 2541 (1998) to provide retirement benefits to employees based on pensionable
remuneration and length of service.

Movement in the present value of the defined benefit obligations

2012 2011

(in thousand Baht)
Defined benefit obligations at 1 January 63,190 12,235
Effect of changes in accounting policies - 50,852
Benefits paid by the plan (4,455) (10,948)
Current service costs and interest 11,225 11,051
Defined benefit obligations at 31 December 69,960 63,190

Expense recognised in profit or loss (Note 19)

2012 2011

(in thousand Baht)
Current service costs and interest on obligation 11,225 11,051
Total 11,225 11,051

The expense is recognised in the following line items in the statement of comprehensive
income:
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2012 2011
(in thousand Baht)

Administrative expenses 11,225 11,051
Total 11,225 11,051

Principal actuarial assumptions at the reporting date (expressed as weighted averages):
2012 2011
(%)
Discount rate 4 4
Future salary increases 4 -10 4 -10

Assumptions regarding future mortality are based on published statistics and mortality tables.

Share capital

Par value 2012 201
per share Nymber Baht Number Baht
(in Baht) (thousand shares / thousand Baht)
Authorised
At 1 January
- ordinary shares 1 80,000 80,000 80,000 80,000
At 31 December
- ordinary shares 1 80,000 80,000 80,000 80,000
Issued and paid-up
At 1 January
- ordinary shares 1 60,000 60,000 60,000 60,000
At 31 December
- ordinary shares 1 60,000 60,000 60,000 60,000

The holders of ordinary shares are entitled to receive dividends as declared from time to time, and
are entitled to one vote per share at meetings of the Company.

Share premium

Section 51 of the Public Companies Act B.E. 2535 requires companies to set aside share subscription
monies received in excess of the par value of the shares issued to a reserve account
(“Share premium”). Share premium is not available for dividends distribution.

Reserves

Reserves comprise:

Appropriations of profit and/or retained earnings
Legal reserve

Section 116 of the Public Companies Act B.E. 25635 Section 116 requires that a public company shall
allocate not less than 5% of its annual net profit, less any accumulated losses brought forward, to
a reserve account (“legal reserve”), until this account reaches an amount not less than 10% of the
registered authorised capital. The legal reserve is not available for dividend distribution.

General investment reserve

The Company had appropriated some of net profit for reserve a general investment reserve which
is not mentioned for any specific purpose.

Other components of equity



Fair value changes in available-for-sale investments
The fair value change in available-for-sale investments account within equity comprises the cumulative
net change in the fair value of available-for-sale investments until the investments are derecognised
or impaired.
Movements in reserves
Movements in reserves are shown in the statements of changes in equity.

16 Segment Information

Segment information is presented in respect of the Company’s business and geographical segments.
The primary format, business segments, is based on the Company’s management and internal
reporting structure.

Inter-segment pricing is determined on mutually agreed terms.

Segment results, assets and liabilities include items directly attributable to a segment as well as
those that can be allocated on a reasonable basis. Unallocated items mainly comprise interest or
dividend-earning assets and revenue, and corporate assets and expenses.

Business segments

The Company comprises the following main business segments:
Segment 1 Cosmetics distributing and beauty services
Segment 2 Clothes

Segment 3 Others

Business segments

Cosmetics distributing
and beauty services Clothes Others Total

2012 2011 2012 2011 2012 2011 2012 2011
(in thousand Baht)

Revenue from sale of
goods and rendering of

services and others 1,396,532 1,192,325 210,376 198,261 17,293 24,582 1,624,201 1,415,168
Profit (loss) before income

tax expense 138,609 120,580 (3,137) 8,655 7,362 | 13,346 142,834 142,581
Trade accounts receivable 215,126 181,618 31,509 33,211 - 181 246,635 215,010
Property, plant and

equipment 14,406 18,849 609 822 10,375 16,498 25,390 36,169
Intangible assets 224 220 47 43 3,133 3,183 3,404 3,446
Leasehold rights 20,129 21,778 - - 4,077 4,620 24,206 26,398

There have been no changes to the basis of segmentation or the measurement basis for the segment profit
or loss since 31 December 2011.
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Selling expenses

Personnel expenses
Sale promotion expenses

Sample products expenses
Advertisement expenses

Furnishing on sale areas

Travelling expenses

Rental expenses

Depreciation and amortisation expenses
Transportation expenses

Others

Total

18 Administrative expenses

19

Personnel expenses
Depreciation and amortisation expenses

Maintenance expenses
Rental expenses
Electricity expenses
Others

Total

Employee benefit expenses

Management
Wages and salaries
Others

Other employees
Wages and salaries
Others

Total

Defined contribution plans

2012 2011
(in thousand Baht)
266,638 249,939
61,408 42,120
52,076 35,164
38,225 9,683
20,414 19,574
13,165 12,365
10,313 9,899

9,742 10,807
7,389 6,042
48,133 50,775
527,503 446,268
2012 2011
(in thousand Baht)
75,197 77,968
7,602 8,398
4,688 4,437
3,682 3,521
3,680 3,143
18,229 12,012
112,978 109,479
Note 2012 2011
(in thousand Baht)
31,852 30,799
5,397 5,153
37,249 35,952
239,660 223,970
102175 103,937
341,835 327,907
379,084 363,859

The defined contribution plans comprise provident funds established by the
employees. Membership to the funds is on a voluntary basis. Contributions are made monthly by
the employees at the rate of 3% of their basic salaries and by the Company at rates ranging from
3% to 4% of the employees’ basic salaries. The provident funds are registered with the Ministry of
Finance as juristic entities and are managed by a licensed Fund Manager.

Company for its



20 Expenses by nature

21

The statements of income include an analysis of expenses by function. Expenses by nature disclosed
in accordance with the requirements of various TFRS were as follows:

2012 2011

(in thousand Baht)
Changes in inventories of finished goods (42,235)  (21,023)
Purchase of finish goods 845,118 711,635
Personnel expenses 341,835 327,907
Sale promotion expenses 61,408 42,120
Sample products expenses 52,076 35,164
Advertisement expenses 38,225 18,918
Key management personnel compensation 37,249 35,952
Depreciation and amortisation expenses 17,344 19,205
Others 130,347 102,709
Total cost of sales of goods, selling expenses and
administrative expenses 1,481,367 1,272,587

Income tax expense

Income tax recognised in profit or loss
2012 2011
(in thousand Baht)

Current tax expense

Current year 37,100 42,633
37,100 42,633

Income tax reduction

Royal Decree No. 530 B.E. 2554 dated 21 December 2011 grants a reduction in the corporate
income tax rate for the three accounting periods 2012, 2013 and 2014; from 30% to 23% for the
accounting period 2012 which begins on or after 1 January 2012 and to 20% for the following two
accounting periods 2013 and 2014 which begin on or after 1 January 2013 and 2014, respectively.

It is understood that the Government will proceed to amend the law in order to maintain the
corporate income tax rate at not higher than 20% for the accounting period 2015 which begins on
or after 1 January 2015 and onwards in order to give full effect to the Cabinet resolution dated 11
October 2011 to increase Thailand’s tax competitiveness.

The current tax expense in the statements of comprehensive income is less than the amount
determined by applying the Thai corporation tax rate to the accounting profit for the year principally
because of the different treatment for accounting and taxation purposes of certain items of income
and expenses.

22 Basic earnings per share

The calculations of basic earnings per share for the year ended 31 December 2012 and 2011 were
based on the profit for the year attributable to ordinary shareholders of the Company and the number
of ordinary shares outstanding during the year as follows:



2012 2011
(in thousand Baht)

Profit attributable to ordinary shareholders

of the Company (basic) 105,734 99,948

Number of ordinary shares outstanding 60,000 60,000
Earnings per share (basic) (in Baht) 1.76 1.67
23 Dividends

At the annual general meeting of the shareholders of the Company held on 24 April 2012, the
shareholders approved the appropriation of dividend of Baht 0.7 per share, amounting to Baht 42
million. The dividend was paid to shareholders during 2012.

At the annual general meeting of the shareholders of the Company held on 26 April 2011, the
shareholders approved the appropriation of dividend of Baht 0.6 per share, amounting to Baht 36
million. The dividend was paid to shareholders during 2011.

24 Financial instruments
Financial risk management policies

The Company is exposed to normal business risks from changes in market interest rates and currency
exchange rates and from non-performance of contractual obligations by counterparties. The Company
does not hold or issue derivative financial instruments for speculative or trading purposes.

Risk management is integral to the whole business of the Company. The Company has a system of
controls in place to create an acceptable balance between the cost of risks occurring and the cost
of managing the risks. The management continually monitors the Company’s risk management process
to ensure that an appropriate balance between risk and control is achieved.

Capital management

The Board of Directors’ policy is to maintain a strong capital base so as to maintain investor,
creditor and market confidence and to sustain future development of the business. The Board
monitors the return on capital, which the Company defines as result from operating activities divided
by total shareholders’ equity, and also monitors the level of dividends to ordinary shareholders.

Interest rate risk

Interest rate risk is the risk that future movements in market interest rates will affect the results of
the Company’s operations and its cash flows. The Company is primarily exposed to interest rate risk
from long-term investments (Note 6). The management has considered that the interest rate risk is
low as the interest rates are mainly fixed.

The effective interest rates of equity and debt securities as at 31 December and the period in which
the equity and debt mature securities were as follows:



After 1 year

. Effective Within but within 5
interest rate 1 year ears Total
(% per annum) Y
(in million Baht)
2012
Non-current
Long-term investment
- Long-term deposits at financial 275 - 3.75 60,000 20,000 80,000
institutions
- Debt securities held for trading 3.20 - 3.54 10,000 10,000 20,000
Total 70,000 30,000 100,000
2011
Non-current
Long-term investment
- Long-term deposits at financial 2.75 - 3.65 40,000 40,000 80,000
institutions
- Debt securities held for trading 3.20 - 3.54 - 20,000 20,000
Total 40,000 60,000 100,000

Credit risk

Credit risk is the potential financial loss resulting from the failure of a customer or counterparty to
settle its financial and contractual obligations to the Company as and when they fall due.

Management has a credit policy in place and the exposure to credit risk is monitored on an ongoing
basis. Credit evaluations are performed on all customers requiring credit over a certain amount. At
the reporting date there were no significant concentrations of credit risk. The maximum exposure
to credit risk is represented by the carrying amount of each financial asset in the balance sheet.
However, due to the large number of parties comprising the Company’s customer base, Management
does not anticipate material losses from its debt collection.

Liquidity risk
The Company monitors its liquidity risk and maintains a level of cash and cash equivalents deemed

adequate by management to finance the Company’s operations and to mitigate the effects of
fluctuations in cash flows.

Determination of fair values

A number of the Company’s accounting policies and disclosures require the determination of fair
value, for both financial and non-financial assets and liabilities. The fair value is the amount for which
an asset could be exchanged, or a liability settled, between knowledgeable, willing parties in an arm’s
length transaction. Fair values have been determined for measurement and/or disclosure purposes
based on the following methods. When applicable, further information about the assumptions made
in determining fair values is disclosed in the notes specific to that asset or liability.

The fair value of trade and other short-term receivables is taken to approximate the carrying value.

The fair value of investments in equity and debt securities, which are held for trading, held to
maturity and available-for-sale, is determined by reference to their quoted bid price at the reporting
date. The fair value of held-to-maturity investments is determined for disclosure purposes only.

Fair values of financial assets and liabilities, together with the carrying values shown in the balance
sheets at 31 December were as follows:



2012 2011
Fair value  Carrying value  Fair value  Carrying value

(in million Baht)
Current investments

- Equity securities held for trading - - 30,028 30,000
Long-term investments

- Equity securities available-for-sale 75,218 18,232 75187 18,232
- Equity securities held to maturity 20,000 20,000 20,000 20,000
Investment property 144,248 144,248 - -

25 Commitments with non-related parties

2012 2011
(in thousand Baht)
Capital commitments

Contract but not provide for land - 225,540
Non-cancellable operating lease commitments

Within one year 3,255 5,273
After one year but within five years 6,213 7,084
After five years 7,296 8,112
Total 16,764 20,469
Other commitments

Unused bank overdraft 130,000 110,000
Unused promissory notes 205,000 205,000
Unused letters of credit for goods and supplies 20,000 20,000
Bank guarantees 1,389 1,389
Other agreements 3,700 3,700
Total 360,089 340,089

Lease area and related services agreements

The Company entered into lease area and related services agreements with local companies. In this
regards, the Company is committed to pay the fees according to the incurred revenue multiply by
the fee rate as stipulated in the agreements for periods of 1 to 26 years expiring in 2030.

26 Litigation case

The Company has been sued by a former employee after termination of employment and the
Company has made legally severance payment in the amount of Baht 0.43 million. However, the
employee has counter-charged the Company for additional compensation of Baht 10 million. The
Court rendered its judgment to dismiss the plaintiff's case on 29 December 2008. The plaintiff
has submitted an appeal to the Supreme Court protesting against the judgment of the Court of First
Instance on 13 March 2009 and the Company has defended the appeal on 3 April 2009. Currently,
there is no further progress on the case.

27 Thai Financial Reporting Standards (TFRS) not yet adopted

The Company has not adopted the following new and revised TFRS that have been issued as of the
reporting date but are not yet effective. The new and revised TFRS are expected to become effective
for annual financial periods beginning on or after 1 January in the year indicated in the following
table.

TFRS Topic Year effective
TAS 12 Income Taxes 2013
TAS 21 (revised 2009) The Effects of Changes in Foreign Exchange Rates 2013

TFRS 8 Operating Segments 2013



Management expects to adopt and apply these new TFRS in accordance with the FAP’s announcement
and has made a preliminary assessment of the potential initial impact on the Company’s financial
statements of those new standards assessed to have the greatest potential impact on the financial
statements in the period of initial application. These standards are as follows:

TAS 12 — Income taxes

The principal change introduced by TAS 12 is the requirement to account for deferred tax liabilities
and assets in the financial statements. Deferred tax liabilities and assets are the amounts of income
taxes payable and recoverable, respectively, in future periods in respect of temporary differences
between the carrying amount of the liability or asset in the statement of financial position and the
amount attributed to that liability or asset for tax purposes; and the carry forward of unused tax
losses. Currently, the Company does not recognise deferred tax in the financial statements.

The Company will adopt TAS 12 with effect from 1 January 2013. The effects of the change will
be recognised retrospectively in the financial statements and the statement of financial position as
at 31 December 2012 and 2011 will be adjusted accordingly. Management estimates that the impact
on the statement of financial position as at 31 December 2011 will be as follows:

2012 2011
(in thousand Baht)

Statement of financial position
Estimated changes as a result of the adoption retrospectively

of TAS 12 - Income taxes

Increase in deferred tax assets 38 34
Increase in deferred tax liabilities 1 1
Increase in retained earnings 38 34
Decrease in net change in fair value of available-for-sale investments  (11) (11)
Increase in total equity 27 23

The impact on the statements of comprehensive income for 2013 and subsequent periods is not
presently determinable.

TAS 21 (revised 2009) — The effects of changes in foreign exchange rates

The principal change introduced by TAS 21 is the introduction of the concept of functional currency,
which is defined as the currency of the primary economic environment in which the entity operates.
TAS 21 requires the entity to determine its functional currency and translate foreign currency items
into its functional currency, reporting the effects of such translation in accordance with the provisions
of TAS 21. Foreign currencies are defined by TAS 21 as all currencies other than the entity’s functional
currency.

Management has determined that the functional currency of the Company is Thai Baht. Accordingly,
the adoption of TAS 21 from 1 January 2013 is not expected to have a significant impact on the
Company’s reported assets, liabilities or retained earnings.

TFRS 8 — Operating segments

The principal change introduced by TFRS 8 is the introduction of the concept of presenting operating
segments based on the information that internally is provided to the Company’s chief operating

decision maker. Since the change in accounting policy only impacts disclosure aspects, there is no
impact on the Company’s financial statements.

8.2 Auditor Fees
(a) Auditor Fees
In year 2012, the Company paid auditor fees to KPMG Phoomchai Audit Ltd. totally amounted to
625,000.00 Baht.
(b) Other Services - None
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