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5@iﬁdauwHuLﬁﬂuanﬁn15ﬁw 5.87 i1 6.17 1 5.78 1
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SEETNALRUALRAY 121 T 98 99
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dnshaouliaavus:ansmwiumsduduoiu (EFFICIENCY RATIO)

DRTINANDUWNUINNFUNSWE 9.82 % 11.26 % 11.93 %
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é’mwmwgumaﬁuw%’wﬁ 1.51 1 1.71 1.69

das1doudinsKulauaNoMsIBU(FINANCIAL RATIO)

5miwﬁauwf:§uﬁiadauwaa;§59ﬁu 0.43 0.50 0.43 1
SasdmANNaINTaFszaenLde NA NA NA

RTNEIUANNAINITNTITENTENAU 112 2.03 1 0.89
8R91N1TNBRUTUNS 44.88 % 42.02 %
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Corporate Social Responsibility (CSR) project
“Pass Happiness to the Society through Beauty~
has commenced under the supervision of O.C.C. Public
Company Limited since last 2 years and remained
continuously practice. Its operating process was clearly
divided into 2 sections as CSR- in- process and CSR-
after- process. CSR- in- process has been conducted
since the first day that the Company was established by
emphasizing on human rights, labor standards,
environment and anti-corruption. These four lists are the
important  keys for business administration to be
operated with stability and growth. Consequently, the
Company proudly moves forward to the 41st year of its
business operation.

CSR- after- process has been involved in inventive
activities for helping the society and saving the
environment. The Company has carried on its charity
activiies over 30 years in accordance with the
availability of knowledge and expertise. Due to our long
term operation in beauty business, the Company has its
strength in various fields of beauty and confidence in
potential of beauty science to give the benefit,
opportunity, happiness and well-being life to the human
fellows. The Company implemented of 5 minor projects
to be practiced efficiently and successfully through
activities as follows:
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Seeding of beauty, starfing of profession
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costless make-up classes that were conducted
for the youths and the general public as well as
for the disadvantaged group who were
interested in taking the course and utilized it for
being their profession in the future. Over 1,000
attendances were from different organizations
such as Women Personality Development
Association, Sai Jai Thai Foundation under Royal
Patronage, the operation staffs of Paolo
Memorial Hospital Nawamin, International Rotary
Bangkok and the youths from World Vision
Foundation of Thailand etc.
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Hair cutting activity that was continuously carried out by the Company’s hair technicians for the advan-
taged group of children, women, patients and elderly people. Over 800 persons had their hair being
cut at welfare home both in Bangkok and suburbs such as HRH Maha Chakri Sirindhorn Center of
the deformity correction on the face and skull, Chulalongkorn, Baan Dek Ram Intra School for the Blind
Foundation for the Blind with Additional Handicaps under the Royal Patronage, the Association for the
Promotion of the Status of Women and “The Yong Kang Foundation* elderly in Bangkhen nursing home
etc. This activity has been done in order to pass them happiness and beauty as well as to share the
welfare administrators® jobs.
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a portion of Covermark skin care products’ sales incomes has been donated to Sa-tian-tham-ma
Sa-than for the construction of Sa-vi-ka Si-ka-lai Ma-ha-vitch-cha-lai Tham-ma for healing the society,
and by the Venice and Maldives lingerie collection of Guy Laroche brand to the Association for the
Promotion of the Status of Women for supporting the habitation for the abused women and children.
These disadvantaged women could also attend costless beauty class from “Seeding of beauty, starting
of profession” project that would be another alternative professional skill to advocate a basic
knowledge for their career in the future.



lASDMS “ICDIAUAIUDL.. IICDIAUANUEUEEDAL’

“Touching up for beauty, adding up nappiness
fo the society”
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"COV\SUVV\W\@ and QVving OF@Od'IVBN for the world", an activity that focused on
giving information to stay friendly with the environment as well as to give an opportunity to all level
of employees to participate in various activities such as the afforestation to restore the destroyed forest
by 800 sales attendants in Ratchaburi province in order to be aware of the natural resources’ great
benefits and involved in restoring green space to our earth.

Starting from January 2014, the Company’s executives advocated the activity “Sharing Love Birth Month”
for employees to celebrate their birthdays by passing happiness to the children, elderly and patients by
hosting luncheon meal as well as to provide essential stuffs. This joyful activity will be held once a month
during the year.
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Costless make-up services were provided to over 10,000 singers, actors and actresses who
rendered happiness through the charity events held by government and private sectors such
as Sai Jai Thai Foundation under Royal Patronage, “The Foundation for the Welfare of the
Mentally Retarded of Thailand under the Patronage of Her Majesty the Queen”, the National
Council on Social Welfare of Thailand, Chiang Mai Ballet Academy etc.
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The strong intention to which O.C.C. PLC has adhered throughout its business operation for 40 years
is to conduct the business with good corporate governance. The Company has formulated a clear
policy on its vision, mission, code of conduct, business ethics and core values so that the executives
and employees will acknowledge and put them in regular practice. Moreover the Company attached
the importance to equitable responsibility and treatment for all stakeholders as well as offering returns
to the society and caring for the environment. Starting from January 2014, the Company’s executives
advocated the activity “Sharing Love Birth Month” for employees to celebrate their birthdays by pass-
ing happiness to the children, elderly and patients by hosting luncheon meal as well as to provide
essential stuffs. This joyful activity will be held once a month during the year.
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VISION

0.C.C. is moving forward strongly

by creating products with a difference and best quality.

We strive to return the loyalty of our customers, employees,
trading partners, shareholders,

and Thai society by providing products & services

which create beauty, happiness and complete satisfaction.

6 O.C.C. Values
B = Boundaryless

E = Ethics and Integrity

A = Adaptability to Change
U = Unity
T = Talent

Y = You are Our Valued Customer
BEAUTY from within



Messgge from the Board of Directors

0O.C.C. Public Company Limited was founded to operate the business since 1973 and the Company was
proud to celebrate its 40th anniversary in 2013. During the past 40 years, our business has been operated with
trustworthy, sincerity and concern for the rights of all related parties. Operating strategy was modified while the
hasty adjustment was accommodated to handle with the unforeseen situations that may occurred such as natural
disaster, political volatility or economic slowdown either domestic or international. Therefore, the Company could
maintained its solid financial status going together with continuous business expansion.

The Company’s total revenues in 2013 were Baht 1,555,776,084 and the interests were Baht 101,373,334.
Total revenues were decreased 4.1 % while the interests were decreased 5.22 % causing by the Thai economic
and political volatility that affected to overall of economic sector. However, the Board of Director placed important
on developing the employees to advocate their working ability. Employees’ competency in team and individual have
been developed to have capability by implemented the courses for enhancing more skill and knowledge to each of
their level thoroughly with the system for advocacy matching to build up the forcefully organization to achieve the
Company’s Vision. In addition, the Company has implanted the employees to respect for human rights of the others
by treating colleagues with respectfulness and honor, respecting for privacy, freedom and benefit of the others,
being fair and equally treating without any discrimination in term of gender or nationality. In order that it shall be
the bond of unity and have friendship and happiness in the society.

According to the resolution from the Board of Directors’ Meeting No.6/2556, held on December 10 2013,
Chairman of the Board of Directors was the Company’s representative who signed a mutual agreement with the
Private Sector Collective Action Coalition Against Corruption to create awareness of against corruption. In order to
comply with this commitment, the Company’s Board of Directors considered approve to improve corporate governance
policy, business ethics and employees’ ethics on the title; Anti-Corruption and shall be propose to the Company’s
Board of Directors’ meeting No. 1/2557 on February 12 2014, for considering to approval officially and shall be
announced to practice on February 15 2014 upward.

On behalf of the Board of Directors of O.C.C. Public Company Limited, we wish to thank our shareholders,
customers, business partners, employees and all related parties for your support and trustworthy extending to the
Company and this has brought us to achieve business success continuously throughout the 40 years of operation.
The Company’s Board of Directors wish to give back to all of you by operating the business along with the principles
of Good Corporate Governance in order to get the maximum benefit to all related parties for responding on the
trustworthy and reliability together with the development of the capability in business operation to achieve sustainable
growth.

re— ﬁ%f‘"lﬁ“iﬂﬁ% N ~

(Mrs. Kanchana Saisiriporn) (Mrs. Teerada Ambhanwong)

Chairman Managing Director & CEO



Audit Committee’s Report

Dear Shareholders,

The Company’s Board of Directors’ Meeting No. 3/2556 on May 8, 2013 appointed Mrs. Oradee Rungruangroj,
Mrs. Watchanee Watanathawanwong and Mr. Wanchai Umpungart to be the Company’s Audit Committee, commencing
May 8, 2013 for another period of one year. The Committee consists of 3 Independent Directors of which everyone
meets the Stock Exchange of Thailand’s qualifications and has the Company Secretary acts as the committee’s
secretary. The Audit Committee has duties and responsibilities according to its Charter which corresponding to the
Stock Exchange of Thailand’s regulations. The Audit Committee also performed other duties as assigned by the
Company’s Board of Directors and reported its meetings to the Board on the regular basis.

During the year 2013, the Audit Committee held totally 12 meetings. The Management and the Company
Auditors were invited to join the meeting as deemed appropriate. The Committee also attended all the 6 meetings
of the Company’s Board of Directors. Key performance within the year 2013 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 Audit Committee
reviewed its quarterly and annual Financial Statements. The Company’s Auditors were invited to attend the meetings
to present information from the review and audit of the Financial Statements, observation and suggestion from the
review and audit along with its independence in performing the duty and expressing comment of the Company
Auditors before presenting to the Company’s Board of Directors for approval prior to submission to the Stock
Exchange of Thailand or presenting to the shareholders for approval as appropriate. In addition, the Audit Committee
also invited the Management of the Finance and Accounting to attending the meeting to consider the Company’s
performance and explanation on monthly basis.

The Audit Committee is in the opinion that the Company’s Financial Statements were in accordance with
Generally Accepted Accounting Standards. The information was disclosed sufficiently and the Company Auditors had
independence to work and express comments.

2. Internal Control System and Internal Audit

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, the Company Auditors and the Appraisal
of Internal Control Sufficiency by the Board of Directors. The Committee reviewed audit results and followed up
the Management 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 ensure that the Company has the appropriate system for its business circumstances. The internal
control system has been improved continuously on the significant part of operation.

The Audit Committee has an opinion that the internal control system was sufficient and appropriate to the
business conditions.



3. Risk Management
To ensure that the Company has conducted appropriate risk assessment in various perspectives being
beneficial to the risk management of its legal and regulations compliance, new business investment, operation,
administration and finance.
The Audit Committee considered that the Company had appropriate risk assessment and management
covering the scope of operation and investment. The Audit Committee had not found any actions that considered
as a breach of law or the Stock Exchange of Thailand’s regulations.

4. Related Transactions or Transactions that may have Conflicts of Interest

The Audit Committee reviewed its related transactions or transactions that may have conflicts of interest
and jointly considered approvals of transactions occurred such as hiring and providing guarantee to companies
according to the Stock Exchange of Thailand’s notifications.

According to the Audit Committee’s opinion, the said transactions were considered as reasonable and regular
business operation with the disclosure of sufficient related transactions.

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

The Audit Committee considered the independence and qualifications of the Company Auditors, audit fees
and evaluated along with the Management of its performance during the past year. The Audit Committee had
recommended to the Company’s Board of Directors for presenting to the Annual General Shareholders’ Meeting the
appointment of Mr. Bunyarit Thanormcharoen, CPA registration No. 7900 or or Mr. Charoen Phosamritlert CPA
registration No. 4068 of KPMG Phoomchai Audit Ltd. to be the Company Auditors for the year 2013, being its 3rd
year.

6. Reviewed and provided Opinions on the Preparation of the Company’s Annual Budget

The Audit Committee have done their duties with carefulness and independence without any limitation on
the access of information and with cooperation from the Company. The performance along with the Audit Committee’s
Charter and as assigned by the Company’s Board of Directors had been effectively conducted.

(Mrs. Oradee Rungruangroj)

Chairperson of the Audit Committee



]_ General Information and other Significant Information
1.1 General Information

Company Abbreviation OCC

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,
Bangkok 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 Pcc(;(;iz] Fl) % Holding
1. M.I.L. (Thailand) Co., Ltd. Beauty Products Distribution 3.0MB | 12.67%

729/21-22 Ratchadaphisek Rd,
Bangpongpang, Yannawa, Bangkok 10120
Tel. 02 - 2954760 - 2, Fax. 02 - 2954759

2.Oriental Salon Business Co., Ltd. Beauty Products Distribution 1.00MB | 15.00%
729/23-25 Ratchadapisek Rd.,
Bangpongpang, Yannawa, Bangkok 10120
Tel. 02 — 6839620 Fax. 02 — 2954763

3.Shiseido Professional (Thailand) Co., Ltd. Salon & Spa 70.0MB | 16.00%
2 Soi Sukumvit 23 (Prasanmit)
Sukumvit Rd.,North Klongtoey, Wattana,
Bangkok 10110
Tel. 02 — 2617321 — 2 Fax. 02 — 2617323

4.Zen Salon Business Co., Ltd Consist of Beauty Salon, hair | 15.0MB | 11.00%

729/4-7 Ratchadaphisek Rd., styling salon and Cosmetics &
Bangpongpang Yannawa, Bangkok 10120 Hair care products distributor



1.3 Other References:

1. Register Of Common Stocks  Thailand Securities Depository Co., Ltd.
62, Stock Exchange of Thailand Building,
Ratchadapisek Road, Klong Teoi, Bangkok 10110
Tel. (662) 2292800 Fax. (662) 2292888
2. Auditor Mr.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
Legal Advisor 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
4. Financial Advisor Saha Pathana Inter-Holding Public Company Limited.
757/10 Soi Pradoo 1 , Sathupadit Rd., Bangpongpang,
Yannawa, Bangkok 10120
Tel. (662) 293-0030 Fax. (662) 293-0040
5. Investor Relations Mrs. Chantra Tangtanasaringkran
Executive Director of Acconnting- Financial Division
0O.C.C. Public Company Limited
729/4-7 Ratchadaphisek Rd., Bangpongpang
Yannawa, Bangkok 10120
Tel. (662) 295-4545 Ext.508 Fax. (662) 295-0415

w



2 Policy and Overview of Business Operation

Financial Information

Unit: Bht1000

SIEMS Year 2013 Year 2012 Year 2011
Sales 1,506,776 | 100.00% | 1,684,318 | 100.00% (1,368,559 100.00%
Less Cost of Goods Sold 774120 51.38% | 803,637 50.72% | 680,888| 49.75%
Gross Profit 732,656 48.62% 780,681 49.28% 687,671 50.25%

Less Selling & Administration Expenses | 656,329 43.56% 677,730, 42.78% 591,699 43.24%

Operating Profit 76,327 5.07% | 102,951 6.50% 95,972 7.01%
Add Other Income 49,000 3.25% 39,883 2.52% 46,609 3.41%

Profit before Interest and Income Tax 125,327 8.32% 142,834 9.02% 142,581 10.42%
Less Interest Expenses 0.00 0.00 0.00

Profit before Income Tax 125,327 8.32% 142,834 9.02% 142,581 10.42%
Less Income Tax 23,954 1.59% 35,875 2.26% 42,633 3.12%

Net Earnings 101,373 6.73% | 106,959 6.75% 99,948 7.30%

Unit: Bht1000

Total Income 1,655,776 | 100.00% 1,624,201 100.00% | 1,415,168 100.00%
Total Expenses 1,430,449 91.94% 1,481,367 91.21% | 1,272,587 | 89.92%
Profit before Income Tax 125,327 8.06% 142,834 8.79% 142,581 10.08%

Less Income Tax 23,954 1.54% 35,875 2.21% 42,633 3.01%
Net Earnings 101,373 6.52% 106,959 6.59% 99,948 7.06%



Financial Ratios

Year 2013 Year 2012 Year 2011
LIQUIDITY RATIO
Current Ratio 3.00 Times 2.21 Times 2.44 Times
Quick Ratio 1.33 Times 1.32 Times 1.26 Times
Cash Flow Liquidity Ratio 0.28 Times 0.48 Times 0.35 Times
Account Receivable Turnover 5.87 Times 6.17 Times 5.78 Times
Collection Period 61 Days 58 Days 62 Days
Inventory Turnover 2.97 Times 3.66 Times 3.63 Times
Inventory Coverage 121 Days 98 Days 99 Days
Account Payable Turnover 513 Times 6.19 Times 5.77 Times
Payable Period 70 Days 58 Days 62 Days
Cash Cycle 112 Days 98 Days 99 Days
PROFITABILITY RATIO
Gross Profit 48.62 % 49.28 % 50.25 %
Operating Profit 5.07 % 6.50 % 7.01 %
Other Income 315 % 2.46 % 3.29 %
Cash against Operating Profit 93.01 % 109.97 % 75.26 %
Net Earnings 6.52 % 6.59 % 7.06 %
Return on Equity 14.36 % 16.46 % 16.78 %
EFFICIENCY RATIO
Return on Assets 9.82 % 11.26 % 11.93 %
Return on Fixed Assets 59.65 % 69.07 % 99.69 %
Assets Turnover 1.51 Times 1.71 Times 1.69 Times
FINANCIAL RATIO
Debt to Equity 0.43 Times 0.50 Times 0.43 Times
Interest Coverage NA NA NA
Debt Coverage (Cash Basis) 112 Times 2.03 Times 0.89 Times
Dividend Ratio 44.88 % 42.02 %



Executive Summary

The operation of O.C.C. Public Company Limited has been continuously prosperity and stepped firmly into
40th years. 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.

The overview of Thai economy in previous year expanded rather slowly down in 2012 cause of the domestic
demand weakness. The first half of year, the private consumption has expansive meanwhile the business sector
investment has had continuously. However, the second half of year, the direction economy has very decelerated
from domestic demand contracted. Owing to the result of stimulus economy measure of government sector trend
to deplete including the expenditure’s delay for investment; in addition, the uncertainty of economic and political
circumstances have higher which effected to the household sector was cautious the expenses. The entrepreneur
slowed to invest for awaiting obviousness and the tourism sector was able to expand but the number of tourists
has decreased in the year end because of the domestic political problem.

The export sector has slow recovery due to some industrial confront to the problem of shortage raw material
include the limit of production technology cannot response the requirement of world market changing.

According to the economic condition faced to minus factors and unstable environment, the consumer lack
of confidence which bring to slow expenses by choosing the needs product and confining the consumed quantity.
As result to affect to operate of every business sector, more or less, in the recent year the Company gained total
sales at Baht 1,506.78 million decreasing by 4.89% from the previous year but the Company still maintained the
old customer base intimately.

The Company gained profit before Juristic Person tax amounted Baht 125.33 million decreasing by Baht
17.51 million or 12.26%. After Juristic Person tax, the net profit was Baht 101.37 million decreasing 5.22% comparing
the previous year.

However, 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 475.25 million,
the liquidity ratio equals to 3.00 times. Debt to Equity Ratio was in low level only 0.43 times.

The performance in recent year caused by the dedication and effort of all staffs who no discourage for
any problems and obstacles but they still intent on develop products and services in order to respond continuously
to the satisfying of customers. The Company has managed and planned carefully to the situation that changed
rapidly and committed in good corporate governance under good governance and also to develop the business to
grow firmly for the best benefit of all stakeholder.



3 Business Operation

3.1 Overview of Business Operation

O.C.C. Public Company Limited has been established since 1973 under the name; O’Leary Covermark Center
Company Limited. The Company has distributed “O’Leary Covermark” cosmetics and had the service centers to give
beauty advice to the clients. The Company’s products were distributed in the department stores and beauty salons
by implementing the strategy that care of after-sales service and this impress the clients. The sales promotion team
was set up particularly to demonstrate the products’ usage, service and instructions at every distributing unit for
giving confidence to the customers and this could response to their satisfaction. Therefore, this affected the name

of Covermark to be widely well known and leaded the Company to meet with success until present day.

The Company has been registered in the Stock Exchange of Thailand since 1994 and transformed to be
“Public Company Limited”. The Company expanded its distribution with variety of products that are divided as

following categories:
Cosmetics: comprising of cosmetics for face and body, hair styling and hair treatment products
Clothes: comprising of women lingerie, nightwear, sport wear, swim wear and casual wear
Musical Instruments: comprising of piano, guitar and violin

The Company’s main target clients are working women who care of good quality products and service for

enhancing their personality and confidence through beauty, well-being health and mind.

The Company’s core business is domestic distribution that commencing on trade ethics, risk management
principles and systematic management that is transparent and can be audited following the good corporate governance.
The Company has commitment to move towards the excellence of business operation, therefore we place 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 2013 Ratio 2012 Ratio 2011 Ratio
Cosmetics 1,302,539 86.45% | 1,367,567 86.32% | 1,168,080 85.35%
Clothes 199,556 13.24% 209,747 13.24% 195,325 14.27%
Musical Instruments 4,681 0.31% 7,004 0.44% 5,154 0.38%
Total 1,606,776 100.00% | 1,584,318 100.00% | 1,368,559 100.00%



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

The Company is the sole distributor of high quality cosmetics under international licensed brands and
local brands comprising of Covermark, KMA, Sungrace, Shiseido Professional, Zotos and BSC Hair Care. Each product
responses to all-level consumers’ demand and covers over all distributing channels which consist of department
stores, beauty centers, beauty salons and modern trades either in Bangkok and in the provinces. The Company
sales staffs who are well trained of products’ information, sales technique and professional service will give informative
advice, products’ demonstration and best service to the clients.

(1.2) Marketing and Competition

Previous year, Thai economy was slightly expanded due to the problem of political conflict. In the
4th quarter, anti-government protesters required for the country reform in order to solve the problem of corruption
and this affected the domestic consumers’ confidence to be decreased.

However, the Company was not refrained under this circumstance while the new products were developed
with innovation of beauty technology to get the products with outstanding features that were modern, had good
quality with high standard and were worth the cost for the consumers. The numbers of new sales counters in the
new branches of the department stores have been increased, together with the increase more of marketing support
activities through out Bangkok and in the provinces in order to activate the consumers to be interested in the
products and promptly made decision to buy. Excellent service was emphasized on the clients to enhance the level
of their satisfaction and utmost impression.

COVERMARK, the core brand of the Company’s cosmetic products, has been developed its features
to be the products that contained of high-quality ingredients from the high-technology production directly from Japan.
This position was represented to reflex its international brand image to stand in the front row. Thus, the new groups
of customer raised more. Meanwhile, the existing customers could have their pleasure with new developing products
such as Powdery Foundation <Jusme Color> the foundation that has been developed its color shade to harmonize
with natural under skin tone and this would affect the brightness and glow to the skin with long lasting stay. The
Company remained have capability to increase its sales volume continuously from new products meanwhile so many
competitive brands from Europe joined in marketing share more.

KMA, the Company’s house brand cosmetic, has developed its new collections continuously to response
K Pop cosmetic trend for teenagers and working women. KMA brand’s presenters are famous actors and actresses
who meet with the main concept and reinforce the brand image. The formulas have been developed to suit for the
skin condition of the Thais. The distribution channel was expanded to various locations including ASEAN countries.
The result was a great response. Furthermore, new KMA identity shops are opened continuously for expanding
service units to undertake the customer’'s demand. KMA'’s advertisement and public relation are utilized through
various mass media such as television, radio, magazine and online social media in order to enhance brand awareness
directly to the target group and they can have a chance to test the products. Thus, this effected to the increase
of sales growth significantly.

Shiseido Professional Hair Care products are Japanese licensed brand. The Company imported the
good quality and trendy products that response to present 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 are focus on long-term relationship commitment with dealers that are
included of the training course that aim to introduce the 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 the Company became the fashion leader of hair care products. These affected to the
strong awareness of the brand in the market with business confidence for both the Company and its dealers with
the increase of sales amount.

(1.3) Procurement of Products or Services

The Company places importance on merchandise’s selection and new products’ expanding in order
to be alternative choice for the consumers to receive the high standard quality cosmetics. Most of the Company’s
import products were imported by Pias Intercosmex (Thailand) Co., Ltd and Shiseido Professional (Thailand) Co.,
Ltd. The local products were manufactured under the research and development by International Laboratories Corp.
Ltd and S&J International Enterprise Public Company Limited who are the international standard manufacturers with
expertise in cosmetic production and high quality control for several years and receive 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 finely made from the best
quality of raw materials and imported laces. The design is elegance for giving reflection of sophisticated taste with
perfect cutting technique that fits to the women’s shapes. The products are distributed in the leading department
stores throughout Thailand and the Company’s sales representatives are pleased to welcome and give products’
information or advice to the customers.

The Company also distributes women’s inner wears under the brand Gunze that has well-known
reputation from Japan. The products are made of high quality cotton’s textile that has been weaving with particular
technigue to add flexibility on the materials. It is perfect for the teens to wear as their casual shirts. Therefore,
the response is so successfully admired.

G&G brand was added to be another alternative choice for the consumers who enjoy tasty products
with affordable prices. This trendy lingerie has been designed to fulfill those young generation who're care for
dressing.

In 2013 the Company introduced Era-won Girlfriend; the lady pants that its design and pattern are
outstanding. The materials are made of special synthetic textiles that give high flexibility to return in perfect shape
at every move that make. Era-won Girlfriend’s pants has been designed under the concept “be comfortable, flexible
and free to fit with any top” This concept shall give response to the need of the main target group who are young
generation women from the age 18 — 35 years and minor target group are from the age 35 years up.

(2.2) Marketing and Competition

Previous year, overall condition of Thai economy was recovered in good sign during the early 2
months but after that it was declined until the end of the year. In term of business section, marketing competition
was increased for gaining the big part of market share. Marketing competitive situation of woman lingerie, nightwear
and swimwear was one among this competition. The entrepreneur and the new comers confronted more in this
market segment. Each brand made its research and development by proposing the new products that were focused
on



1. Shapewear that provides shaping silhouettes for firm support and enhances every woman confidence
2. Women Bra that helps lift up and accentuate the breasts

Furthermore, raw materials, cutting technique, pattern and design have been developed to be
different while the quality of service was improved to give maximum consumers’ satisfaction.

The Company placed importance on Guy Laroche, the French brand name, which has been distributed
in Thailand for many years. The new designs are frequently developed with the standardized materials that help
adding value to the merchandises and the brand. Thus, lifestyle and fashion of modern women are responsive
including the build of brand image that shall be outstanding and proud to those who wear it. This affected to the
sales result that was increased among the aggressive competition and the decline of economy.

Previous year, Guy Laroche’s lingerie remained provide the modern design products with the function that
gave response to the need of modern women by emphasizing on the additional Shapewear collection. This collection
provides shaping silhouettes and helps accentuate the natural figure. Therefore, the customers can be satisfied and
have more confidence with their body shape. Cup Up Bra collection has been designed to add cup of the breasts
with lifting up while the weaving pants’ design helped lifting up the hips to let those women to feel confidence
with their shapes. This collection gave good response to the customers’ interest with the excellent feedback’s result.

Guy Laroche’s swimsuit provided new products for Plus Size’s consumers and the feedback was so successful.
In addition, the design of swimsuits, diving suits and fitness wears has been developed to fulfill consumer’s need.
Thus, the sale was increased.

The Company’s joined with Paragon Shopping Complex to hold the annual swimsuit fashion show in order
to accent Guy Laroche Brand’s awareness. The Company was an official sponsorship on Miss Thailand World 2013’s
Pageant and Miss Grand Thailand 2013 by sponsoring the swimsuits to all those contestants. PR for the brand has
been worked through mass media in various channels in order to accent the status of fashion leader.

In regard to Gunze products, Japan continuously conducts a research and development to create innovation
of products that shall have value added and the benefit such as the Cool Magic collection; a new design that is
modern with soften fabric and is comfortable to wear. It absorbs sweat and drains out continuously. The Hot Magic
collection has a light texture, a warm wearing and colorful variety with reasonable price that meets with customers’
needs perfectly. These products were distributed in various channels such as department store, modern trade, and
catalogue sales. It has met with excellent response with sales growth that kept increased accordingly.

G&G inner wear and sport wear aimed for the target group who have limited budget as well as to be one
of an alternative products that has good quality with competitive price. It can 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
UThe 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 well 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 made 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.

Ashton Brand is developed and designed entirely from Australia while the productions are completed
in the factory in China under the control of every production line and the expert team from Australia who made a
research and development. All productions are carefully assembled with the best attention on detail, therefore, pay
less for good quality is Ashton Brand.



4 Risk Factors

The Company places importance on the risk management of the organization. Therefore the Company’s
Board of Directors has defined the risk management procedure to be the tool to manage with any risk factor that
shall affect the Company’s goal. The Risk Management Committee that comprised of 6 members shall have the
meeting with the Managing Director and CEO who is the Chairman of the Committee once a month for considering
the issues that may cause risk all over the organization. The risk shall be classified in level and its guidance shall
be defined to be managed. The authorized persons shall be assigned to have responsibility to set up measurement
to control and manage the risk to be in appropriate and acceptable level. The significant risk factors are as follow:

1) Risks on Economic Situation

The problem of political conflict affected to the economic situation and confidence of the country.
The production and investment was slowdown. The government sector played minor role in activating the economy
comparing to previous year. Consume was decreased and the customers spent less to buy products and
service. They controlled expenditure and pay to what if necessary. However, the Company manage d the risk
by operating the business with carefulness and monitored the performance result continuously. According to
the long experience in retail marketing as well as the solid financial, the Company was confident to step over
the obstacle and brought its business to safety.

2) Operational Risks

The Company distributes cosmetics, clothes and music instruments and ratio of import products is
0.83 %. The balance 99.17% is the purchase from domestic manufacturers who received international license.
Pias Intercosmex (Thailand) Co., Ltd is the Company’s major supplier and previous year the Company purchased
from this manufacturer amount Baht 348.57 million or equal to 42.02% from the total purchase.

Pias Intercosmex (Thailand) Co., Ltd. is the licenser of the Company’s major products and the
Company is the licensee of the brand in Thailand. Therefore, there is no business obstacle for the continuous
operation in the future.

3) Consumer Behavior Risks

Present day, consumer behavior is pretty much changed. They need to test the new products
or try the new service that is sensory of trendy consume. Thus, the brand royalty is less.

The Company managed the risk by listening the comment and suggestion of various group of
consumers and took them to develop the products and service that have outstanding features, trendy design,
standard and worth for the consumers. Furthermore, Customer Relationship Management is another channel to
communicate with the customers and can response to them promptly. The customers have pleasure and
maximum satisfaction that would help maintain of existing customers as well as the increase of new customers.



4) 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, 2013, 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



5 Shareholders

5.1 Number of registered capital and paid-up capital
The Company has registered capital of Baht 80,000,000 and paid-up capital of Baht 60,000,000, consisting
of 60,000,000 common shares with a par value of Baht 1.00 each.

5.2 Major Shareholders

List of Top Ten Shareholders
as at the latest closing date of shareholder registration book at 21 March 2013

Rank Shareholders NUSE:reerSOF % Shareholding
1. I.C.C. International Public Company Limited 11,839,980 19.733
2. | Mr. Samrerng Manoonpol 9,141,440 15.236
3. | Saha Pathana Inter-Holding Public Company Limited 7,635,000 12.725
4. | Mr. Boonkiet Chokwatana 2,844,300 4.741
5. | ID.F. Co., Ltd. 2,625,000 4.375
6. Miss Phatchara Sungvorachart 2,197,710 3.663
7. | Watsadoramai Co., Ltd. 1,624,570 2.708
8. Mrs. Teerada Ambhanwong 1,481,975 2.470
9. | Mr. Boonsithi Chokwatana 1,357,490 2.262

10. Mrs. Kittiyaporn Chaithawornsatiean 1,204,990 2.008

Total 41,952,455 69.921

Investors can check update information of shareholders from the Company’s website :www.occ.co.th

prior to the Annual General Shareholders’ Meeting.
5.3 Shareholder’s Structure

In 2013, the Company’s Board of Directors including the spouses and minor children held the total number
of the Company’s shares equal to 9.54 % of the Company’s issued shares. Shareholding proportion of Free Float
share was 35.58% of all the Company’s issued shares.

m Distribution of Shareholders by Nationality

As of the registration book on May 8, 2013

Grand Total Corporations Individuals
Shareholders Number of | Number of o Number of | Number of o Number of | Number of %
Shareholders  Shares °  Shareholders  Shares °  Shareholders  Shares °
Thai 456 58,002,440 | 96.67 28 26,446,695 | 44.08 428 31,655,745 | 52.59
Foreigner 9 1,997,560 | 3.33 1 600,000 1.00 8 1,397,560 | 2.33
Total 465 60,000,000 |100.00 29 27,046,695 | 45.08 436 32,953,305 | 54.92



The Company has no subsidiary and joint-venture. The Company has a cross-shareholding structure with
major shareholders but such cross-shareholding does not create or inconsistency with the rules no. 14 that provided

under the Notification of the Capital Market Supervisory Board no. Tor Chor 28/2551 “Application for and Approval
of Offer for Sale of Newly Issued Shares”

m  Cross-Shareholding as of December 31, 2013

OCC’s .
N OCC’s Maijor Cross
Rank o Sneseislel iy "™\ Shareholding (%) = Shareholders Shareholding
other Company (%)
1. I.C.C. International
Public Company Limited 0.06% 19.73 Ve v

2. Saha Pathana Inter-Holding
Public Company Limited 0.55% 12.73 v v

5 | Dividend Payment Policy

The Company has a policy of paying dividends annually to the shareholders. The Company has strong
intention to keep level rate of dividend to pay to the shareholders not to be less than Baht 0.30 or equivalent to

30 % of par value. The Company’s Board of Directors will consider the dividend, payment and then propose to the
shareholders’ meeting for further approval.

Dividend Paid Amount for the past 5 YearsDecember

Year 2012 20M 2010 2009 2008
Value of Share (Baht) 1.00 1.00 1.00 1.00 1.00
Dividend per Share (Baht) 0.80 0.70 0.60 0.55 0.50
Total Amount (Baht) 48,000,000 | 42,000,000 | 36,000,000 | 33,000,000 | 30,000,000
Proportion (%) Net Profit 44.88% 42.02% 46.93% 45.49% 48.42%

7 Management Structure

as of December 31, 2013

m The Company’s Board of Directors consisted of as follows:
Board of Directors

Audit Committee
Remuneration Committee
Nomination Committee

Risk Management Committee

o ok~ w N s

Executive Committee



7.1 Board of Directors

There are 9 directors as stated on Certificate of Registration issued by the Ministry of Commerce,
comprising 1 executive director, 5 non-executive directors and 3 independent directors. They all have knowledge,
abilities, experience and professional expertise.

The Company’s 3 independent directors are the Company’s Audit Committee. They all are independent
with competency required by the criteria of the Capital Market Supervisory Board.

Directors with Authority to sign on behalf of the Company

According to the Company’s Articles of Association, authorized directors whereby any 2 of the authorized
directors shall sign on behalf of the Company with the Company’s seal affixed.

Balance of Non — Executive Directors

Number (person) Proportion
Male Female Total (%)
Executive Directors - 1 1 1.1
Non- Executive Directors 3 2 5 55.56
Independent Directors 1 2 3 33.33
Total 4 5 9 100.00

List of Name, Position and Meeting Statistic of the Company’s Board of Directors

Board of Director’s
Meeting

Rt i ez Number of | Number of
Meeting |Attendances
1. | Mrs.Kanchana Saisiriporn Chairman 6 6

Nomination Committee
Remuneration Committee

Mr.Somsakdi  Dhanasarnsilp* Vice Chairman 6 1

Mrs.Teerada ~ Ambhanwong Managing Director & CEO 6 6
Risk Management Committee Chairman
Nomination Committee
Remuneration Committee

4. | Mr.Manu Leelanuwattana Nomination Committee Chairman 6 6
Remuneration Committee Chairman
5. | Mr.Chailert Manoonphol** Director 6
Mrs.Tipaporn ~ Chokwatana** Director
Mrs.Oradee Rungruangroj Independent Director 6 6

Audit Committee Chairman
Nomination Committee

8. | Mrs.Watchanee Watanathawanwong | Independent Director & Audit Committee 6 6
Risk Management Committee
9. | Mr.Wanchai Umpungart*** Independent Director & Audit Committee 4 4

5 meetings were absent because of sickness and hospital admission.
1 meeting was absent because of leaving for business trip to abroad.

Attend the 1st meeting of the 3/25656 Company’s Board of Directors Meeting to replace Mr. Kriangsak Sripaisal

whose term was ended as per the agenda on 19th Annual General Shareholders Meeting on April 23, 2013.



Appointment and Removal of the Company’s Directors

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

Appointment of the Directors

e At the shareholders’ meeting, the vote for election of the directors will 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 votes to any person in any number.

o The person who will get the highest number of votes to the lower number of votes in order shall
be elected as the directors equal to the number of the directors to be elected by the shareholders’
meeting in such election. In case where the number 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 Company’s Board of Directors will elect a director to be the Company’s Chairman. The Chairman
has the right of voting judge in case the votes of the Company’s Board of Directors in the meeting
are equivalent. In case the Chairman is unable to conduct the duty in temporary or the position has
vacant, the Company’s Board of Directors may consider electing or appointing another director to be
the Vice Chairman, who will be assigned by the Chairman to perform duties to conduct the Company’s
business on behalf.

e In case the directorship becomes vacant due to other reasons than the expiration of the tenure, the
Company’s 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 next
meeting of the Board 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
2 months.

e In case the number of vacant directorships results is inadequate quorum, remaining directors can act
on behalf of the Company’s 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 Shareholders’ Meeting, one-third (1/3) of the 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 qualification or becoming forbidden by any provision
of the law or the shareholders’ meeting to vote on resignation or the order by the court of law.

e Any director who will 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
will 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-fourth (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 Company’s Board of Directors

The Company’s Board of Directors recognizes an on duty as directorship with responsibility, carefulness and
integrity as fiduciary that operates such business commencing to good corporate governance’s principles to achieve
utmost benefit for the Company, shareholders and all parties concerned. The Company’s business is complied with
the policy, law, objective, regulations, the Board of Directors’ resolution and resolution of the shareholders’ meeting.
The Company’s Board of Directors has duty and responsibility as follows:

Authority

1. To appoint, remove and delegate authority to the Board of Directors’ adviser, the committees and other
parties for further practice.

2. To approve loans of the amount greater than the authority of the executive committee, to the companies
with a business relation to the companies as shareholders, or to affiliated companies with a trading relation
or other companies.

3. To approve guarantee of loans of the amount greater than the authority of the executive committee, to
companies with a business relation with the companies as shareholders, or to affiliated companies with a
trading relation or other companies.

4. To approve engagement in a legal act, that is not a financial transaction, of the amount greater than the
authority of the executive committee.

5. To approve acceptance or cancellation of loans of the amount greater than the authority of the executive
committee.

6. 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.

7. To approve sourcing and investment in fixed assets of the amount greater than the authority of the
executive committee.

8. 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.

9. 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.

10. 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.

11. 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 Annual General Shareholders’
Meeting.

12. 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.

13. 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.

14.To appoint and remove the Company Secretary.

15. 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 Capital Market
Supervisory Board.



Duties and Responsibilities
1. To establish directions, goals and business policies of the Company.

2. To approve plans and annual budgets, to supervise the performance of the management following the
law, policy and defined plan with efficient and effectiveness.

3. 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, the executives and the employees in any
business undertaking; and to supervise subsequent actions closely.

4. To have 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.

5. To have 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.

6. To approve the reviewed and/or audited financial reports, which have been approved by the audit committee.

7. 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 Annual General Shareholders’ Meeting, including the meeting
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 Annual
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 14 days before the suspension of transfer registration; or to set a record date
(RD) of eligible shareholders’ participation in the Annual General Shareholders Meeting not longer than 2
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 Annual 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.

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

11. 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.

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

13. Other practices beyond the authority of the executive committee or upon the Company’s Board of
Directors’ consideration.

Code of the Company’s Board of Directors’ Best Practices

1. To practice duties with responsibility, carefulness 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 the shareholders’ meeting.

2. To have intention to operate the business with continuity and dedicate times to attend the meetings for
sharing consideration and opinion frequently.



3. To have leadership, vision, ethics and independence in making decision for the utmost benefit of the
Company and every shareholder. To implement knowledge, competency and experience for the benefit of
business operation and have attention drawing on business.

4. To supervise and monitor others of the Company’s operation to be complied with the defined policy that
will be effective and efficient.

5. 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.

6. 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.

7. 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 Capital Market Supervisory Board.

8. 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 Capital Market Supervisory Board.

9. 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.

7.2 Management

O.CC. Public Company Limited Organization Chart

Board of Directors
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No.1-7 are the Company’s directors and the managements following to the announcement of the Securities
and Exchange Commission Board No. 1,2,3,6 and 7 have been appointed by the Company’s Board of Directors to
be the Executive Committee. The Executive Committee comprised of 5 members who are 1 Company’s director and
4 Company’s executives. Mrs. Teerada Ambhanwong, the Managing Director and CEO was the Chairman. The
Executive Committee, the managements who have duties to administrate the Company’s business following the
assignment from the Company’s Board of Directors with responsibilities, carefulness and integrity in the same way
as fiduciary to practice under the Executive Committee’'s Charter.

Name list of the Executive Committee as of December 31, 2013 are as follows:

Executive Committee’s

Meeting
No. Name Position Number of | Number of
Meeting | Attendances
1. | Mrs.Teerada Ambhanwong Managing Director& CEO 12 12
2 Mrs.Chantra Tangtanasaringkarn ' | Director Accounting-Finance Division 12 12
3. Mr.Prakit Choonhasomboon * | pjrector Managing Director Office 12 12
4. | Ms. Rattana Wonglertwit Director Administration Division 12 1
5 Ms.Siriporn  Tangtanasringkarn ° | Director Cosmetics Marketing Division 12 1

“1” is cousin’s spouse of “3”

“2” Employment contract validity was ended on December 31, 2013 and no longer extended.

Authority, Duties and Responsibilities of the Managing Director

The Company’s Board of Directors made consideration and appointed the Managing Director with the
definite of authority, duties and responsibilities as follows:

1. To have power over the administration of the Company’s business in accordance with the policy, law,
objective, the Company’s Principles of Association, the Shareholders’ Meeting’s resolutions, the Company’s
Board of Directors’ resolutions, the Executive Committee’s resolutions and relevant resolutions.

2. To authorize any necessary and appropriate practice 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 Company’s
Board of Directors and/or the Executive Committee of the matter.

3. 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 Company’s 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 companies, 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
Baht 50 million.

8. To authorize the Company’s engagement in juristic acts involving non-financial transactions of the amount
not exceeding Baht 10 million.

9. To report any proceeding under items 5, 6 and 7 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 uncertain regarding the exercise of any of the above authority, the
matter is to be presented to the Company’s Board of Directors for their consideration.

13. To engage in any other action as assigned by the Company’s Board of Directors and/or the Executive
Committee.

7.3 The Company Secretary

The Company’s Board of Directors’ Meeting No.3/2551, convened on May 14, 2008, passed a resolution
to appoint Mrs. Choopan Imthong to be the Company Secretary. Her duty and responsibility as stated on section
89/15 and 89/16 of the Securities and the Stock Exchange of Thailand Act (Issued 4) B.E. 2551 and other
applicable law to be complied by the objective, articles of association, the Company’s Board of Directors’ resolution,
the resolution of the shareholders’ meeting with caution and faithfulness. The Company Secretary’s duty are as
follows:

1. To provide and keep the following documents;
a. Directors registration
b. Invitation letter and Minutes of the Company’s Board of Directors’ meetings
c. Annual Report
d. Invitation letter and Minutes of the Shareholders’ meetings

2. Maintain the minutes of the stakeholders’ meeting that are reported by the directors or the managements
and submit the copy of the stakeholders’ meeting report to the Chairman complying with the Act 98/14.
The Chairman will audit and acknowledge within 7 days upon the date of having it.

3. Performing other duties as required by the Capital Market Supervisory Board’s announcement.

Besides, the Company Secretary has duties and responsibilities as legally stated as well as to support
the practice of good corporate governance as follows:

1. To provide primary suggestions to the directors and the managements in compliance with the 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 law to the Company, the directors,
the managements and employees.

2. To hold the shareholders’ meeting and the Company’s Board of Directors’ meeting in compliance with the
law, the Company’s Articles of Association and other related regulations.

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

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

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

6. To supervise the activities of the Company’s Board of Directors and the 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, notice to call for
meeting, the minutes of the Company’s Board of Directors’ and the shareholders’ meeting as well as to
publish the Annual Report, etc.

8. To performing other duties as required.



The Company Secretary Information

Name Education
Mrs. Choopan | Bachelor of Laws
Imhong Ramkhamhaeng University
Ageda

Master of Science Program in

Corporate Governance, Faculty
of Commerce and Accountancy,
Chulalongkorn University

7.4 Remuneration

- 2013 Monetary Remuneration

Proportion of
shareholding

Company Secrefary’s Training Profile

Company Secretary Program CSP1/2002
organized by Thai Institute of Directors
(IOD)

Company Secretary Development Program
CSDP12/20050rganized by Thai Listed
Companies Association

Basic Law Enforcement Training and rules
related to Thai Listed Companies
Association BLET4/2010

Anti-Corruption: The Practical Guide ACPG
8/2014 organized by Thai Institute of
Directors (IOD)

(a) Monetary Remuneration for 10 directors including conference allowance and director fee is as follows:

Name

—_

Mrs. Kanchana Saisiriporn

2. | Mr. Somsaksi  Dhanasarnsilp
3. | Mrs. Teerada Ambhanwong
4. | Mrs. Oradee Rungruangroj
5. | Mrs. Watchnee Watanathawanwong
6. | Mr. Kriangsak Sripaisal
7. | Mr. Wanchai  Umpungart
8. | Mr. Manu L eelanuwattana
9. | Mr. Chailert Manoonphol
10. | Mr. Tipaporn  Chokwatana
Total

Amount Baht
851,000.00
306,000.00
711,000.00
721,000.00
696,000.00
472,000.00
144,000.00
501,000.00

330,000.00
330,000.00
5,062,000.00

(b) Remuneration in total for 8 Executive Directors and all of the management

Salary
Bonus

Retirement Compensation
Transportation

Meeting Allowance
Provident Fund

Social Secur

ity Expense

Vehicle Maintenance Expense
Hospitalization

- Other Kind of remuneration

- None -

21,365,060.00 Baht

6,776,110.00 Baht
3,459,120.00 Baht
180,000.00 Baht
235,000.00 Baht
719,249.00 Baht
51,450.00 Baht
12,000.00 Baht
83,619.00 Baht

33,881,608.00 Baht



7.5 Human Resource

Human Resource Management

The Company believes in the power of all staffs in the organization that it is an important force to push
the Company to achieve its vision efficiently, properly and accordingly to the business operation strategy. Therefore
the Company has recruited new qualified employees with positive attitude in working. In 2013, the recruitment has
increased 1.92% from the previous year, and total number of employees was 1,218. Existing employees were also
being care for promoting more knowledge, competency and various skill to have ability to work in team and help
each other with bonding love to achieve the Company’s goal efficiently and effectively. The Company placed
importance as always on supporting all employees to work with happiness, love and proud to be the parts of the
organization. This will lead the Company to be a perfect Happy Workplace.

The Company’s wage management is fair compensation to appropriately meet with the living cost. The
standard rate of payroll is fixed to all parties involved in the Company’s operation as well as correlating to the
market paid. Having adjusted the appropriated wage and salary in accordance to the market, economy circumstance
as well as the Company’s turnover which conducted the transparent and fair evaluation with auditable aspect. The
Company also supported in the form of subsidy money and other various welfare. All employees have been
encouraged to have an opportunity to grow in their career according to knowledge, skill and competency individually
and these employees will be the new leader generation to drive the organizations onward in continuity.

As for human resource development, the Company was engrossed in developing the employees’ ability
to have efficiency to achieve the sustainable growth by implementing the training course and seminar for all levels
and sectors. 59 courses which is in average 15.9 hours /employee were conducted in 2013. The Company performed
its developing process into the society with knowledge sharing to all employees, including the potential development
of the chief to think and make decision to work systematically for being the model of management changed, and
the development for more capability of the employees, such as coaching, on the job training and mentoring and
others means in order to advocate the knowledge sharing organization apart from the training and seminar. The
Company encouraged the employees to perform the corporate interest by forming the various activity clubs for
sharing to others such as English Club, Photo Club, Sport Club, Pet Lovers Club, Book Reading Club and Arts &Craft
Club, etc.

Safety, Occupational Health and Working Environment

The policy of safety, occupational health and working environment was set by the Company to comply
with Safety Act that was emphasized on building safety conscious in the work place while all employees admired
it as their mission. 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
equipment, the location and the buildings, environment including of the appropriate preparation of fire prevention.
In 2013, there was two employees who had accident and was sick during working but did not take a leave.

Social Welfare

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

= Well versed in Knowledge
- Providing book reading corner at every working unit
- Conducting training courses for knowledge and skill improvement in various kinds

- Providing in-house journal to publicize the Company’s message and information for the employees



=« Cost of Living Support

- Annual bonus allowance - Employees’ dormitory
- Uniforms - Disaster financial assistance
- Grant to death employees - Special price products for employees

- Grant to death of employees’ parents or spouse

- Other grants such as marriage or giving birth etc

- Group life insurance with increase of capital amount
for high risk working position

Loan from Government Saving Bank

= Money Saving Support

- Provident fund with increase of contribution rate base on working years
= Employee’s Family Institution Support

- Educational Scholarship from Dr. Thiam Chokwatana Foundation for employees’ children
= 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
= Heath Support

- Encourage employees to donate blood to save human lives

- Encourage employees to have vaccine against influenza Southern Strain 2012-2013 as of
o A/California/7/2009 (HIN1) - like virus
o A/Victoria361/2009 (H3N2) - like virus

o B/Massachusetts/2/2012 - like virus (Inactivated influenza Vaccine, Split Virion)
- An Infirmary was available
- Provide essential health knowledge
- Medical check-up for risky jobs
- Encourage employees to exercise
= Recreation
- Holding various traditional activities such as Song Kran Festival, Chinese New Year, National
- Mother Day, National Father Day.
- Merit making, foods offering to the monks and ask blessing from the managements
- Birth month joining activity among the managements and employees
- New Year Party
- Retirement farewell party
- Employees’ outing in the provinces and having activities to give back to the society
- Establishing the clubs to build up group activating relation among the 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-dependent and can stay in this society with dignity. To practice along with
the ACT. Promote and Improve the Lives of People with Disabilities 2550 required working facility in the office
and the working ability of those disable employees. In 2013 there was none of them has been selected to work
with the Company. Therefore, the Company contributed to Fund for Rehabilitation of the Disabled following the
regulation and procedure as defined by the law.

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 fundamental
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 equipment that need high energy
and equipment with modern 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. In 2013, the Company held the Best Innovation
Contest under topic Innovation for Productivity Improvement for adjusting or improving the process to have the
working procedure that need less energy such as to ride a bicycle between the office and warehouse and to reduce
the use of paper in the office from the Paperless Office Project.

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 follows:

Thalassemia Foundation of Thailand

- Satian Thamma Sathan

- Naresuan University

- Dr. ThiamChokwatana Foundation

- The Cardiac Children Foundation of Thailand



Foundation for Environment Preservation

- SAHA Group Unity Foundation 1997

- Royal Forest Department, Ministry of Natural Resources and Environment
- Wat Rangbua School

- Association of Women’s Atatus

- 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

- Zonta Club International (Thailand)

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.

8 Corporate Governance

The Company’s Board of Directors places importance on administration basing upon faithfulness and
integrity, virtue and ethics following good governance practice. All executives and employees have been cultivated
and reinforced to follow the said fundamental via the Company’s corporate governance that has been approved at
the Board of Director's Meeting no. 43/2545 on November 7, 1991 and was publicized on the Company’s website:
www.occ.co.th supporting the understanding to all related parties. The Board of Directors considers the review of
policy to be appropriated every year.

In 2013, the Company’s Board of Directors aware of the importance on participation in corporate governance
development to update with current situation. Therefore, the Company’s Chairman was assigned to be the delegation
to sign on behalf of the Company to express intension on anticorruption following Collective Action Coalition. The
Company agreed to improve the policy of corporate governance, business integrity and employees’ ethics towards
anticorruption, to give and/ or to receive bribe for the benefit of business including the provision of channels to
report the infringe or corruption. There was a measurement to protect any person who complained or gave information
that related to the practice against the law, rules and employees’ ethics. The improvement of this corporate
governance’s draft was completed since December, 2013 and will be presenting to the Board of Directors Meeting
no. 1/2557 on February 12, 2014 for further official approval.

8.1 Corporate Governance Policy

The Company practiced along with the principles of corporate governance as of the company registered
to the Stock of Exchange of Thailand continuously. In 2013, the Company has been certified the practice of corporate
governance as follows:

m Gained full 100 points AGM Assessment from the conduct of General Shareholders Meeting 2013
which stay on EXCELLENT level for consecutive 5 years.

m Received 88 points from the Corporate Governance Report of Thai Listed Companies 2013: which
stay on VERY GOOD level for consecutive 6 years. The Company’s Corporate Governance Policy is
defined as follows:

1. The Rights of Shareholders

The Company realizes the importance and gives respect to ownership right with equality and fairness by
giving convenience to all shareholders who gained their fundamental rights as the investors and the ownership rights
to ensure that all of them would be equally provided with equal and fair treatment without violation but to promote
and support them to use their rights as the shareholders as follow:



Fundamental Right under the Law

The right to trade or transfer the securities freely. The right to receive dividend payment equally. The
right to attend shareholders’ meeting. The right to give proxy to the others to attend the meeting and vote on
behalf. The right to express opinions and ask questions at the shareholders meeting. The right to make decision on
important case. The right to elect the directors and define remuneration. The right to appoint the Company Auditor
and define remuneration. The right to approve an important transaction that affected to the business operation’s
direction of the Company. The right to revise the Company Memorandum of Association.

The Right to receive Information

The Company has disclosed the operation performance, administrative policy, related transaction information,
trade of the Company’s securities information to use at the shareholders meeting, list of top 10 shareholders as at
the date to define the name list of shareholders for general shareholders meeting, to report the shareholders’ meeting
within 14 days after meeting date and other information that are essential for the shareholders to make decision.
These were publicized via www.set.or.th and www.occ.co.th in Thai and English language.

The Conduct of Shareholders’ Meeting

The Annual General Shareholders’ Meeting is set to be held once a year within 120 days after the ended
date of fiscal year. The meeting date, time and venue will be set appropriately without any obstacle to all shareholders
to attend. The 19th Annual General Shareholders’ Meeting was held on 23 April 2012 at Montien Riverside Hotel
following the practice as stated on AGM Checklist of the Office of Securities Exchange Commission.

Previous year there was no call for extra shareholders meeting, did not enter any agreement with
substantial shareholders that bearing significant impacts the Company or other shareholders. Neither did it prohibit
or obstruct communication among shareholders.

e Before the Annual General Shareholders’ Meeting

1. The Company has provided an opportunity for the shareholders to propose any agenda or to
nominate appropriated persons to be elected as the directors to the Annual General Shareholders’
Meeting. In the Annual General Shareholders’ Meeting for the year 2013, any agenda was allow
to propose during December 1-30, 2013 following the explanation of regulation to exercise their
rights on the Company’s website. Previous year, no one exercised this right.

2. The agenda and detail of the meeting in both Thai and English have been informed to all shareholders
via the channel of the Stock of Exchange of Thailand since March 7, 2013 prior to the shareholders’
meeting on April 23, 2013.

3. The Company has sent out an invitation letter to attend the meeting with sufficient documents to
the shareholders 28 days prior to the meeting day which was March 25, 2013. Thai shareholders
were received Thai version while the foreigners were received both Thai and English version for their
convenience to receive the same information. This invitation letter had detail of date, time and venue,
map, an agenda of meeting, regulation and sufficient documents containing clearly of agenda to
acknowledge, approve or consider together with the Company’s Board of Directors’ comment that
was sufficient and clear to allow the shareholders to make their decision to exercise their votes.
Furthermore, this invitation letter will inform detail of essential documents that the shareholders need
to show and the process to attend the meeting for the protection of their rights and to understand
the Company’s Articles of Association in the part of the shareholders meeting and vote.

4. The proxy Form B was attached with the invitation letter for the shareholders to exercise their
votes freely as well as name list of independent directors for those shareholders who are unable
to attend the meeting could give proxy to either independent director or any other person to attend
the meeting on behalf by filing on the attached proxy.



5. The Company will provide the shareholders any convenience to access the information on shareholders
meeting invitation letter, meeting rules and agenda together with other relevant documents in
English and Thai via www.occ.co.th 30 days prior to the meeting day on 21 March 2013. Proxy
Form A, B and C could be downloaded from the Company’s website and they are the same
information that has been sent in type of documents. The call for general shareholders meeting
will announce on Thai daily newspaper for 3 consecutive days at least 3 days before the meeting.

e During the Annual General Shareholders’ Meeting

1. The Company Board of Directors places importance on the meeting. All directors, committees’
chairman, accountant and financial director and the managements realize of their duties to attend
the meeting at all times in order to allow the shareholders to ask about the Company’s information.
The name list with title of all Company Board, committee and executives who attended the meeting
can be found in the minutes published on the Company’s website.

2. On the meeting day, the shareholders were allowed to register 2 hours in advance. The Company
set up the venue with the receptionists to welcome. Number of the receptionists was sufficient
registered counter. The barcode system was used for fast and convenient registration while barcode
displayed information of individual shareholder that has been printed on register form for convenient,
fast and accurate facility. Voting ballots were handed out to the shareholders for each agenda.

3. Prior to the beginning of the meeting, the Chairman of the meeting shall introduce the directors,
executives and the Company Auditor then explain voting method and counting votes clearly as
stated on the Company’s Articles of Association. Votes shall be casted openly with the use of
barcode system that is adopted for instant ballot counting and accurate vote result. The votes
are complied with the Company’s Articles of Association and applicable law. Counting votes on
each agenda’s item are displayed openly in the meeting room. On the agenda of directors’
election, the 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 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.

4. At the 19thAnnual General Shareholders Meeting held on April 23, 2013, an important agendas
were as follows:

o Approval of Financial Statement as ended on December 31, 2012.Meeting resolution was
unanimously approved.

- Significant Summary of Financial Statement and Operation Performance of 2012

- Total Asset 993,370,827.00 Baht
- Total Liabilities 337,863,332.00 Baht
- Total Revenue 1,624,201,000.00 Baht
- Net Profit 105,734,397.00 Baht
- Earnings per share 1.76 Baht



o Approval of the annual dividend payment for the operating performance from December1-31,
2012 for common 60,000,000 shares at the rate Baht 0.80 (Eighty Stang), the meeting resolution
was unanimously approved.

« Approval of the election for replacing the 3 directors whose term would terminate including of
2 existing directors; Mrs. Teerada Ambhanwong and Mrs. Tipaporn Chokwatana and 1 nominated
the name to be the new directors; Mr. Wanchai Amphungart. Meeting resolution was
unanimously approved.

o Approval of the directors’ remuneration amount not exceed Baht 6,000,000 per year. Meeting
resolution was unanimously approved.

« Approval of appointing the Company Auditors from KPMG Phoomchai Audit Co., Ltd for the 3rd
year and unanimous approval on the meeting resolution fixed the audit compensation amount
Baht 660,000.00.

o Approval of revision of Memorandum of Association Article 3 (Company Business Objectives33)
for the clear and covering the transaction according to the Company Business Objective. Meeting
resolution was unanimously approved.

5. The Company shall conduct the meeting in accordance with meeting agenda orderly. No alternation
or additional of other agenda beyond as stated on invitation letter's notification.

6. The Company shall record the meeting on VDO for publicizing to the shareholders who are interested
to see and also it shall be uploaded on the Company’s website.

e After the Meeting Day

1. The Company’s meeting resolution shall be disclosed through the website of the Stock Exchange
of Thailand within the meeting day and coordinates with the Registrar of Thailand Securities De-
pository Co., Ltd. for paying dividend to all shareholders with equal rate.

2. The minute of meeting shall be accurately recorded in Thai and English with significant information
such as the meeting resolutions and result of the votes counted on each item of agenda dividing
by agreement and abstentions. Clear and relevant answers shall be offered to every question.

3. The minute of meeting shall be sent out to official organization within 14 days after the day of
shareholders meeting as well as to be publicized on the Company’s website in Thai and English
in order that the shareholders shall receive information promptly.

4. The minute of meeting shall be collected with systematic for auditing and be a reference. Further-
more, the meeting shall be recorded on VCD for offering information that has benefit for future
use. The Company’s Board of Directors shall take comments and suggestions getting from the
meeting to evaluate the meeting’s result and consider to seeking guideline to improve and de-
velop the hold of meeting in further.

2. Treating Shareholders with Equality and Fairness
The Company treats all shareholders with equality and fairness without drawing on difference of
majority shareholders, minority shareholders, foreign shareholders or investment institutes. All shareholders can have
confidence that their rights will be protected and treated with fairness as well as to be treated with facility to fully
exercise their sufficient votes.

2.1 The Right to attend the Shareholders’ Meeting

. The Company offers an opportunity to the shareholders to propose any topic to be considered
as the meeting agenda to make decision at the general shareholders meeting including the
nomination of the persons who have competency as definite on the rules and regulations of



the Company to be elected as the directors in the same general shareholders’ meeting. The
announcement of rules for the shareholders to exercise their rights shall be publicized through
the information of the Stock Exchange of Thailand and the Company’s website. The result
of the consideration shall be informed with the explanation to the shareholders at the
shareholders’ meeting.

. The 19th Annual General Shareholders’ Meeting held on April 23, 2013, the Company
had sent out invitation letter to attend the meeting with sufficient documents to the shareholders
to prepare accurate relevant documents and used them to support their consideration to
exercise their votes on each agenda that comprised of Annual Report, Note to the Financial
Statement , personal information of the persons who shall be nominated to be elected as
the directors, B Form proxy, the step to give proxy, the Company’s Articles of Association
that’'s related to the meeting, the map of meeting venue 28 days prior to the meeting day
which was on March 25, 2013 in order that they would have time to prepare themselves to
study the detail on each agenda or to give proxy in case they would be unable to attend
the meeting. English invitation letter to attend the general shareholders’ meeting had been
sent to the foreign shareholders.

. The invitation letter shall have sufficient information with the Directors’ agreement that is not
added or adjusted the significant information without informing the shareholders in advance.
The rules and procedure to attend the shareholders’ meeting shall be informed on the invitation
letter. In case the shareholders are unable to attend the meeting, they can give proxy to
anyone or to independent director as listed. B Form proxy was attached with the invitation
letter. Furthermore, the shareholders can download other forms of proxy as appropriated from
the Company’s website.

.« The Company advertised the General Shareholders’ Meeting on the daily newspaper for 3
consecutive days prior to the meeting day with compliance to the law. The Company also
publicized the invitation letter with relevant documents in Thai and English on the Company’s
website 30 days prior to the meeting day.

. The Company defined the right to vote at the meeting to be along with the numbers of
shareholding. One right has 1 vote.

. The shareholders shall be allowed to have barcode registered 2 hours prior to the meeting
and though register period is over, the shareholders shall be allowed to register and attend
the meeting with complete right.

. The Company shall provide costless stamp for the shareholders who gave proxy to the others
to have a meeting on behalf.

. The meeting shall be conducted in accordance with the Company’s Articles of Association
and relevant law. The consideration and vote shall be practiced following the agenda as fixed
for making decision to elect individual director to consider the Director's remuneration inclusive
of the appointment of the Company’s Auditor and other agenda. Votes shall be exercised
openly. Voting on each agenda shall be done with the ballots voting cards and they shall be
safely keeping in the safe place and can be audited. Beside the relevant documents for the
meeting, during the meeting, the Company can also present the information in the type of
VCD for the convenience of the shareholders.

. After the meeting, the Company shall announce the meeting’s resolution through information
system of the Stock Exchange of Thailand on that same day and inform the detail of paying
remuneration and coordinate with the Registrar of Thailand Securities Depository Co., Ltd for
acknowledgement, each shareholders shall receive dividend with equal rate.



2.2 Regulated the Use of Inside information

. The Company paid attention on the employees’ practice to work with integrity, responsibility,
discipline and conscious mind towards the public while never taken benefit for oneself or
the others following the definition on Employees’ Ethics. Beauty from within concept has
been raised up for the employees to add their values.

.« The Company defined the measurement to regulate the use of inside information in written
on Employees’ Ethics. The directors, the managements, the employees and related persons
such as spouse and minor child including the staffs who know the information used the
inside information that shall be significant issues against the change of the Company’s
securities pricing that still not disclosed to the public to trade the Company’s securities within
1 month prior to the disclosure of the Financial Statement. This is to protect the wrong use
of inside information that may affect to the right of the shareholders.

« Annual meeting schedule of the Company’s Board of Directors will be set and informed in
advance in order to know the period not to trade the securities. In 2013, the Company’s
directors and the managements strictly followed the policy and no trade of securities was
found in that period.

. Regulated the use of inside information has been kept and protected in written. The guidance
and policy were notified to everyone in the organization to practice and monitored by the
executive regularly.

2.3 Trade of the Company’s Securities

. The Company has the measurement to supervise the trade of the Company’s Securities in
written on Employees’ Ethics. The directors, the managements and the employees who know
the inside information to trade the Company’s securities 1 month prior to the disclosure of
the Financial Statement.

. The Company defined and informed to the Company’s director and the managements to have
duty to report the change of the Company’s Securities holding to the Office of Securities
Exchange Commission following under Section 59 of the Securities and the Exchange Act
within 3 days counting upon the change of securities holding. The report of securities holding
of the Company’s director and the managements including the spouse has been set as the
regular agenda on the director's meeting and the Executive Committee’'s meeting.

= In 2013, the Company’s directors and the managements strictly followed the policy and no
trade of securities was found in that period and no change of securities holding.

2.4 Conflict of Interest

. The Company followed the procedure and regulations of the Office of Securities and Exchange
Commission and the Stock Exchange of Thailand for the transaction with possible conflict of
interest/related transaction with possible conflict of interest/fair transaction along with the
market price. Names and relationship of related persons shalll be notified and disclosed to
the public as well as price setting policy, value of item, the partner of contract. The reason
of said transaction, comment of the Audit Committee, of the Company Board of Directors
and the different idea (in case)

. There is a clear measurement not to allow the directors and the managements who are the
stakeholders or related to be involved in the considering process on activity done with the
Company to attend for considering or making resolution on the matter. In the Company’s
Board of Directors’ meeting, the directors who are stakeholders must leave and no vote on
that agenda. In order that such consideration shall be fair and give maximum benefit to the
shareholders and the transaction shall be disclosed in Thai and English through the website
of the Stock of Exchange of Thailand.



. The Company defined the directors and senior managements to report the transaction of
them and related persons to the Company Secretary for making a copy to present to the
Chairman and Audit Committee Chairman according to the rules of Securities and Exchange
Act every time when there is any change.

. In 2013, the Company had no related transactions or traded assets that violated or unfollowed
the rules of the Office of Securities and Exchange Commission and the Stock Exchange of
Thailand.

2.5 Agenda proposing by Minority Shareholders

. The Company gives an opportunity to minor shareholders to propose meeting agenda and/or
propose the name of person to be elected as the director in the Annual General Shareholders’
Meeting. In 2013, the shareholders had an opportunity to propose from 1 - 30 December
2013. This will be posted on the Securities and the Stock Exchange website with detail.
Previous year, none of shareholders took this said right. Thus no addition of the agenda
proposing by the shareholders.

3. Role of Stakeholders

The Company’s business operation is care of all related parties’ right with encouragement to lead the
organization to grow stability that aware of growing business together with responsibility and respects to the right
of all stakeholders. Business ethics has been written and publicized for the directors, executives and employees via
the Company’s website to practice towards the shareholders, employees, customers, trade competitors, creditors,
government sectors, society and environment to respect the right among each other.

Treat to the Various Stakeholders of the Company

Shareholder: The Company operates the business with faithfulness, transparency, fairness and keeps
develop the performance to be in progress and stable. The Company protects the benefit and look after the assets
just as the same way as fiduciary to protect property of their own, can return appropriate benefit to the shareholders.
All shareholders will have fundamental right along with the law and be treated equally. Operating performance result
will be reported accurately and frequently. The conflict of interest will be eliminate with carefulness and completed
disclosure of information.

Employees: The Company places importance on employees as they are valuable treasure. Therefore, the
Company encourages the employees to be proud and trust in the organization through the support on training,
seminar and develop knowledge and ability of the employees entirely. The employees feel secure in their profession
and have an opportunity to have progressive according to individual competency. The Company conducted the
campaign to support and enhance the working condition to recreate new things such as the contest of OCC Talent
Innovation Awards 2013, Sport Day, etc. Additional information concerning to the employees are disclosed under
“Human Resources” pages 146 - 149

Customers: The Company’s Key working procedure is selling goods and service to the customers. The
Company has strong intension to give the best products and services to the customers for the highest benefit in
term of quality and price. The Company implanted core values to all employees to place importance to the customers
along with “ You are our valued customer” inclusive of faithfulness, sincere and keep customers’ secret. Thus, call
center has been set up to be the unit for receiving complaint, suggestion and providing the products’ consult as
well as the service from the customers by contact to tel. No.02 295 1333 fax 02 2950422 There is a staff to
give a service with prompt response and this is admired by the customers .

In 2013,there was no significant complaint while other complaints had been considered, analyzed and
fixed the problem immediately for the utmost satisfaction of the customers in the products and services of the
Company.

Business Partner: The Company treated business partners with fair competitive rules and equality by
keeping the practice along with business contract and the Company’s ethics.




Trade Competitor: The Company operates business with responsibility towards all related parties under
the rules of fair trading competition and law along with the business ethics. During the business operation period,
the Company has never have any business conflict with the business partners.

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.

Labor and Human Right: The Company respects to the citizen right, political right and fundamental right
in working of the employees and all related parties with equality. The Company treats importance on right of the
law for all stakeholders. Equal education is enhanced 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 116 - 123

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,
withholding 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 is aware and treats importance to emphasize to work
without violating the intellectual property of the others or to copy or to use the intellectual property of the others
without asking for permission. The Company keeps creating the operation of its business to develop the best quality
of merchandises and services for the customers by having cooperation with the factory in products’ development
continuously. In passing year, the Company had no violation on the intellectual property.

Policy on Human Right: The Company gives respect to human equality and set policy to be guideline
to practice. Not to act any practice or support any business that violets to the human right. To provide information
to the employees to understand the human right. Different thinking is admired freely without limitation. Communicating
channels are provided for the claim is case there is unfair treatment occurred via the Company Secretary; Mrs.
Choophan Imthong at tel. no. 02 2940657 or by e-mail: law@occ.co.th . The Company Secretary is responsible to
receive the information to propose to related persons in specific case and then to report it to the Company Board
of Directors. In this case, the complainers’ rights will be protected and kept as the Company’s secret.

Policy against Corruption: At the Company Board of Directors Meeting no. 6/2556 on December 10,
2013 the practice against corruption was agreed to follow the Collective Action Coalition that has been announced
by the private sectors towards anticorruption. It's signed by the Company’s Chairman with the standing point to
conduct business with transparency, active, encouragement, honestly, fairness towards the against on 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. To have a clear company’s policy, therefore,
the policy of corporate governance, business ethics and employees’ ethics towards anticorruption has been revised
to be the guideline for the directors, executives and all employees to practice.

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, deficiency internal control, 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 in Thai and English language. This said information has been disclosed via various channels
such as SET Community Portal, in the statement of the year 56-1 and the Company’s website: www.occ.co.th for
those related parties to have information that is essential for accurate decision making.

Furthermore, the Company has defined practiced guideline of the employees, executives and the directors
on corporate governance policy 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 will verify to maintain reliability and add value to the shareholders. The rules and
direction of the policy that the directors and the executives have to report the interest of themselves and related
parties that concerned to the Company’s management are as follows:

« Reporting of being the director or the executive for the first time.
« Reporting every time when there is any change on vested interest.

« The directors and the executives are required to submit the report of vested interest to the Company
Secretary and then the Company Secretary will submit the copy of vested interest’s report to the
Company Chairman and the Audit Committee Chairman within 7 days upon receipt of this said
report.

« The directors and the executives inclusive of spouse and minor children are defined to report the
trade of assets and assets holding. The vested interest of the directors and the executives inclusive
of related persons will be reported to the Company Board of Directors every time of making
change.

The Company’s significant information that was disclosed to the public, it 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 employees 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 Commis-
sion. Meeting resolution, name of transactions and detail of related items shall be disclosed com-
pletely. Practice guideline to handle is clearly defined for the purpose of eliminating conflict of
benefit with carefulness and logic.

4. 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 117)

5. 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



6. 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 confiden-
tially of the best. Investor Relation: The Company appointed the person to have duty to

7. 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.

8. 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 ques-
tions 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 consisted of those who have knowledge, competency and important
role in stipulating the Company’s policy by cooperating with the senior executives to set plan both in short term
and long term of operation, financial policy, risk management. Overview of organization as well as to corporate,
audit and evaluate the Company’s operating performance and the operating practice of the Company Board of
Directors along with stipulated independent policy.

5.1 Structure of the Company’s Board of Directors

The present Company’s management structure is composed of five 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 parties are ensure for careful
operation of the Company.

Composition of the Company Board of Directors

The Company Board of Director has 9 directors that are composed of
o Chairman 1
None executive, none managing director or family member of the managing director
« None executive director 4
o Audit Committee 3
All independent directors have keen knowledge of accounting and finance
« Executive director 1

Independent directors’ ratio is 1/3 of total of the Company Board of Directors, complied with the
rules of the Office of Securities Exchange Commission.



Authority of the Directors

According to the Company 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 Directors

“The Company Independent Director “is someone who doesn’t have a material relationship with the
Company and has qualification that meets with the condition and defines by the Capital Market Supervisory Board.
Information of independent director’s qualification is shown on 8.3 Nomination and Appointment of the Director and
Senior Executive under minor topic “Regulations to select the Independent Director” on page 170 - 171 of this report.

Process for Nomination of Directors

Nomination Committee has duty to look after the procedure to nominate the qualified persons to be
the directors with transparency. Nomination Committee will consider to select the persons who have qualification
appropriated to the vacant position and then propose to the Company Board and at the shareholders meeting.

Detail of process for nomination of directors is under topic Nomination of Directors and Executives on page
171 172

Directorial Term of Services

The Company does not limit the age of the directors and/or the maximum period of directorial term
as we believe that the business talent and expertize of each director doesn’'t depend on age as long as they can
utilize their knowledge and experience for the benefit of the Company. Furthermore, the shareholders remain trust
and elect them back to continue their directorial term.

Directorial term of the committees that comprised of the Audit Committee, the Remuneration
Committee, the Nomination Committee, the Risk Management Committee and the Executive Committee is one year.
The Company Board will consider to elect and upon retirement, they may be re-elected.

The Company does not limit the 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 if compares to knowledge, competency
and working experience of each director that are benefit for the Company. Furthermore, the existing directors are
trusted at the General Shareholders Meeting and 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

The Company does not limit the number of the company that each director will take position as we
believe that the business competency and expertize of each director doesn’t depend upon the number of company.
Nevertheless, each of director has strong intension to work as the Company’s director by using their knowledge,
competency and working experience for the high benefit of the Company. Anyhow, none of director doesn’t work
in the listed companies over 5.

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 have no
family relation and are independent but keep balancing their 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 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

Mrs. Choopan Imthong was appointed to be to be the Company Secretary and it was effective since
May 14, 2008. She has duty and responsibility as legally stated and other duties that are assigned by the Company
Board. Information of role, duty and responsibility of the Company Secretary is stated on page 144 - 145




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 charter. More information and operating
practice of these committees are showed on page 162 - 170 of this annual report.

Roles, Duties and Responsibilities of the Board of Directors

Leadership and Vision

The Company Board of Directors comprised of the members who have knowledge and competency,
understand the role, duty and responsibility with leadership. They all have freedom to express opinion and make
decision. They practice duty as the professional to look after the benefit for all related parties. 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 defined 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 parties under the good governance as significant.

Corporate Governance

The Company manipulated the manual of corporate governance policy, business ethics and employee
ethics and delivered them to the Company Board, the executives and all employees to take it as the guide line
for business operation as well as the guide line for working. These policies will be reviewed every year. In 2013
the principle of corporate governance has been revised to suit the current situation following the rules of ASEAN
Corporate Governance Scorecard and this will be proposed to the Company Board Meeting no. 1/2557 on February
12, 2014 for further official approval. The Company also promotes good corporate governance continuously following
the Company 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 Value Customers.

Report of the Interest of Directors, Executives and Related Group

The Company Board and the executives have duties to manipulate 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 will be made upon every amendment. The Company
Secretary has duty to keep, collect and make a duplicate copy and submits it to the Chairman. The Chairman will
audit and acknowledge within 7 days counting upon the date receiving the report. This report will be used for audit
and treat for conflict of the benefit. Furthermore, the Company set agenda on the issue on Report of the Company
Security holding by the Company Board and the executives to be regular agenda of the Company Board of Directors
Meeting and the Executive Committee Meeting for reporting this to all parties to acknowledge.

Transaction with Possible Conflict of Interests

The Company Board of Directors defined guide line to practice with any item that has or may have
Conflict of Interests among the shareholders, directors, executives and other related parties that may have other
conflict with carefulness and reasonable practice that is concerned to the utmost benefit of the Company. Price is
fixed in accordance with the 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.



At every consideration of transaction with possible conflict of interests, the Company will follow the
process of related transaction with notification and disclosure at the meeting for names and relationship of related
groups, the policy of fixing the price, transaction value, contract partner, essential reason of such transaction, opinion
of the Audit Committee as well as the different agreement from the meeting resolution. The directors, who are
stakeholders, will leave the meeting room with null vote on that agenda in order that the other directors can
express opinion independently.

In 2013, the Company had no related transaction or trading of assets that against the rules of the
Office of Securities and Exchange Commission and the Stock Exchange of Thailand.

The Board of Directors Meeting

The Company set the Board of Directors’ meeting date in advance every year and will inform the
meeting schedule at early of the year. The meeting will not less than one in a quarter and 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 will send notice of call to the meeting 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 7 days in advance, exceptional there is an emergency case.

The Company Chairman and CEO shall collaborate 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 is cast by major vote basis. 1 director has
1 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 will vote for justice. The Company Secretary has duty to record
the minutes of meeting in written covering entire significant information and to complete it in certain time and
propose to the meeting for acknowledgement to be the 1st agenda on the next meeting.

The minute of meeting that has been certified by the Company Board of Directors will be collected
with systematic and stay in the condition for the Company Board of Directors and related group to audit and are
convenient to search. In 2013, there were 6 Company Board of Directors Meetings and detail of the meeting
attendants of the directors was disclosed on the topic List of Name, Position and Meeting Statistic of the Company
Board of Directors on page 138 and meeting statistic summary of each director from each committee in 2013 on
page 177 of this annual report.

Bemuneration

The Remuneration Committee clearly stipulated remuneration’s policy and regulation to pay for the
directors and proposed it to the Company Board of Directors for having approval from the shareholders. The procedure
of considering annual remuneration amount is transparent and the General Shareholders Meeting will 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
= Board of Directors
- The Board of Directors- paid to attendance directors Baht 6,000
»« The Audit Committee
- Audit Committee chairman Baht 20,000 / time
- Audit Committee members Baht 15,000 /time
= The Executive Committee - only paid to attendance directors Baht 5,000
= The Committees
- the Nomination Committee, the Remuneration Committee and the Risk Management Committee
- only paid to attendance directors who are non-executives Baht 5,000
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 directors

Total remuneration of the directors must not exceed the limit amount approved by 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 2013
and this was disclosed in the annual report and annual statement 56-1 on the topic: Remuneration.

Competency Development of the Directors and the Executives

The Company’s directors and all executives developed 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

Name of Directors DAP DCP EAC RCC e er
Refresher
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.Wanchai Umpungart 35/2005 | 102/2008 - - - -



o Training Courses’ Information of the Directors and Executives in 2012-2013

To understand the

TLCA Annual | Financial Statement Productivity

Colemn Management |  IFRS in Business et =zt Facilitator by
. 4/2556 Investors 1st by )
Name of Directors U Conference 2012 | Language by ; Thailand
pdated S . Thai Investment iy
COSO’s 2013 by Association of Federation Academ Productivity
Listed Companies Accounting 4 Institute
Professions
Mrs.Teerada Ambhanwong - v v v i
Mrs.Oradee Rungruangroj v - - v -
Mrs.Watchanee Watanathawanwong - v - - -
Mr.Prakit Choonhasomboon - - - - v
Mrs.Chantra Tangtanasaringkarn - v - - -
Mrs.Choophan  Imthomg v v _ } _

o An Orientation for New Directors

The Company will hold the orientation for the new directors and the Company Secretary will be
the one who provide information with the lecture and the explanation to them to acknowledge 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.

« Those who have Duties involved in Corporate Governance

The Company promoted and encouraged the Company Secretary, the Secretary of every Committee,
Internal Audit Unit 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.

8.2 Committees

The Company Board of Directors appointed the committees by segregating duty and responsibility to each
committee in accordance with appropriated knowledge and expertise to be responsible for each duty and to operate
the business with carefulness. The 5 committees comprised 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 charter as follows:

The Audit Committee

The Audit Committee is comprised of 3 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 follows:

Audit Committee Meeting

No. Name Position No. of No. of
meefing Attending

1. | Mrs.Oradee Rungruangroj Audit Committee | Independent Director 12 12
Chairman

Mrs.Watchanee Watanathawanwong | Audit Committee | Independent Director 12 12

Mr. Wanchai ~ Umpungart* Audit Committee | Independent Director 8 8

Mrs. Choophan Imthong Audit Committee | Company Secretary 12 12
Secretary

* Mr.Wanchai Umpungart has been appointed to be the Independent Director replacing Mr. Kriangsak Sripaisal
who was retired by rotation at 19th Annual General Shareholders Meeting on April 23, 2013.

are under items the Board of Directors and Executive’s information on page 176) The Audit Committee has
monthly meeting schedule and the meeting minute will be reported to the Company Board of Directors. Mrs. Choopan
Imthong, the Company Secretary is the Audit Committee Secretary.

Authority

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

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

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

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



The term of the Audit Committee is one year validity or will be ended upon resignation or removal by
the Board of Directors or termination from being the Company’s directors. The Committee members who retire from
rotating term may be re-appointed. The Audit Committee has authority and responsibility complying with the Audit
Committee Charter as follows.

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

2. To review and ensure that the Company has sufficient and effective internal control system and internal
audit system. Its responsibilities include to 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.

3. 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.

4. 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.

5. 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.

6. 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
for approval.

10. 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 comprised of 3 Company’s directors as follows:

Remuneration Committee

Meeting
No. Name Position No. of No. of
meeting Attending
1. | Mr. Manu Leelanuwatana Chairman Non-executive Director 2 2
2. | Mrs. Kanchana Saisiriporn Committee | Non-executive Director 2 2
3. | Mrs.Teerada Ambhanwong Committee | Executive Director 2 2

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 amount, 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 amount with transparency and fair.

Term of the Remuneration Committee is valid for one year and will 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.

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 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 consid-
eration 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 responsi-
bilities within the amount limit approved by the Company’s directors.

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

5. To practice any matters assigned by the Board of Directors.



The Nomination Committee

The Nomination Committee is comprised of 4 Company’s directors as follows:

Nomination Committee

Meeting
No. Name Position No. of No. of
meefing Attending
1. |Mr. Manu Leelanuwatana Chairman Non-executive Director 2 2
2. | Mrs. Kanchana Saisiriporn Committee | Non-executive Director 2 2
3. |Mrs. Teerada Ambhanwong Committee | Non-executive Director 2 2
4. |Mrs. Oradee Rungruangroj Committee | Independent Director 2 2

The Nomination Committee is established for having duty to support the Company Board of Directors
to practice along with Good Corporate Governance in term of recruit and select the persons who have qualification
to be the directors.

Term of the Nomination Committee is valid for 1 year and will be ended by resignation or death or by
the Company Board of Directors’ resolution. The committee who retired upon the expiration of term may be
re-appointed by the Company Board of Directors. The Nomination Committee has authorities and responsibilities as
follows:

Authority

1. To invite the management or employees who involve in any particular issues to provide some explana-
tion, 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 (if any), or to consult the external advisers
or experts in any necessary cases under the Company’ expense.

Duties and Responsibilities
1. To consider and nominate persons who are qualified to be the Company’s directors.

2. To verify personal record and information of the persons who will be nominated by caring upon competency,
experience and expertise from various profession as well as the qualification following the Company’s Articles
of Association and related law.

3. To manipulate the agreement or any suggestion for supporting consideration.
4. To propose the nominated persons for considering by the Company Board of Directors.

5. To adjust and revise Nomination Committee Charter to present to the Company Board of Directors to
approve the consideration.

6. To practice any matters assigned by the Board of Directors.



The Risk Management Committee

The Risk Management Committee is comprised of 6 committees selecting from the executives who
have duties and are responsible covering all scope of working who are Accounting-Financial Division, Cosmetics
Marketing Division, Fashion Lifestyle Marketing Division, Hair Care Marketing Division and Office Administration
Division as name list below:

Risk Management
Committee Meeting

No. Name Position No. of | No. of
meeting | Aftending

Mrs.Teerada Ambhanwong Chairman Managing Director & CEO 12 12
2. | Mrs.Watchanee Watanathawanwong*| Committee | Independent Director 12 1
3. | Mr.Prakit Choonhaspboon Committee | Managing Director 12 12
Office Director
4. | Mrs.Chantra Tangtanasaringkarn**| Committee | Accounting-Finance 12 1
Division Director
5. | Ms.Siriporn Tanktahasringkarn** | Committee | Cosmetics Marketing 12 1"
Division Director
6. | Ms.Patchree Thumrongkitikul*** Committee | Hair Care Marketing 12 8
Division Director
Mrs,Hathairat ~ Onhirun Secretary Internal Audit Unit 12 12

* 1 meeting was missed, due to the inconvenient transportation caused
by political protestors.

** 1 meeting was missed, due to business trip in abroad.

**¥* 4 meeting were missed, due to business trip in abroad.

The Risk Management Committee is established for having duty to support the practice of the Company
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 Nomination Committee is valid for 1 year and will be ended by resignation or death or
by the Company 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. 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.

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

Duties and Responsibilities

1. To propose the Risk Management policy to the Board of Directors for approval.

2. To determine the Risk Management direction to cover through the organization.

3. 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.

N o o &

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

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

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



The Executive Committee

The Executive Committee is comprised of 5 committees as follows:

1. Mrs. Teerada Ambhanwong Managing Director& CEO

2. Mr. Prakit Choonhasomboon Managing Director Office Director

3. Mrs. Chantra Tangtanasaringkarn Account-Finance Division Director

4. Ms. Rattana Wonglertwit Corporate Office Division Director

5. Ms. Siriporn Tangtanasringkarn Cosmetic Marketing Division Director

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

The Executive Committee is the managements who have duties to administrate the Company’s business
following the assignment from the Company Board of Directors with responsibility, 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 1 year and will 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 Company Board of Directors’
resolution. The Executive Committee who retired upon the expiration term may be re-appointed.

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.

2. To appoint and remove any other working committee to carry out necessary for the management of the
company.
3. 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.

4. 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.

6. 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.

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

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

9. 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.

10. 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

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

2. To manage the business of the Company in accordance with directions, goals and business policies.
3. To enhance the competitiveness of the Company and encourage continuous innovation.
4

. 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.

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.

8.3 Nomination and Appointment of the Director and Management

(1) Independent Directors

Procedure of Nomination of Independent Director

The Company Nomination Committee comprised of 4 committees whereas the Audit Committee Chairman
who is the Independent Director is in the Committee. To recruit the persons who have qualification in education,
experience and expert in profession including the qualification of the independent directors as defined by the
Company. Then propose to the Board of Directors Meeting and the Shareholders Meeting.

“The Company Independent Director” is the independent person who has qualification that meets with
the condition and is defined by the Capital Market Supervisory Board 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 daugh-
ter 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 as-
sociates.

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 as-
sets 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 which-
ever 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 ob-
ligation 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, direc-
tor 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 con-
flict of interests. In case that the professional service is a juristic person, it includes the major share-
holders, 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 com-
pany 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 per-
cent of shares with voting rights belonging to the other company that has similar business and com-
pete 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.

(2) Nomination of Director and Management

Procedure of selecting Candidates

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 will 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 will 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.

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 December 1- 31, 2013. 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 shareholders meeting in accordance with the following rules and procedures:

1. A shareholder shall have one vote for one share.

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

3. The person having the highest number of votes to the lower number of votes in order shall be
elected as the directors equal to the number of directors to be elected at the 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

Nomination Procedure of Senior Executive

The Company Board of Directors will appoint the Company’s Senior Executive who is the Managing
Director and CEO basing upon competency, knowledge and ability by following the nominating procedure of the
Nomination Committee.

The other executives will be considered to appoint, remove or transfer in accordance with knowledge,
competency or appropriation with objective and policy that defined by the Company Board.

8.4 Corporate Governance of Subsidiaries and Joint Ventures

The Company has no subsidiaries and/or joint ventures.

8.5 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 1 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.
Every time when any director and executive trades, distributes or transfers the Company’s shares, they must report
to the Company Secretary. The Company Secretary will report to the Office of Securities Exchange Commission to
acknowledgement within the defined period. The report of shareholding of the directors and spouse has set to be
an agenda on the Company Board of Directors Meeting every quarter.

As if there is any lost occurred and it can be proved that lost caused by the action of any director or
executive, that any director or executive will be punished and responsible to compensate for that lost to the
Company.



The Company Board has management towards the conflict of benefit for related group with carefulness,
fairness and transparency. In case there is any related item, the information must be obviously consider with
carefulness and transparency in time. The Company Board or any executives who are stakeholders of the benefit
on the item for consideration won't attend the meeting on that agenda. Therefore, the consideration of the Company
Board and the executives can be true and for the total benefit of the Company and relate group.

8.6 Auditor Fees

(A) Auditor Fees
In year 2013, the Company paid auditor fees to KPMG Phoomchai Audit Ltd. totally amounted
to 660,000.00 Baht.

(B) Other Services - None
8.7 The Practice of Corporate Governance on the others cases

Self-Evaluation of the Company Board of Directors

Every year the Company Board of Directors will have self-evaluation once a year by using the form Code
of Practices belonging to the Stock of Exchange of Thailand as a guideline to review the performance, points and
problems that occurred during previous 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 consisting of 6 topics as follows:

4. Structure and Qualification of the Company Board of Directors Meeting
Role, Dust and Responsibility of the Company Board of Directors Meeting
The Company Board of Directors Meeting
The Duty of the directors
Relationship with the management and
Self-Development of the directors and executives
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Each of the Company Board will evaluate oneself freely. The Company Secretary will collect the self-
evaluation form and make a report to summarize the result then present to the Company Board of Directors Meeting.
This self-evaluation result will be analyzed for the conclusion to define measurement of further improving the efficiency
of the Company Board.

The self-evaluation result of the Company Board of Directors in 2013 has been presented at the Company
Board of Directors Meeting No. 1/2556 on February 12, 2013. The overall conclusion of self-evaluation showed that
the operation was generally good and appropriated.

Information of the Company Board of Directors and the Executives

e Company Board of Directors



The Board of Directors’ Information

Name / Position
Term of Directors

*Proportion | Director

Curriculum Vitae and o .
of training Experience

Trainin: :
as at Dec 31,2013 9 share holding Program
Mrs.Kanchana Saisiriporn Bachelor Degree in 0.33% DCP Listed Company: 1
Age 67years Political Science, 32/2003 1976 - Present O.C.C. Plc. Present position
- Chairman Chairman
Ramkhumhaeng f [
- Nomination Committee Universit Other NQn = Ils.ted Companies: 7 ,
- RenunsEiiten Cemmiiies niversity Competltlve Business related to Company’s
Business

- Director Thai Bunka Fashion Co., Ltd.
- Vice Chairman
37 Years (since 1976) Shiseido Professional (Thailand) Co., Ltd.
- ChairmanHair Service (Thai) Co., Ltd.
- Managing Director
Oriental Salon Business Co., Ltd
- Managing Director M.I.L. (Thailand) Co., Ltd.

No. of Years being the Director

Mr.Somsakdi Dhanasarnsilp | Bachelor Degree in 1.66% DCP Listed Companies: 3

Age 70 years Business Administration, 5/2001 1987 - Present O.C.C. Plc.

- Vice Chairman Sukhothai thammatirat Present position Vice Chairman
University 1972 - Present SahaPathana Inter-Holding Plc.

No. of Years being the Director | Bachelor Degree in Present position Director

26 Years (since 1987) Political Science, 1972 - Present SahaPathanapibul Plc.
Ramkhumhaeng Present position Director
University Other Non- listed Companies: 25

Competitive Business related to Company’s Business
- Director SahaPathana Inter-Holding Plc.
- Director Pattaya Manufacturing Co., Ltd.

Mrs.Teerada Ambhanwong | Master of Marketing, 2.47% DCP Listed Companies: 4
Age 43 years Sasin Graduate Institute 51/2004 | 2008 - Present O.C.C. Plc.
- Managing Director & CEO of Business Present position Managing Director/CEO
- Risk Management Committee | Administration 1999 - Present People’s Garment Plc.
- Chairman Chulalongkorn University Present position Director
- Nomination Committee Bachelor Degree 1999 - Present S&J International Enterprises Plc
- Remuneration Committee Present position Director
1999 - Present I.C.C. International Plc.
No. of Years being the Director Present position Business Dept. Asst. Director
5 Years (since 2008) Other Non- listed Companies: 17

Competitive Business related to Company’s Business
- Director  Oriental Salon Business Co., Ltd.
- Director  Hair Service (Thai) Co., Ltd.
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

.. " . .
Name / Position Curriculum Vitoe and Proportion | Director

Term of Directors of training Experience

Trainin h
as at Dec 31,2013 9 share holding Program
Mr. Manu Leelanuwatana Bachelor of Mechanical 0.06% DCP Listed Companies: 5
Age 68 years Engineering, 68/2005 | 2007 - Present SahaPathana Inter-Holding Plc.

- Nomination Committee Present position Director

Chiba University, Japan

Chairman 2004 - Present I.C.C. International Plc.
- Remuneration Committee Present position Director
Chairman 1987 - Present O.C.C. Plc.
Present position
No. of Years being the Director Nomination Committee Chairman and
26 Years (since 1987) Remuneration Committee Chairman

1976 - Present Textile Prestige Plc.
Present position Chairman

1973 - Present Thai Wacoal Plc.

Present position Chairman

Other Non- listed Companies: 29

Competitive Business related to Company’s Business
- Director SahaPathana Inter-Holding Plc

- Director I.C.C. International Plc.

- Chairman Thai Gunze Co., Ltd.

- Chairman Pattaya Manufacturing Co., Ltd.

Mr. Chailert Manoonphol Master of Science in 0.05 % DAP Listed Companies: 3
Age 54 years Management and 3/2003 1990 - Present I.C.C. International Plc.
Director Human Relation, Abilene Present position

President Business Div. S
1987 - Present O.C.C. Plc.
Present position Director

Christian University,
No. of Years being the Director | Texas, U.S.A.

26 Years (since 1987) Bach.el.or of Business G5 - Fiosen Foodls Gam: He
Administration . .
) Present position Director
Assumption
University 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 3.97 % DCP Listed Companies: 2
Age 67 years Political Science, 68/2005 | 2010 - Present O.C.C. Plc.
Director Ramkhumhaeng Present position Director
University 1995 - Present S&J- .Interrl1ationallEnterprises Plc
No. of Years being the Director | Secretary from Pitman Fragenit [pasiiiien Wies G
3 Years (since 2010) London 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

- . . .
Name / Posnhon Curriculum Vitae and Proportion Dlr‘ecftor ‘
Term of Directors of training Experience

as at Dec 31,2013 =i share holding Program
Mrs. Oradee Rungruangroj | Master of Arts in 3.97 % DCP Listed Companies: 1
Age 63 years Economics 5/2001 1994 - Present O.C.C. Plc.
-Audit Committee Chairman CaliforniaStateUniversity, EAC Present position Audit Committee Chairman
-Nomination Committee Long Beach, U.S.A. 1/2001 | Other Non - listed Companies:
Bachelor of Economics RCC |- Treasurer Director Thai Chamber of Commerce
Banking 1/2006 | and Board of Trade of Thailand
No. of Years being the Director | and Financefrom DCP Competitive Business related to Company’s Business
26 Years (since 1987) Thammasat University Refresher | - none
1/2008
CcDhC
3/2008
Mrs.Watchanee Master of Business - DCP Listed Companies: 2
Watanathawanwong Administration and 1/2000 | 2006 - Present Matching Studio Plc.
Age 60 years Bachelor of Accounting Present position Executive Director
- Audit Committee ChulalongkornUniversity 1999 - Present O.C.C. Plc.
- Risk Management Committee | Certified Public Present position Audit Committee
. . Accountant Other Non-listed Company: 8
No. of Years being the Director . . , .
. Competitive Business related to Company’s Business
14 Years (since 1999)
- none -
Mr. Wanchai Umpungart Master of Marketing, - DCP Listed Companies: 4
Age 66 years Sasin Graduate Institute 102/2551 | 2013 - Present O.C.C. Plc.
- Audit Committee of Business DAP Present position Audit Committee
Administration 35/2548 | 2013 - Present SahaPathanapibul Plc.
No. of Years being the Director | Chulalongkorn University Present position Independent Director
8 Months (since 23Apr, 2530) | Bachelor Degree in 2005 - Present Lohakit Metal Plc.
Commerce and Present position Chairman & Audit
Accountancy Committee Chairman
Chulalongkorn University 2491 - Present Muramoto Electron (Thailand) Plc.
Present position Audit Committee
Other Non- listed Company: 1
Competitive Business related to Company’s Business
- none -
Note : 1.* Including shares held by the spouse and minor children

2. Mrs. Tipaporn Chokwatana is Mrs. Teerada Ambhanwong’s aunt in-laws



Executive Committee

1 Proportion| Director
Curriculum Vitae & Training share Training Skill and Experience
holding | Program

Executive Committee
Name / Position

Mrs.Teerada Ambhanwong Master Degree 2.47% DCP Marketing, Product Brand Management,

Managing Director & CEO in Marketing Sasin Graduate 51/2004 | Business Development, Product

Age 43 years Institute of Business Development Distribution,
Administration Joint Venture, International Trade

Fashion Lifestyle Business

Mrs.Chantra Tangtanasaringkarn | Bachelor Degree 0.08% DCP Accounting, Financial, Banking,
Director in Accounting, 73/2006 | Investment and Revenue
Accounting-Finance Division Rajabhat Suan Dusit University

Age 60years CFO Training Program,

Federation of
Accounting Profession

2 Mr. Prakit Choonhasomboon Bachelor Degree - DCP General Administration and

Director in Management Science, 3/2000 | Management, Marketing, Distribution,

Managing Director office Sukhothai Dhamathirat DCP Purchasing Management, Production,

Age 63 years University Refresher | International Trading, Accounting and
Risky Administration Training, 2/2006 | Computer Application

Sasin Graduate Institute of
Business Administration

Ms.Rattana Wonglertwit Bachelor Degree of 0.32% DCP Advertising, Public Relation, Marketing,
Director Liberal Arts 73/2006 | Mass Communication, Business
Corporate Office Division Thammasat University FN Development and Product Development
Age 60 years 28/2006

Ms. Siriporn Tangtanasringkarn Bachelor Degree 0.00% - Advertising, Public Relation, Marketing,
Director of Liberal Arts Mass Communication, Business
Cosmetics Marketing Division Thammasat University Development and Product Development

Age 50 years
Notes: 1. Including shares held by the spouse and minor children

2. Mr. Prakit Choonhasomboon’s employment contract was due since December 31, 2013 and no extension

2013 Meeting Statistic

Meeting Summary of the Company Board of Director and the Committees in 2013

19th

No. Name Director Aud.if Nomingﬁon Remunefoﬁon Mansgzmenf Execufive Sharre ho|ders
Committee | Committee | Committee Commitiee Committee 22"/‘*52??3

1. | Mrs.Kanchana Saisiriporn 6/6 - 2/2 2/2 - 1112 mhn
2. | Mr.Somsakdi Dhanasarnsilp 1/6 = = = = - -N
3. | Mrs.Teerada Ambhanwong 6/6 - 2/2 2/2 1212 1212 11
4. | Mr.Manu Leelanuwattana 6/6 - 2/2 2/2 - - 1M
5. | Mr.Chailert Manoonphol 5/6 - - - - - mhn
6. | Mrs.Tipaporn  Chokwatana 5/6 - - - - - 1N
7. | Mrs.Oradee Rungruangroj 6/6 12/12 2/2 - - - 1N
8. | Mrs.Watcharee Watanathawanwong 6/6 12/12 - - 112 - 1N
9. | Mr.Wanchai Umpungart* 4/4 8/8 - = = - 1N
10. | Mrs.Chantra Tangtanasaringkarn - = = = 1112 12/12 mhn
11. | Mr.Prakit Choonhasomboon = - - - 12/12 12/12 171
12. | Ms.Rattana Wonglertwit = = - - - 1112 171
13. | Ms.Siriporn Tangtanasringkarn = = = - 1112 1112 1N
14. | Ms.Patchree  Thumrongkitikul = = = - 8/12 - 1N

*Mr. Wanchai Umpungart has been appointed to be the director replacing Mr. Kriangsak Sripaisal whose term

was ended as per the agenda on 19th Annual General Shareholders Meeting on April 23, 2013.



Company Share’s Report of the Directors and the Executives of 2012 and 2013

The Company’s Directors

N Total Shares (Shares)* Trareses) Drazars
31December2012 31December2013  Annual (Shares)
Mrs. Kanchana Saisiriporn 200,000 200,000 -
Spouse and Minor Children - - ,
Mr. Somsakdi Dhanasarnsilp 994,960 994,960 -
Spouse and Minor Children 5 - -
Mrs. Teerada Ambhanwong 1,481,975 1,481,975 -
Spouse and Minor Children = - -
Mr. Manu Leelanuwatana 38,790 38,790 -
Spouse and Minor Children = = -
Mr. Chailert Manoonphol 30,000 30,000 -
Spouse and Minor Children = - -
Mrs. Tipaporn Chokwatana 2,379,300 2,379,300 -
Spouse and Minor Children = - -
Mrs. Oradee Rungruangroj - - -
Spouse and Minor Children = - -
Mrs.Watchanee Watanathawanwong - = -
Spouse and Minor Children - = -
Mr. Wanchai Umpungart - = -
Spouse and Minor Children = - -
The Executives
Name Total Shares (Shares)* Increase/Decrease
31December2012 31December2013  Annual (Shares)
Mrs. Teerada Ambhanwong 1,481,975 1,481,975 -
Spouse and Minor Children o - -
Mr. Prakit Choonhasomboon - - -
Spouse and Minor Children = - -
Mrs. Chantra Tangtanasaringkarn 48,720 48,720 -
Spouse and Minor Children = = -
Ms. Rattana Wonglertwit 196,790 196,790 -
Spouse and Minor Children = - -
Ms. Siriporn Tangtanasringkarn 2,000 2,000 -

Spouse and Minor Children = - -



Information of Directors in the Related Companies

Position Holder

Compony Mrs.Kanchana | Mr. Somsakdi | Mrs. Teerada Mr.Manu Mr. Chailert | Mrs. Tipaporn
Saisiriporn Dhanasarnsilp | Ambhanwong | Leelanuwattana| Manoonphol Chokwatana
Thai Bunka Fashio Co., Ltd. D D
Shiseido Professional (Thailand) B D

Co., Ltd.
Hair Service (Thai) Co., Ltd.

(@)
W)

Oriental Salon Business Co., Ltd.
M.I.L. (Thailand) Co., Ltd.

Saha Pathana Inter-Holding PLC. D D

I.C.C. International Plc. F D E
Pattaya Manufacturing Co., Ltd. D

International Laboratories D B
Corp., Ltd.

Zen Salon Business Co., Ltd.

People’s Garment Plc. D

S&J International Enterprises Plc. D B
Thanulux Plec.

Thai Gunze Co., Ltd. A

Notes A = Chairman B
D = Director E

Vice Chairman C = Managing Director

Section Director F = Asst. = Section Director

9 Corporate Social Responsibility

The Company encouraged all employees to realize and take part in being the good citizens to return
benefit to the community and society continuously until present days. The Company’s outstanding and profession
in beauty business have been utilized to form the project “Pass Happiness to the Society through Beauty”. The
Company’s CRS project has been selected to be 1 in 50 of Listed Company that has CRS Good Practice from
Thailand Association Registration’s CSR Club.

Furthermore, the Company is aware of its responsibility towards overall of the society in term of business
and social stability as follow;

(1) Fair Business Operation

The Company realizes and places importance on fair business operation that concerns to the equality,
trustworthy and doesn’'t take advantage but keeps benefit for the stakeholders in accordance with good corporate
governance under following management;

e The Company places importance on its all employees as the valuable treasure. Therefore, they have
been encouraged and supported to have best welfare and well-being lives by being provided appropri-
ate and fair payrolls beneath the atmosphere of happy workplace. The Company’s welfare comprises
of annual medical check- up, provident fund, group life insurance covering all cases of death, monetary
grant to the death of employees’ parents or spouse and inactivated influenza vaccine for instance.



e The Company places importance and responsibility on all customers with regularity. The Company’s
ambition is to satisfy and give confidence to the customers continuously by developing products and
paying attention with responsibility. The Company’s customers must receive the god quality of products
and services with safety and reasonable price complying with the defined standard. Information of the
customers are not taken as a benefit for the Company and related persons. Call Center was set up
for receiving complaint, suggestion and providing the products’ consult as well as the service from the
customers by contact to tel. No.02 295 1333.

e The Company treats its business partners with ethics of trading conditions, equality and fairness. Both
have good business relationship, exchange knowledge and cooperate in developing the added value
of the products and services. No violation on each right but strictly practice in accordance with trad-
ing contract and promise. The Company operates its business with ethics by not asking or receiving
any assets or other benefits beyond the trading agreement.

e The Company treats all creditors along with trade term and faithfulness, neither loan payable nor trade
account payable. Debts are paid to loan payable and/or trade account payable punctually in accordance
with payment term as agreed without any delay.

e The Company strictly operates its business with the compliance of law. The policy of business opera-
tion is defined with integrity and fairness under the rules of fair trading competition and law along
with the business ethics. During the business operation period, the Company has never have any busi-
ness conflict with the business partners.

e The Company realizes the importance and gives respect to ownership right with equality and fairness
on fundamental right, the right to receive information and to attend the shareholders’ meeting. There
is mechanical tools to ensure the shareholders that they shall receive the accurate information with
appropriate result and have measurement in monitoring and preventing the use of secret inside infor-
mation.

(2) Anti- Corruption
To be a guidance of practice complying with the Company’s good corporate governance that has been
improved on the subject; Anti-Corruption on December 10 2013, according to the resolution from the Board of
Directors’ Meeting No.6/2556, held on December 10 2013, Chairman of the Board of Directors was the Company’s

representative who signed a mutual agreement with the Private Sector Collective Action Coalition Against Corruption
to create awareness against all kinds of corruption.

Thereof, for being clear in the policy, the Company has defined the business ethics to be as a guidance
for the directors, executives and all employees to practice against corruption as follow:

1. Build up the employees’ consciousness, core values and attitude to practice along with the law
and rules with integrity.

2. Conduct the effective and efficient internal control that can be audited and balance appropriate
power in order to prevent the employees to corrupt or involve in any corruption.

3. The Company’s Board of Directors, executives and employees are prohibited to take any action
that request for or adopt the property or benefit for oneself or the others that shall motivate to
practice or make an exception on someone or the Company shall get lost of benefit by unfairness.

4. The Company’s Board of Directors, executives and employees are prohibited to provide or offer to
provide property or any benefit to other people in order to motivate them to do or not to do any
action that against the law or against the positions or authorities.

5. Provide the mechanisms of accurate and transparent Financial Status Report.

6. Provide the channels to communicate that the employees and related parties can suggest doubtful
clues with confidence of having the protection and there are authorized staffs to investigate all
clues that have been notified.



(3) Human Right Respect

During the 40 years the Company hold solid ambition to operate business with ethics and good
corporate governance. Therefore, apart from the ambitious mission on products development and the various service
that completely fulfil demand of all ages customers, the Company placed importance in taking responsibility towards
all related parties with equality and returned to the society as well as to pay attention on environment.

The Company has good corporate governance and structure frame of good governance operation,
therefore the responsibility towards the stakeholders who are the important group in business operation is the
respect of human rights. This is the principle that the Company has never ignored or violated the employees’
fundamental rights. Human Rights are the fundamental rights and fundamental freedom of the people. In the
organization, the rights that the Company must give respect to the employees are Fundamental Rights at Work.
The Company operates its business complying with the law of wage, working hour, O.T., holiday and absent from
work.

The Company supports and respects the human rights within the authority of corporate governance,
especially on the effective elimination the use of forced labors and child labors. The regulations to recruit and select
the employees have been defined with the support of welfare as stated on applicable law and sometime beyond
the limit of law such as group accident insurance, provident fund and monetary support in other cases. There is a
Welfare Sub-committee in the working place inclusive of the decoration of nice working place that is safety,
hygienic, clean with appropriate light, clean drinking water, enough toilets, infirmary, fire exit and necessary safety
equipment in case of fire.

The Company treats human rights with equality by giving an opportunity to the employees to be
responsible in higher position without limitation of gender, age, marriage status, nationality, sexual taste, political relation,
religion but to be considered from knowledge, competency and experience as core principles. The employees has
the right to gather together to set up an organization or club for the objective relating to the job. This complies
with the law, policy and the working procedure of the Company. The Company respects the difference of religion
believe and places importance in religious ceremony, tradition and culture in which to build up the good attitude
for the employees as well as to enhance the corporate culture that shall lead the Company to the way of sustain
success.

(4) Treat to Labor with Fairness

The Company is aware of this rights of humanity and equality, thus it has practicing guidance towards
the related parties with fairness. The Company treats to everyone with equality though they shall be the same or
difference in physical, mindset, nationality, religion, gender, education or the others.

The Company has ambition to upgrade the level of the Company’s labor standard inclusive of living
quality of the employees by having better working environment, safety and no harm to the health. Furthermore,
they shall be treated with fairness as defined by the law such as the pregnant employees shall have the duties
that are safe and no harm to the pregnancy, no quit, no position's step down or reduce the benefit because of
pregnancy and unemployment of below 18 years in the position that may risk on location. They shall have social
protection for relief the results from deduction or loss of incomes from such as accident, sickness, giving birth or
facing natural disaster.

The Company treats to the existing and new employees with fairness but without prejudice or selects
to treat by direct or indirect management concerning to the employment. There is the employment contract and
condition of employment as well as any benefit from the same rules and standard frame such as wage, working
hours, holidays, knowledge development, discipline to practice, dismissal including the elimination of unfair dismissal.

To respect and protect the personal rights of private information individually that may be collected or
to be managed as this is the part of data processor and employees’ privacy that are within the boundary of good
morality, social nonviolence or violate on other employees or organization. There is the respect to the rights of
employees on opinion’s expression that covering the freedom of expressing opinion without interfere. To receive
information or opinion through multi medias that have been set by the Company as communicating channels for
receiving opinion from stakeholders freely. Complaint procedure has been provided appropriately for the employees
who might be treated unfairly to the executives, human resource department and legal department, etc. These have
been tried utmost to be in secret and be audited for solving and responding to the inquiry towards unfair practice
without the revenged action to the employees in case of having complaints.



(5) Responsible for the Consumers

The Company operates the business as the products’ distributor and servicer, therefore to have
responsibility towards consumers is what we are aware and place importance as always. The selection of products
for distributing is care of consumers’ demand and satisfaction together with the procedure of the selection of good
quality materials containing of natural abstract ingredients that are safe for users. All formulas of the Company’s
cosmetics were certified by Foods and Drugs Administration (FDA) completely. Every product has direction of usage
to educate the proper and correct application to receive the benefit as its objective on the product label. Product
label shall display product’s features, instruction, composition, date month year of production, full address of
manufacturer and distributor that complied with the law, rules and the standard as defined by FDA and the Office
of the Consumer Protection Board for the consumers to obtain the maximum benefit from the products.

Furthermore, the Company’s Member Relation Unit and Call Center of the cosmetics have duty to collect
information of the members and inform news inclusive of privilege benefit that the members shall retain. The consumers
who have query or need information or have problem can contact to the tel. no. 02 295 1333 fax no. 02 295 0411

(6) Conserving the Environment

The Company operates business with the awareness of environment conservation. However, we place
importance in selecting the manufacturers who have policy to source raw materials and packaging inclusive of
manufacturing process that is friendly to the environment and received ISO 14001. KMA Powder contained natural
ingredients deriving from cooling extract process that avoid to use heat for maintaining their effectiveness without
leaving excessive substances. This is another way to conserve the environment.

Furthermore, the Company places importance on avoiding to over use the packaging and reduce the
use of materials that might cause pollution or unbalance the natural environment. Force to reduce the use of paper
and encourage the Reuse campaign, to implant the trees inside and outside the Company for beautiful scenery and
be a part of reducing global warmth and to reduce the volume of garbage waste.

(7) Community and Society Development

The Company takes part of developing community and society through CSR Project “Pass Happiness
to the Society though Beauty”. Information of this project was disclosed on pages 116 - 123 of this annual report.

(8) Innovation and Publicize of Innovation from the Operation that is responsible towards Social, Environment
and Stakeholders

The Company places importance on commodity management process and service that are increased
the level of ability to retraining Complete. Quick Respond Marketing System or QRMS was developed to use inside
the organization as online real time to connect between sales points and the Company. These information can be
monitored fast and continuously in term of sales amount and inventory. Therefore, the Company can add the goods
to that sales point or take back the goods faster and also to increase to opportunity in sale.

Furthermore, it also help tracking the buying history of the each customer and then bring the information
to analyze for present the goods or service that responding the customers’ demand promptly. This shall bring
happiness and maximum impression.



]_O Internal Control and Risk Monagemeﬂt

10.1 The Company’s Board of Directors’ Agreement on Internal Control

In the Company's Board of Directors’ Meeting No. 6/2556 on December 10 2013, with the participation
of 3 members from the Audit Committee, there was an evaluation of sufficiency and appropriation for internal control
in every activity following the Company’s policy in 2013 by asking information and considering the evaluated sheet
preparing by the executives and concluded the agreement that related to all internal control system.

According to the evaluation of the Company’s internal control, the Company’s Board of Directors’ and
the Audit Committee have the same agreement that the Company has the clear principles of practice for the
employees to work with system and to manage the work effectively. There is an evaluation and situation analysis
on the situation that stay in risky business and internal and external factors as well as anti-corruption. The risk
management has been organized appropriately and sufficiently with the internal control system inclusive of the
transaction with the major shareholders, the directors, the executives or those who are related to these mentioned
persons complying with the Company’s policy as follow:

Internal Control in _the Organization

The Company has measurement to use inside information as defined as an ethics to practice to the
Company and the shareholders. This employees’ ethics is for the directors, the management and the employees to
do their jobs with sincerity, responsibility and have discipline and good consciousness. No use of position to seek
benefit for oneself or the others. Keep of the Company’s benefit and property by not taking the Company’s information
and property to use for benefit of oneself or the others. Not involve in any activity that supports other persons to
do business as the Company’s competitor. The policy of corporate governance, business ethics and employees’
ethics have been given to the directors, the management and the employees for being guidance to practice and
hold it as working principles. This was publicized on the www.occ.co.th.

The Company’s structure management has the character of power distribution for the purpose of agility
in working that get along with current competitive situation in present business competitor. The authority and
responsibility were written in accordance with orderly to review/audit as well as anti-corruption and was announced
to all employees to acknowledge.

The Company’s Board of Directors is independent in having duty as the directors and participate in the
meeting, assistance, suggestion and look after business operation of the management but never involve in the
routine job or business of the management. The Company defined the boundary of each committee and the
management in written clearly for being the charter that comprised of defined regulations and segregation of power
of the Company’s Board of Directors and the management for transparency in the management.

Risk Evaluation

The Company has defined the policy of the organization’s risk management and the Risk Management
Committee has duty to corporate and define the risk frame for the overall management of the organization to be
in appropriate level, effective, efficient and get along with each situation. The sub-working team from all departments
shall manage the risk under responsibility as defined guidance that covering the risk of financial management,
business operation, administration and the opportunity to have a corruption, safety, occupational health and working
environment inclusive of other significant risk that related to the Company’s business operation. It's definition to
report to the Executive Committee and /or the Company’s Board of Director immediately when the risk stay in
significant level and for achieving the objective in term of strategy and operation that comply with the risk management
of the Committee of Sponsoring Organizations of the Treadway Commission : COSO and develop to COSO Enterprise
Risk Management : EMR which is overall risk management of the organization.



Operation Control

The company has policy to define operating method and activity for the control that those who shall
practice be realized of the risk that may occur and pay more attention our working. There is a call for meeting in
case of disaster emergency or serious cases for the operation that could reach to its objective. The Company’s
emergency plan has met with pleasant as at the mega flood in 2011.

The Company defined limitation of authorities and responsibilities of the management, all operators and
those who involved in internal administration to define approval power and approval limit amount of each management
section in written. The Executives Committee shall be audited, reviewed and monitored performance from each
working section. The Risk Management and the Audit Committee shall monitor the operating performance and
evaluate the risk of the Company every month. The operating result shall be reported to the Company regularly 1
time in a quarter. The Company provided the method of transaction with major shareholders, the directors, the
executives or those who're related to the said persons inclusive of related transaction.

Information Technology and Communication

The Company set the annual meeting schedule for the Company’s Board of Directors in advance. The
information shall be propose sufficiently for the Company’s Board of Directors to consider. Technology system and
Information Technology is modern and effective for supporting the operation inside the organization to achieve
objective. Information Technology system is developed continuously and supported fast communication system to
allow the clear management. The communication through Information Technology system has the unit to collect,
analyze and input in mainframe of the Company and shall have an evaluation and monitor the system to meet with
effectiveness and complied with the Company’'s policy. Therefore, the Company is able to control and prevent the
problem causing by error and it made this information technology fast, accurate and trustworthy. This helps the
Management to receive the information on time and utilize it for supporting the current decision making.

The Company has measurement to safe the hardware, software and data base. There is Firewall program
to prevent or trespassing and anti-virus program. To keep copy of data in the form of electronic for inside and
outside inclusive of having the contract to maintain server at all time.

The Company provides Customer Relations Center to receive complaint, suggestion and consult of
products and service from the customers by contacting tel. No. 02-295-1333 fax No. 02-295-0411

The Company also provides an officer to receive the report of clue or information in the point that
related to accuracy of the Financial Statements, defect internal control or any action that breach the law and ethics
by contact to Mrs. Choopan Imthong, the Company Secretary at tel. No. 02-294-0657 or e-mail to law@occ.co.th.

Monitoring

The Company defines and evaluates internal control system to be appropriated with the business operation
of the Company frequently. The monitor and evaluation is done continuously. As for the effective and efficient
management, the Management has set goal and period so clearly for the achievement of expecting objective. The
report of monitoring shall be presented to the Company’s Board pf Directors, the Audit Committee and Senior
Executives for being guideline to evaluate together.

Internal Audit Office has duty to audit the operation in accordance with internal control as defined by the
Company. Report shall be submitted to the Audit Committee. If case of any point needs improvement, the suggestion
for solving and/or the method to practice for being confidence that the audit and review shall be considered to
response and have management to fix that problem.

10.2 Audit Committee Opinion on the Internal Control System

The Audit Committee and the Company Board of Director have the same opinion on the internal control
system. No different opinion.

10.3 Chief of Internal Audit

In the Audit Committee’s meeting No. 4/2548 on April 21 2005, Ms. Hathairat Onhirun was appointed
to be the Chief of Internal Audit Office due to her experience in the Company’s internal audit since 1999 and has
understanding in the activity of business operation. She is qualified to be appointed to do this duty with sufficiency.



However, the consideration and approval to appoint, remove or transfer the Chief of Internal Audit

Office, must be approved by the Audit Committee.

Information of Chief of Internal Audit

Name Eduction Propotion Training for Internal Audit
Ms. Hathairat Onhiryn | High Vocational Certificate - - Accountant with Internal Auditor
age 41 years Business Administration Program 1 No. 14
Program Business Cpmputer Program 2 No. 8
Chetupon Commercial College By the Institute of Certified

Accountants and Auditors of Thailand
- Technic to be Internal Auditor No.1,2,3
By Pan Polytechnic Co., Ltd.
- Strategy to manage internal auditor job
- Internal control system evaluation
COSO-ERM No.11
- Risk Evaluation for Internal Auditing
Plan No. 21 By Federation of Accounting
- Enhanced Communications for Auditors
- Internal Audit Management
By The Institute of Internal Auditors

]_]_ Related Transaction

As at December 31, 2013 the Company had transactions with related persons or parties following to

the Note to the Financial Statement 5. Page 204 - 207



]_2 Important Financial Information

Report on the Company’s Board of
Directors’ Responsibility on the Financial Statements

The Company’s Financial Statements have been complied under the policies of the Company’s 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 Statement, the Company’s 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 benefit of the shareholders and investors who

seek access into Financial Statement.

The Company Board of Directors has appointed the Audit Committee, consisting of independent directors
who have knowledge and understanding on account, financial and business administration to corporate 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.

According to the administrative structure and internal control system as well as the audit results of the
certified public accountant, the Company’s Board of Directors is confident that the Company’s Financial Statements
as of December 31, 2013, have shown an essentially accurate picture of its financial status, performance and Cash

Flow Statements according to the generally accepted accounting principles.

™,

— oDyt )

(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 (the “Company”),
which comprise the statement of financial position as at 31 December 2013, the statement of comprehensive income,
changes in equity and cash flows for the year then ended, and notes, comprising a summary of significant accounting
policies and other explanatory information.

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 present fairly, in all material respects, the financial position of the

Company as at 31 December 2013 and its financial performance and cash flows for the year then ended in accordance
with Thai Financial Reporting Standards.

Emphasis of Matter

Without qualifying my opinion, I draw attention to note 3 to the financial statements describing the effect
of the Company’s adoption from 1 January 2013 of certain new accounting policies. The corresponding figure
presented are based on the audited financial statements as at and for the year ended 31 December 2012 after
making the adjustments described in note 3.

¥

(Bunyarit Thanormcharoen)
Certified Public Accountant
Registration No. 7900

KPMG Phoomchai Audit Ltd.
Bangkok
12 February 2014



Assets

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

Deferred tax assets

Other non-current assets

Total non-current assets

Total assets

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

Note

7

10
1

12
13

31 December

2013

81,452,171
110,000,000
210,892,998

277,578,914
33,617,497

713,441,580

103,344,430
144,247,680
20,892,183
6,787,350
22,012,854
31,107,775
3,356,398
331,748,670

1,045,190,250

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

31 December

2012

(Restated)
(in Baht)

73,788,183
246,634,532

238,112,211
33,659,266

592,194,192

201,798,531
144,247,680
25,389,896
3,403,812
24,205,573
26,619,132
2,131,143
427,795,767

1,019,989,959

1 January

2012
(Restated)

16,467,798
30,027,610
215,009,514

196,647,404
29,834,539

487,986,865

201,921,934
36,168,661
96,660,000
3,445,516
26,398,291
25,400,407
2,103,755
392,098,564

880,085,429



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

31 December 31 December 1 January
Liabilities and equity Note 2013 2012 2012
(Restated) (Restated)
(in Baht)

Current liabilities
Trade accounts payable 5,14 148,346,358 153,196,036 106,460,937
Income tax payable 13,588,301 20,825,361 24,071,474
Other payables 5 76,259,016 93,882,099 69,220,874
Total current liabilities 238,193,675 267,903,496 199,753,285
Non-current liability
Employee benefit obligations 15 77,368,863 69,959,836 63,189,706
Total non-current liability 77,368,863 69,959,836 63,189,706
Total liabilities 315,562,538 337,863,332 262,942,991
Equity
Share capital: 16

Authorised share capital 80,000,000 80,000,000 80,000,000

Issued and paid-up share capital 60,000,000 60,000,000 60,000,000
Premium on ordinary shares 36,500,000 36,500,000 36,500,000
Retained earnings

Appropriated 17

Legal reserve 8,259,676 8,259,676 8,259,676
General investment reserve 49,000,000 49,000,000 49,000,000

Unappropriated 536,151,682 482,778,348 417,819,013
Other components of equity 17 39,716,354 45,588,603 45,563,749
Total equity 729,627,712 682,126,627 617,142,438
Total liabilities and equity 1,045,190,250 1,019,989,959 880,085,429

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 2013 2012
(Restated)
(in Baht)

Income 5
Revenue from sale of goods and rendering of services 1,506,776,263 1,584,317,651
Investment income and other income 48,999,821 39,883,349
Total income 1,555,776,084  1,624,201,000
Expenses 5
Cost of sales of goods and rendering of services 774,119,807 803,636,945
Selling expenses 19 501,642,772 527,502,915
Administrative expenses 20 120,202,054 112,977,921
Key management personnel compensation 34,484,488 37,249,114
Total expenses 22 1,430,449,121 1,481,366,895
Profit before income tax expense 125,326,963 142,834,105
Income tax expense 23 23,953,629 35,874,770
Profit for the year 101,373,334 106,959,335
Other comprehensive income
Net change in fair value of available-for-sale investments (7,340,312) 31,067
Income tax on net change in fair value of

available-for-sale investments 1,468,063 31,067
Other comprehensive income for the year (5,872,249) 62,134
Total comprehensive income for the year 95,501,085 107,021,469
Earnings per share
Basic earnings per share 24 1.69 1.78

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

2013 2012
(Restated)
(in Baht)

Cash flows from operating activities
Profit for the year 101,373,334 106,959,335
Adjustments for
Depreciation 12,617,154 14,679,642
Amortisation of intangible assets 482,749 471,412
Amortisation of leasehold rights 2,192,719 2,192,718
Reversal of doubtful debt expenses (2,661,917) (1,996,515)
(Reversal of) Allowance for goods returned (5,671,833) 14,579,847
Loss on cost adjustment for inventories 3,643,675 7.158,797
Loss on written-off of inventories 531,591 221,973
(Reversal of) Allowance for loss on decline in value of inventories (78,034) 769,857
Inventory donation expenses - 39,940
Gain on current investment - (602,917)
Loss on sale of other long-term investments 468,020 -
Allowance for impairment loss of long-term investments 263,789 704,470
Interest income (5,998,525) (4,308,089)
Dividend income (5,016,991) (4,124,179)
Loss on disposal and written-off of property, plant and equipment 443,972 1,046,558
Employee benefits expenses 17,296,169 11,224,557
Income tax expense 23,953,629 35,874,770

143,839,501 184,892,176
Changes in operating assets and liabilities
Trade accounts receivable 44,075,284 (44,208,350)
Inventories (43,563,935) (49,655,374)
Other current assets 397,059 (3.824,727)
Other non-current assets (1,225,255) (27,388)
Trade accounts payable (4,849,678) 46,735,099
Other payables (23,585,808) 24,106,695
Cash generated from operating activities 115,087,168 158,018,131
Employee benefits paid (9,887,142) (4,454,427)
Income tax paid (34,211,269) (40,345,821)
Net cash from operating activities 70,988,757 113,217,883

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



O.C.C. Public Company Limited
Statement of cash flows

Note

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
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 in cash and cash equivalents
Cash and cash equivalents at 1 January

Cash and cash equivalents at 31 December 6

Non-cash transactions

Payables from purchases of property, plant and equipment
Payables from purchases of intangible assets

Increase (decrease) in fair value of available-for-sale investment
Total

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

For the year ended 31 December

2013 2012
(Restated)
(in Baht)

5,998,525 4,308,089
5,016,991 4,124,179
(120,000,000) (205,000,000)
110,000,000 235,630,527
(10,550,000) (40,550,000)
931,980 40,000,000
(6,559,987) (5,100,830)
57,009 673,832
- (47,587,680)
(219,287) (395,615)
(15,324,769) (13,897,498)
(48,000,000) (42,000,000)
(48,000,000) (42,000,000)
7,663,988 57,320,385
73,788,183 16,467,798
81,452,171 73,788,183
2,060,435 520,437
3,902,290 34,093
(7,340,312) 31,067
(1,377,587) 585,597



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

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 lan-
guage. 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 12 February 2014.

1 General information

0.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 (15.23% shareholding).

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

2 Basis of preparation of the financial statements
(a) 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.

The FAP has issued the following new and revised TFRS relevant to the Company’s operations and effective
for accounting periods beginning on or after 1 January 2013:

TFRS Topic

TAS 12 Income Taxes

TAS 21 (revised 2009) The Effects of Changes in Foreign Exchange Rates
TFRS 8 Operating Segments

The adoption of these new and revised TFRS has resulted in changes in the Company’s accounting
policies. The effects of these changes are disclosed in note 3.

In addition to the above new and revised TFRS, the FAP has issued a number of other new and revised
TFRS which are effective for financial statements beginning on or after 1 January 2014 and have not
been adopted in the preparation of these financial statements. Those new and revised TFRS that are
relevant to the Company’s operations are disclosed in note 29.

(b) 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.

(c) 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.

(d) 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 Deferred tax assets
Note 15 Employee benefit obligations
Note 26 Valuation of financial instruments

3 Changes in accounting policies

(a) Overview
From 1 January 2013, consequent to the adoption of new and revised TFRS as set out in note 2, the
Company has changed its accounting policies in the following areas:
» Accounting for income tax
« Accounting for the effects of changes in foreign exchange rates
» Presentation of information on operating segments
Details of the new accounting policies adopted by the Company are included in notes 3(b) to 3(d) below.
Other new and revised TFRS did not have any impact on the accounting policies, financial position or
performance of the Company

(b) Accounting for income tax

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 carryforward of unused tax losses. The accounting
policy for deferred tax is described in note 4(p).

The Company adopted TAS 12 with effect from 1 January 2013. The effects of the change are recognised
retrospectively in the financial statements. The impact of the change on the financial statements is as

follows:
31 December 31 December 1 January
2013 2012 2012

Statement of financial position (in thousand Baht)

Increase in deferred tax assets 41,037 38,016 36,791
Increase in deferred tax liabilities 9,929 11,397 11,391
Increase in retained earnings 41,037 38,016 36,791
Decrease in net change in fair value of 9,929 11,397 11,391

available-for-sale investments
Increase in shareholders’ equity 31,108 26,619 25,400



31 December 31 December
2013 2012

(in thousand Baht)

Statement of comprehensive income
for the year ended 31 December

Decrease in income tax expense 3,021 1,225
Increase in profit for the period 3,021 1,225
Increase in basic earnings per share (in baht) 0.05 0.02

(c) Accounting for the effects of changes in foreign exchange rates

From 1 January 2013, the Company has adopted TAS 21 (revised 2009) Accounting for the effects of
changes in foreign exchange rates.

The principal change introduced by TAS 21 (revised 2009) 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 (revised 2009) 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 (revised 2009). Foreign currencies are defined by TAS 21 (revised 2009)
as all currencies other than the entity’s functional currency.

Management has determined that the functional currency of the Company is Thai Baht and that the
adoption of TAS 21 (revised 2009) from 1 January 2013 has not had a significant impact on the Company’s
reported assets, liabilities or retained earnings.

(d) Presentation of information on operating segments

From 1 January 2013, the Company has adopted TFRS 8 Operating Segments. The new policy for
presentation of information on operating segments, together with information on the previous policy, is
given below. The new policy has been applied retrospectively and segment information included in the
financial statement for the year ended 31 December 2012, which are included in the Company’'s 2013
financial statements for comparative purposes, has been re-presented accordingly. The change in policy
only impacts presentational aspects and has no impact on the Company’s reported assets, liabilities, results
or earnings per share.

TFRS 8 introduces the “management approach” to segment reporting. It requires a change in the
presentation and disclosure of segment information based on the internal reports regularly reviewed by
the Company’s Chief Operating Decision Maker in order to assess each segment’s performance and to
allocate resources to those segments. Previously the Company presented segment information in respect
of its business and geographical segments in accordance with TAS 14 Segment Reporting.

The change in basis of presentation and disclosure of segment information has had no significant effect
on the segment information reported in the Company’s financial statements.

4 Significant accounting policies

The accounting policies set out below have been applied consistently to all periods presented in these
financial statements except as explained in note 3, which addresses changes in accounting policies.

(a) Foreign currency transactions
Transactions in foreign currencies are translated to the functional currency at the dates of the transactions.

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



(b) 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.

(c) 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.

(d) 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.

(e) 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.

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.

(f) 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.

(g) 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:

Buildings and other constructions 20 years
Office equipment 3 and 5 vyears
Beautifying accessories 5 years
Vehicles 5 years
Furnishing of office 10 vyears
Furnishing of selling areas 5 vyears

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.



(h) 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.

Intangible assets that are acquired by the Company and have infinite useful lives i.e. trademark are
measured at cost less 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 of Software licenses are 10 years.

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

(i) 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.

(j)  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.

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.

(k) Trade and other accounts payable

Trade and other accounts payable are stated at cost.
(I)  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.

The Company recognises all actuarial gains and losses arising from defined benefit plans 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.
(m) 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.



(n) 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 comprises dividend and interest income from investments and bank deposits.
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 income

Lease income is recognised in profit or loss on a straight-line basis over the term of the lease.
(o) 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) Income tax

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

Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets
and liabilities for financial reporting purposes and the amounts used for taxation purposes. Deferred tax
is not recognised for the following temporary differences: the initial recognition of goodwill; the initial
recognition of assets or liabilities in a transaction that is not a business combination and that affects
neither accounting nor taxable profit or loss; and differences relating to investments in subsidiaries and
jointly-controlled entities to the extent that it is probable that they will not reverse in the foreseeable
future.

The measurement of deferred tax reflects the tax consequences that would follow the manner in which
the Company expects, at the end of the reporting period, to recover or settle the carrying amount of its
assets and liabilities.

Deferred tax is measured at the tax rates that are expected to be applied to the temporary differences
when they reverse, using tax rates enacted or substantively enacted at the reporting date.



In determining the amount of current and deferred 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 judgements about future events. New information may become available that
causes the Company to change its judgement 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.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax
liabilities and assets, and they relate to income taxes levied by the same tax authority on the same
taxable entity, or on different tax entities, but they intend to settle current tax liabilities and assets on
a net basis or their tax assets and liabilities will be realised simultaneously.

A deferred tax asset is recognised to the extent that it is probable that future taxable profits will be
available against which the temporary differences can be utilised. Deferred tax assets are reviewed at
each reporting date and reduced to the extent that it is no longer probable that the related tax benefit
will be realised.

(q) 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.

(r) Segment reporting

Segment results that are reported to the Company’s CEO (the chief operating decision maker) include
items directly attributable to a segment as well as those that can be allocated on a reasonable basis.
Unallocated items comprise mainly interest or dividend earning assets and revenue, and corporate assets
and expenses.
5 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
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 Laboratory Co., Ltd. Thailand Shareholders, 1.2%, and some co-share-
holders/directors
Watsadornramai Co., Ltd. Thailand 2.71% Shareholders
M.I.L. (Thailand) Co., Ltd. Thailand 12.67% shareholding and some co-directors



Country of

Name of entities incorporation/ Nature of relationships
nationality

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

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

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

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

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

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

Bangkok Tokyo Socks Co., Ltd. Thailand 4.89% shareholding and some co-share-
holders/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

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

Boutique New City Plc. Thailand Co-directors

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.

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 Market price

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:

2013 2012

(in thousand Baht)

Related parties

Sales of goods or rendering of services 648 1,712
Dividend income 4,832 3,930
Other income 31,092 20,798
Purchases of goods 465,371 478,629
Sales promotion expenses 5,3 5,279
Other expenses 8,924 8,875

Key management personnel

Key management personnel compensation

Short-term employee benefits 33,714 36,417
Long-term benefits 77 832
Total key management personnel compensation 34,485 37,249

Balances as at 31 December with related parties were as follows:
2013 2012
(in thousand Baht)

Trade accounts receivable from related parties

I.C.C. International Plc. 343 200
Tiger Distribution and Logistics Co., Ltd. 123 -
Total 466 200

Other receivables from related parties

Shiseido Professional (Thailand) Co., Ltd. 4,627 7,401
M.I.L (Thailand) Co., Ltd. 145 146
Oriental Salon Business Co., Ltd. 80 84
Hair Service (Thai) Co., Ltd. 13 27
Total 4,865 7,658

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

Other long-term investment
Equity securities available-for-sale

I.C.C. International Plc. 61,277 66,450
Saha Pathana Inter-Holding Plc. 6,584 8,749
Boutique New City Plc. 16 18
Total 67,877 75,217



2013 2012

(in thousand Baht)

Other non-marketable equity securities

Shiseido Professional (Thailand) Co., Ltd. 11,200 7,401
Bangkok Tokyo Socks Co., Ltd. 5,750 146
Tiger Distribution and Logistics Co., Ltd. 2,809 84
Zen Salon Business Co., Ltd. 2,200 7,401
Thai Bunka Fashion Co., Ltd. 1,000 146
M.I.L.(Thailand) Co., Ltd 380 84
Oriental Salon Business Co., Ltd. 150 27
Total 23,489 7,658
Less allowance for impairment (2,147) 7,401
Net 21,342 7,658
Trade accounts payable to related parties

Shiseido Professional (Thailand) Co., Ltd. 37,572 40,119
International Laboratories Co., Ltd. 19,418 14,341
Pattaya Manufacturing Co., Ltd. 9,691 20,202
S&J International Enterprises Plc. 3,245 8,874
Thai Gunze Co., Ltd. 2,922 3,465
Thanulux Plc. 2,695 2,248
Thai Itokin Co., Ltd. 1,687 -
Oriental Salon Business Co., Ltd. 1 8
People’s Garment Plc. - 141
Total 77,231 89,398

Other payables to related parties

Tiger Distribution and Logistics Co., Ltd. 612 881
International Laboratories Co., Ltd. 279 -
I.C.C. International Plc. 124 146
Saha Pathana Inter-Holding Plc. 18 -
Oriental Salon Business Co., Ltd. 8 2
Thai Gunze Co., Ltd. 2 -
Total 1,043 1,029

6 Cash and cash equivalents

2013 2012

(in thousand Baht)
Cash on hand T 174
Cash at banks - current accounts 2,277 1,539
Cash at banks - savings accounts 78,998 72,075
Total 81,452 73,788

Cash and cash equivalents of the Company as at 31 December 2013 and 2012 were denominated
entirely in Thai Baht.



Other investments

Note 2013 2012
(in thousand Baht)

Current investments
Fixed Deposit within 1 year 30,000 -
Long-term deposits at financial institutions within 1 year 70,000 -
Other debt securities held to maturity within 1 year 10,000 =
Total 110,000 -
Other long-term investments
Long-term deposits at financial institutions 10,000 80,000
Equity securities available-for-sale 5 67,877 75,217
Other non-marketable equity securities 5 31,614 32,464
Other debt securities held to maturity - 20,000
Total 109,491 207,681
Less allowance for impairment (6,147) (5,883)
Net 103,344 201,798

Current investments in fixed deposits within 1 year and long-term deposits at financial institutions within
1 year have annual interest rates of 3.25% to 3.65% (2012: nil)

Long-term deposits at financial institutions have annual interest rates of 3% (2012: 2.75% to 3.75%).
Other debt securities held-to-maturity investments have interest rates of 3.54% (2012: 3.20% and 3.54%)
and mature in 1 year.

Other investments of the Company as at 31 December 2013 and 2012 were denominated entirely in Thai
Baht.

Movements during the year ended 31 December 2013 and 2012 of marketable equity securities and debt

securities were as follows:

Current investments

2013

2012

(in thousand Baht)

At 1 January - 30,028
Purchases during the year 120,000 205,000
Sales during the year (110,000) (235,028)
Reclassify from non-current 100,000 =
At 31 December 110,000 -
Other long-term investments

At 1 January 201,798 201,922
Purchases during the year 10,550 40,550
Sales during the year (1,400) (40,000)
Reclassify to current (100,000) -
Change in fair value of investment (7,340) 31
Allowance for impairment loss of long-term investment (264) (705)
At 31 December 103,344 201,798



8 Trade accounts receivable

Note 2013 2012

(in thousand Baht)
Related parties 5 466 200
Other parties 234,018 278,360
Total 234,484 278,560
Less allowance for doubtful accounts (8,590) (11,252)
allowance for goods returned (15,001) (20,673)
Net 210,893 246,635
Reversal of doubtful debts expenses for the year (2,662) (2,863)

Aging analyses for trade accounts receivable were as follows:

Note 2013 2012
(in thousand Baht)

Related parties

Within credit terms 466 200
Total 466 200
Other parties

Within credit terms 116,891 136,403

Overdue:

Less than 3 months 101,898 122,665
3-6 months 10,119 14,249
6-12 months 837 736
Over 12 months 4,273 4,307

Total 234,018 278,360

Less allowance for doubtful accounts (8,590) (11,252)

allowance for goods returned (15,001) (20,673)

Net 210,427 246,435

Grand total 210,893 246,635

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 2013 and 2012 were denominated entirely
in Thai Baht.

9 Inventories

2013 2012

(in thousand Baht)
Finished goods 279,933 240,544
Less allowance for decline in value (2,354) (2,432)
Net 277,579 238,112
Inventories recognised as cost of sales of goods and expenses
- Cost 774,120 803,637
- (Reversal of) Write-down to net realisable value (78) 770
Total 774,042 804,407



10 Investment property

2013 2012
(in thousand Baht)
Cost
At 1 January 144,248 _
Additions - 144,248
At 31 December 144,248 144,248

During the third quarter of 2013, the Company’s land which had net book value of Baht 144.25 million
was appraised by Modern Property Consultant Co., Ltd., a firm of independent professional valuers, by
using a Market Approach. The appraised value was Baht 241.53 million which is higher than book value.

11 Property, plant and equipment

Furnishing
Buildings of office
and other  Office  Beautifying and selling
land  construction equipment accessories Vehicles areas Total
(in thousand Baht)

Cost
At 1 January 2012 1,908 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
and 1 January 2013 1,908 51,068 30,741 4,877 21,961 76,938 187,493
Additions - - 1,297 108 2,408 4,807 8,620
Disposals and write off - - (1,111) (488) - (3,974) (5,573)
At 31 December 2013 1,908 51,068 30,927 4,497 24,369 77,7711 190,540
Depreciation and
impairment losses
At 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 7,062 14,680
Disposals - - (1,353) (214) (3,600) (6,397) (11,564)

At 31 December 2012

and 1 January 2013 - 49,211 26,877 4,966 18,670 63,179 162,103

Depreciation charge for the year - 1,857 2,471 425 1,658 6,206 12,617
Disposals and write off - - (1,084) (488) - (3,5600) (5,072)
At 31 December 2013 - 51,068 28,264 4,103 20,328 65,885 169,648
Net book value

At 1 January 2012 1,908 4,363 5,023 1,067 5100 18,708 36,169
At 31 December 2012

and 1 January 2013 1,908 1,857 3,864 71 3,291 13,759 25,390
At 31 December 2013 1,908 - 2,663 394 4,041 11,886 20,892

The gross amount of the Company’s fully depreciated property, plant and equipment that was still in use
as at 31 December 2013 amounted to Baht 150.56 million (2012: Baht 87.02 million).



12  Leasehold rights

Leasehold Leasehold
rights-land  rights- Building Total
and premises

(in thousand Baht)

Cost

At 1 January 2012 1,200 45,204 46,404
At 31 December 2012 and 1 January 2013 1,200 45,204 46,404
At 31 December 2013 1,200 45,204 46,404
Amortisation

At 1 January 2012 934 19,072 20,006
Amortisation for the year 46 2146 2192
At 31 December 2012 and 1 January 2013 980 21,218 22,198
Amortisation for the year 46 2147 2,193
At 31 December 2013 1,026 23,365 24,391
Net book value

At 1 January 2012 266 26,132 26,398
At 31 December 2012 and 1 January 2013 220 23,986 24,206
At 31 December 2013 174 21,839 22,013

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.

13 Deferred tax

Deferred tax assets and liabilities as at 31 December were as follows:

2013 2012

(in thousand Baht)
Deferred tax assets 41,037 38,016
Deferred tax liabilities (9,929) (11,397)
Net deferred tax assets 31,108 26,619



Movements in total deferred tax assets and liabilities during the year were as follows:

Deferred tax assets

Trade accounts receivable
Inventories

Other long-term investments
Employee benefit obligations
Others

Total

Deferred tax liability
Available-for-sale investments
Total

Deferred tax assets

Trade accounts receivable
Inventories

Other long-term investments
Employee benefit obligations
Others

Total

Deferred tax liability
Available-for-sale investments
Total

14 Trade accounts payable

Related parties
Other parties

Total

(Charged) / credited to:

1 JoAntuory Profit or Other
2013 05 income
(Note 23)
(in thousand Baht)
39,575 4,999 -
(17,281) (3,182) =
1177 52 -
13,992 1,482 -
553 (330) -
38,016 3,021 -
11,397 - (1,468)
11,397 - (1,468)
(Charged) / credited to:
1 JuAntuary Profit or Other
2012 e income
(Note 23)
(in thousand Baht)
38,059 1,616 -
(15,596) (1,685) -
1,036 141 -
12,638 1,354 -
654 (101) -
36,791 1,225 -
11,391 - 6
11,391 - 6

Note 2013 2012
(in thousand Baht)
5 77,231 89,398
71,115 63,798
148,346 153,196

At

comprehensive 31 December

2013

44,574
(20,463)
1,229
15,474
223
41,037

9,929
9,929

At

comprehensive 31 December

2012

39,5675
(17,281)
1177
13,992
553
38,016

11,397
11,397

Trade accounts payable of the Company as at 31 December 2013 and 2012 were denominated entirely in

Thai Baht.



15 Employee benefit obligations

2013 2012
(in thousand Baht)
Statement of financial position obligations for:

Other long-term employee benefits 77,369 69,960

For the year ended 31 December

Statement of comprehensive income:

Recognised in profit or loss:

Other long-term employee benefits 17,296 11,225

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

2013 2012

(in thousand Baht)
Defined benefit obligations at 1 January 69,960 63,190
Benefits paid by the plan (9,887) (4,455)
Current service costs and interest 17,296 11,225
Defined benefit obligations at 31 December 77,369 69,960
Expense recognised in profit or loss (Note 21)

2013 2012

(in thousand Baht)
Current service costs and interest on obligation 17,296 11,225
Total 17,296 11,225

The expense is recognised in the following line items in the statement of comprehensive income:

2013 2012

(in thousand Baht)
Administrative expenses 17,296 11,225
Total 17,296 11,225

PRINCIPAL ACTUARIAL ASSUMPTIONS AT THE REPORTING DATE (EXPRESSED AS WEIGHTED AVERAGES):

2013 2012
(%)
Discount rate 3.7 4
Future salary increases 5-10 4 -10

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



16  Share capital

Par value 2013 2012
per share Number 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.

17 Reserves
Reserves comprise:
Appropriations of profit and/or retained earnings
Legal reserve

Section 116 of the Public Companies Act B.E. 2535 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.



18 Segment Information

The Company has three reportable segments, as described below, which are the Company’s strategic
divisions. 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

Information regarding the results of each reportable segment is included below. Performance is measured
based on segment profit before tax, as included in the internal management reports that are reviewed
by the Company’'s CODM. Segment profit before tax is used to measure performance as management
believes that such information is the most relevant in evaluating the results of certain segments relative
to other entities that operate within these industries.

Information about reportable segments

Cosmetics distributing Clothes Others

and beauty services Toal

2013 2012 2013 2012 2013 2012 2013 2012
(in thousand Baht)

External revenue 1,302,539 1,367,567 199,556 209,747 4,681 7,004 1,506,776 1,584,318

Segment profit (loss) before
income tax 131,028 138,609  (7,422) (3.137) (900) (95) 122,706 135,377

Segment assets as at 31
December 417,409 425123 99,056 90,403 4149 4,697 520,614 520,223

Reconciliation of reportable segment profit or loss and assets

2013 2012
(in thousand Baht)

Profit or loss

Total profit for reportable segments 122,706 135,377
Unallocated amounts
- Other income 14,971 10,276
- Other corporate expenses (12,350) (2,819)
Consolidated profit before income tax 125,327 142,834



2013 2012
(in thousand Baht)

Assets

Total assets for reportable segments 520,614 520,223
Cash and cash equivalents 81,452 73,788
Current investments 110,000 -
Other current assets 33,617 33,659
Other long-term investments 103,344 201,798
Investment property 144,248 144,248
Deferred tax assets 31,108 26,619
Other non-current assets 3.356 2,131
Other unallocated amounts 17,551 17,524
Consolidated total assets 1,045,190 1,019,990

Geographical segments

The Company is managed and operates principally in Thailand. There are no material revenues derived
from, or assets located in, foreign countries.

19 Selling expenses

2013 2012

(in thousand Baht)
Personnel expenses 274.878 266,638
Sale promotion expenses 60,520 61,408
Sample products expenses 42,596 52,076
Advertisement expenses 21,627 38,225
Furnishing on sale areas 19,197 20,414
Travelling expenses 13,603 13,165
Rental expenses 10,782 10,313
Depreciation and amortisation expenses 8,742 9,742
Transportation expenses 7,868 7,389
Others 41,830 48,133
Total 501,643 527,503

20 Administrative expenses

2013 2012

(in thousand Baht)
Personnel expenses 84,299 75,197
Depreciation and amortisation expenses 6.551 7,602
Maintenance expenses 4,575 4,688
Rental expenses 3,894 3,682
Electricity expenses 3,666 3,580
Others 17,217 18,229
Total 120,202 112,978



21 Employee benefit expenses

Note 2013 2012
(in thousand Baht)
Management 5
Wages and salaries 28,141 31,852
Others 6,344 5,397
Total 34,485 37,249

Other employees

Wages and salaries 255,151 239,660
Others 104,026 102,175
Total 359,177 341,835
Grand total 393,662 379,084

Defined contribution plans

The defined contribution plans comprise provident funds established by the Company for its 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.

22 Expenses by nature
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:

2013 2012

(in thousand Baht)
Changes in inventories of finished goods (39,389) (42,235)
Purchase of finished goods 817,047 845,118
Personnel expenses 359,177 341,835
Sale promotion expenses 60,520 61,408
Sample products expenses 42,596 52,076
Advertisement expenses 21,741 38,225
Key management personnel compensation 34,484 37,249
Depreciation and amortisation expenses 15,293 17,344
Others 118,980 130,347
Total cost of sales of goods, selling expenses and
administrative expenses 1,430,449 1,481,367



23 Income tax expense
Income tax recognised in profit or loss
Note 2013 2012

(in thousand Baht)

Current tax expense

Current year 26,982 37,100
Adjustment for prior year (7) =
Total 26,975 37,100

Deferred tax expense
Movement in temporary differences 13 (3,021) (1,225)
Total income tax expense 23,954 35,875

Income tax recognised in other comprehensive income

2013 2012
(in thousand Baht)

Available-for-sale financial assets 1,468 (6)

Reconciliation of effective tax rate

Tax rate 2013 Tax rate 2012

(%) (in thousand Baht) (%) (in thousand Baht)
Profit before income tax expense 125,327 142,834
Income tax using the Thai corporation tax rate 20.0 25,065 23.0 32,852
Income not subject to tax (1,716) (4.047)
Expenses not deductible for tax purposes 612 7,070
Adjustment for prior year (7) =
Total 19.1 23,954 251 35,875

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.



24 Basic earnings per share

The calculations of basic earnings per share for the year ended 31 December 2013 and 2012 were based
on the profit for the year attributable to ordinary shareholders of the Company and the number of
ordinaryshares outstanding during the year as follows:

2013 2012

(in thousand Baht /
in thousand shares)

Profit attributable to ordinary shareholders

of the Company (basic) 101,373 106,959
Number of ordinary shares outstanding 60,000 60,000
Earnings per share (basic) (in Baht) 1.69 1.78

25 Dividends

At the annual general meeting of the shareholders of the Company held on 23 April 2013, the shareholders
approved the appropriation of dividend of Baht 0.80 per share, amounting to Baht 48 million. The dividend
was paid to shareholders during 2013.

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 0.70 per share, amounting to Baht 42 million. The dividend

was paid to shareholders during 2012.
26 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:

Effective Within ~ After 1 year but

inferest rate 1 year within 5 years Total
(% per annum) (in thousand Baht)

2013
Current
- Fixed Deposit within 1 year 3.25 - 3.65 30,000 - 30,000
- Long-term deposits at financial

institutions within 1 year 3.50 - 3.55 70,000 - 70,000
- Other debt securities held to maturity

within 1 year 3.54 10,000 - 10,000
Total 110,000 - 110,000
Non-current
- Long-term deposits at financial institutions 3 - 10,000 10,000
2012
Non-current
Long - term investment
- Long-term deposits at financial institutions 2.75 - 3.75 60,000 20,000 80,000
- Other debt securities held to maturity 3.20 - 3.54 10,000 10,000 20,000
Total 70,000 30,000 100,000

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:

2013 2012

Fair value  Carrying value  Fair value  Carrying value
(in thousand Baht)
Current investments
- Fixed Deposit within 1 year 30,000 30,000 - -
- Long-term deposits at financial 70,000 70,000 - -
institutions within 1 year

- Other debt securities held to maturity

within 1 year 10,000 10,000 - =
Other long-term investments
- Long-term deposits at financial institutions 10,000 10,000 80,000 80,000
- Equity securities available-for-sale 67,877 67,877 75,217 75,217
- Other debt securities held to maturity - - 20,000 20,000
Investment property 241,529 144,248 144,248 144,248

27 Commitments with non-related parties

2013 2012
(in thousand Baht)

Non-cancellable operating lease commitments

Within one year 8,175 3,255
After one year but within five years 15,221 6,213
After five years 8,207 7,296
Total 31,603 16,764

Other commitments

Unused bank overdraft 110,000 130,000
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
Guarantees for other companies 700 3.700
Total 337,089 360,089

Lease area and related services agreements

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

28 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 17 March 2009 and
the Company has defended the appeal on 3 April 2009. Currently, there is no further progress on the
case.



29 Thai Financial Reporting Standards (TFRS) not yet adopted

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

TFRS Topic Year effective
TAS 1 (revised 2012) Presentation of financial statements 2557
TAS 7 (revised 2012)  Statement of Cash Flows 2557
TAS 12 (revised 2012) Income Taxes 2557
TAS 17  (revised 2012) Leases 2557
TAS 18 (revised 2012) Revenue Recognition 2557
TAS 19 (revised 2012) Employee Benefits 2557
TAS 21 (revised 2012)  The Effects of Changes in Foreign Exchange Rates 2557
TAS 24 (revised 2012) Related Party Disclosures 2557
TAS 34 (revised 2012) Interim Financial Reports 2557
TAS 38 (revised 2012) Intangible Assets 2557
TFRS 8 (revised 2012)  Operating Segments 2557
TFRIC 10 Interim Financial Reporting and Impairment 2557
TFRIC 13 Customer Loyalty Programmes 2557
TIC 15 Operating Leases-Incentives 2557
TIC 27 Evaluating the Substance of Transactions Involving 25657

the Legal Form of a Lease

Management expects to adopt and apply these new and revised 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 these new and revised TFRS and expects that there will be no material impact
on the financial statements in the period of initial application.



]_3 Analysis and Explanation of Management

1. Result of Performance and Financial Status

1.1 Overall of Performance and Financial Status in the Past

In 2013 the Company earns total revenue of 1,555.78 million Baht, decreased of 68.42 million Baht
or equivalent to 4.21% from the previous year. Total expenses amount 1,430.45 million Baht or representing the
decreased of 50.92 million Baht or equivalent to 3.44% and the net profit after deducted corporation income tax
was 101.37 million Baht, decreased of 5.59 million Baht or equivalent to 5.22%, comparing previous year.

The total assets amount as at December 31, 2013 was 1,045.19 million Baht; it increased from
previous year 25.20 million Baht or equivalent to 2.47%. The current assets increased 121.25 million Baht and the
non-current assets decreased 96.05 million Baht. The Current assets had cash and cash equivalents increased 7.66
million Baht, the temporary investments increased 110.00 million Baht, from Fixed Deposit has not exceeding 1 year
period and Debt Securities held to maturity within 1 year. Trade account receivable net decreased 35.74 million
Baht as the adjustment of total sale has slow down and the inventory increased 39.47 million Baht due to the
preparing of goods sold on Chinese’s New Year and New Year Eve. Other current assets decreased 0.14 million
Baht. Non-Current assets as Investment of fix assets in related business decreased 98.45 million Baht because of
the gradual of long term deposit maturity and the value transformation of investment according to the fair value
principle. The immovable property for investment unchanged, and the part of property, building and equipment-net
decreased 4.50 million Baht. Intangible assets-net increased 3.38 million Baht, Leasehold rights decreased 2.19
million Baht result from the cut-paid based on useful lives, income tax assets deferred 31.11 million Baht increased
4.49 million Baht and other non-current assets increased 1.23 million Baht.

In 2013, Thailand’s economy expanded slowly down from last year according to the feeble domestic
demand. The first half of year, the private consumption has an important role to economic expansion as result of
the stimulus economy measure of government sector has grown such as the adjustable minimum wage, agricultural
product intervention measure and the project of First-car tax rebate that stimulated the car purchase continually in
the period of year ends. In addition, the support factor of the household sector expenditure was in a good criterion
and the continually investment of the business sector, however; the second half of year the direction economy
has rather decelerated from domestic demand contracted because of the stimulus economy measure of government
sector trend to deplete including the delay expenses to investment of government sector both in and out budgets.
Moreover; the uncertainty of economic and political circumstances have higher which effected to the household
sector was cautious the expenses and attempted to not increase the debt. The entrepreneur slowed to invest for
awaiting obviousness of situation and the lending of financial institutes have more strictness. In part of tourism
sector was able to expand but the number of tourists decreased in the year end due to the problem of domestic
political rally event.

Meanwhile, the export sector was the key mechanism of economic propelling still recovered though,
the world economy has the signal to recuperate owing to some Thai’'s industrial faced to the shortage of raw
materials and the limitation of production technology resulted in unable to produce the goods for responding the
changeable world market demands.

The economic condition faced to the minus factors and high uncertain environment including it has
always changed. The consumer has lacked of the reliance bring to decelerate the purchase by choosing the needful
product and consuming in limit quantity. The situation of competition has even more intensity, day by day, and it
has the competitors occurred in the market continuously. Although the Company has the promotion activities in
various forms for stimulating the purchasing force but it was unable to increase the revenue for growing up which
the several competitors have faced to the contracted purchasing force problem as well.

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



(A) The investment of government sector in various projects such as the Infrastructure Investment
Projects and Water Management Projects were restrained. Furthermore; the delay paid for Rice
Pledging Scheme, the high level of Household Debt Problem, Agricultural Price Depressed, and
the decelerated of Industrial Sector Production which effect to Household income in part of
overtime ;these affected the purchasing force and spending less.

(B) The average of inflation in 2013 was low and decelerate from previous year, it has not affected
to people’s cost of living. The movement of Thai Baht value has fluctuated when compared with
US Dollar in accordance to the Thai Baht was strong rapidly since the beginning of January till
the end of April because of the investors have confident to the Thai economy growth before
Thai Baht value was weak continually until the end of year. However, the swing of Thai Baht
value all the year past was not effect to material cost and finished products that imported from
abroad.

1.2 Policy and Plan of company in adaptation

(A)According to the condition of competition in market has trended to more intense which both
existent competitors and new competitors have competed continually by using the strategy in
several dimensions for snatching the market share. The Company has planned strategy for
maintaining the existing customer base and attempted to increase the number of new customer
by promoting the activity at the sale point for stimulating of product trial and PR advertising
brand directed to the target group for creating the brand awareness and interested in product
test.

(B) The Company has still paid attention to develop the innovative product that was outstanding for
responding consumers’ demand in any chance as well as to regularly improve quality of service
to enhance consumers’ confidence with utmost pleasant.

(C) The Company has supported 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 (Intranet Web Board)

1.3 Performance of each product

In 2013 the Company has total sales incomes of 1,506.78 million Baht; decreased from previous
year 4.89% by the two major product lines as per each total sale as follows:

(A)Cosmetics, Musical Instruments

The total sales amount is 1,307.22 million Baht or proportion to 86.76% of the Company’s total
sales, comparing the last year lower 4.90% that result from the expend of consumer has
decelerated as unavailing economic condition but the Company was able to maintain the old
customers base firmly and if the internal confidence revive, the total sale will grow up.
() Clothing Products

Its total sales amount is 199.56 million Baht or proportion to 13.24% of the Company’s total
sale, 4.86% decrease when compared to previous year. Because of the impact of economic
condition and political circumstance is unclear that affect to the customer’s mood in spending
plenty. Owing to the clothing products are seem to be extravagant goods, the consumer shall
cut these expenses first and choose to consume only the needs.



1.4 Performance versus Budget

In previous year, the Company didn’t show estimate of operating result on the registration statement
offering of securities.
1.5 Report of Auditors

In previous year, the Auditors have checked the financial budget of company and have commented
that the financial budget is accurate as it should be materially of financial report standard.

1.6 Changing of the account policy significantly

In 2013, the Company has not any changing the account policy that affect to the financial budget
report.

2. Profitable ability

2.1 Revenue

In 2013, the Company earns total revenue of 1,555.78 million Baht, comparing last year decreased
68.42 million Baht or equivalent to 4.21 %. The main revenue came from the total sales are 1,506.78 million Baht
which decreased from the past year 4.89% by the two major product lines as above mention.

2.2 Cost of Sales and Expense

In 2013, the cost of goods sold was 774.12 million Baht or proportion to 51.38% of total net sales
that increase from the previous year 0.65% deriving from the high-cost of product sale in ratio increased and the
sale promotion for bringing the slow moving inventory out. The sale expenditure and administration were totaled at
656.33 million Baht decreased 3.16% from previous year due to the controlled and managed of expenses carefully
in the Marketing Support Category.

In previous year, there was unpaid interest because the Company has an excellent level of liquidity;
therefore it can manage cash inflow and cash outflow with effectiveness.

2.3 Other Revenues

The revenue that didn’'t earn from the normal operation was 49.00 million Baht increased from
previous year 9.12 million Baht or equally 22.86% receiving from expensed compensation, dividends received and
interest received.

2.4 Profit

After deducting cost of goods sold, selling and administrative expenses from total sales revenues,
the Company earns gross profit 76.33 million Baht. It decreased from previous year 26.62 million Baht, representing
25.86% as the above reasons while the other revenues increased, resulting in a profit before the corporation income
tax was at 125.33 million Baht, decreased 17.51 million Baht from previous year, representing 12.26%. After the
deduction of the corporation income tax, the net profit is 101.37 million Baht or decreased 5.22% from previous
year.

In comparison with Cash Flow Statement, ratio of net cash earning from operation against net profit
ratio reached at 0.70 times. Though it decreased 0.36 times from previous year, the result has still at the good level.

2.5 Return on Shareholders’ Equity

The Company paid dividend for the year 2012 amount of 48.00 million Baht, representing 44.88%
of net profit in 2012 that complies with Company’s dividend policy.



3. Ability to Asset Management

3.1 Quality of receivables

Accounts receivable aged over 3 months and the total of returned Cheque amount to 15.23 million
Baht, representing only 7.22% of all accounts receivable, comparing the previous year has decreased 21.06%.
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 8.59 million Baht by taking the same rules as
previous year.

3.2 Inventories and Impairment

At the end of 2013, the worth of inventory was at 279.93 million Baht. The Company reserved
the allowance of inventory impairment by using the criterion as same as in 2012. Thus, the remainder reserved
in 2013 was at 2.35 million Baht, representing 0.84%.

3.3 Investment

In previous year, the Company was not increase the investment because the political circumstance
and the economy condition were not conducive to investment, however; the Company has the potential to expand
the investment whenever the overview of external market condition improved.

4. Liquidity and Source of Funds
4.1 Suitability of Capital Structure
(A) Capital Structure

Ratio of the Company’s Debt to Equity equivalent to 0.43 times and it decreased from
previous year though it has no balance loan. This index represented the stable and solid financial
structure. When there was appropriate business’s opportunity with worthy profit, the Company
would be able to expand its investment by using the accumulated funds together with utilizing
loans from financial institutes.

(B) Shareholders’ Equity

As ended of 2013, value of shareholders’ is 729.63 million Baht. It's increased 47.50 million
Baht from previous year, representing 6.96% earnings from net profit amount of 101.37 million
Baht and the loss has not yet happened from the transformation of invested capital in accordance
with the fair value principle amount of 7.34 million Baht, plus the incomes tax of the transformation
differences in the fair value of an available for sale investment that amount of 1.47 million Baht
and deducted from the dividends in 2012 that amount of 48.00 million Baht.

(C) Cash Flows

In 2013, Net cash from operating activities was 70.99 million Baht, decreased from the
previous year at 42.23 million Baht due to the increasing of inventory and reducing of trade
accounts payable. Total net cash for investment activities was 15.32 million Baht, increased for
the previous year at 1.43 million Baht. The net cash that has been spent for financial activities
was 48.00 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 81.45 million Baht.




(D) Liabilities
As ended of 2013, the Company has no balance of loans from financial institutes. During
the year, there was none of loan. Therefore, there was 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.

4.2 Liquidity and Ability to payable a liability

As end of 2013, the ratio of liquidity equivalent to 3.00 times, increased from previous year 0.79
times. The liquidity ratio rapid revolved was equivalent to 1.33 times, increased from previous year 0.01 times.
Both the ratio was still high level of liquidity and the circulated Capital was sufficient. The overview of Cash Cycle,
its average was 112 days, increased 14 days from the previous year as result of the timing of the average debt
collected and the timing of the sell goods averaged were more long, anyhow; they have not impact to liquidity.

As the value amount of current assets was 713.44 million Baht and it is higher over the current
liability amount of 475.25 million Baht. The Company has no longer the balance of loans to return, thus this
show the sufficiency of liquidity and the ability to payable liability obviously.

5. Key factors & Influence which may affect Future Performance of Financial Status

The economy condition in 2014 has various minus factors so much; especially, the unrest situation in
political bring about the dissolve the parliament of government and if the political problem still go on, it will
discredit the confidence widely. The overall demand in domestic may be diminishing adaptation. The expenditure
and investment of government sector may be unexpected delay and high unstable; especially, the disbursed funds
as Water Resources Management Plan and the Investment Projects of the huge Public Utility owing to awaiting
for the obviousness in operation from new government. The investment of private sector may decelerate or pause
because the environment of economy has not favorableness. In part of the consumption of private sector trend
to steady due to the debt bearing is high level and the household need to spend carefully; moreover, those
problem also impact to the tourist atmosphere.

In part of abroad demand has the risk factors from the recovery of world economy that rather fragility
though the economy of main industrial countries such as USA, Europe and Japan has signal of recovery; nevertheless,
the growth rate of economy of new market has decelerated whether BRIC (Brazil, Russia, India, China) and others
in Asia and ASEAN.

However, the Company has prepared the accommodating in any occurrence of every circumstance by
making the business carefully and using the principle of good governance. The consideration of risk factors in the
operation has analyzed various problems and has reasoned cautiously and exhaustively. The Company has determined
the emergency plan for the worst case scenario as well as commitment to develop products and services for
meet the consumers’ needs including the most impressive by improving the Information Technology Systems (MIS)
for reinforcement in decision making and problem solving in timely. The adding skill and developing potential of
staffs become the professional in administration and create the good environment for achieving synergy and ready
to step to the mutual success sustainable.



L e -
C L ipars o

/2









