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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
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F1UIULAL wagaAa ANty o Ui 31 SunAN 2557 §311au 179.92 dquun (2556: 150.56
A1UUN)
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o0 ufi 1 unnAN 2556

o Judi 31 funaAn 2556 uaz 1 unsAn 2557
a1 Fuf 31 funan 2557

ANAATIAUE

o0 Jufi 1 unAN 2556

ANFRINALNEEIRTUT

a1 Fuf 31 §uanan 2556 waz 1 unsAN 2557
ANARANRUNeE1RSUY

a1 Fuf 31 funan 2557
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o Fufi 1 unsiAn 2556

o Fufi 31 uan 2556 waz 1 unsAN 2557
o Judt 31 funan 2557
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(Wi 719)
1,200 45,204 46,404
1,200 45,204 46,404
1,200 45,204 46,404
980 21,218 22,198
46 2,147 2,193
1,026 23,365 24,391
46 2,147 2,193
1,072 25,512 26,584
220 23,986 24,206
174 21,839 22,013
128 19,692 19,820
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funsnduaznilfunstulasanaindn o Jun 31 sunan Jaell

i
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2557 2556
(WLIN)
41,776 41,037
(10,282) (9,929)
31,494 31,108
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Numardoulmvasfuninduaznilfundtulasanisintnifinftulud Sl

auindu (sredhe)/seldlu

e T Bl 3150m
(nanawwn 22)
(W 19)
funsndn#Sulasanisnntind
gnwiinadn 1,718 (55) - 1,663
AuAANAde 471 74 - 545
fnlstusuvasrniedudsuay 21,922 (691) - 21,231
Lﬁuammwzmaﬁu 1,229 (54) - 1175
MIzynunaUslagivaawiineu 15,474 728 - 16,202
Aug 223 737 - 960
RREY 41,037 739 - 41,776
wilaumSsuldsansdniad
Fuasnuiiione 9,929 - 353 10,282
LY 9,929 - 353 10,282
. guiindu (swhe)/selolu .
g oS | Bl 310w
(e 22)
(W LI9)

unsndnmdtuldsanisdniind
gnwiinadn 2,251 (533) - 1,718
furALrda 486 (15) - 471
fnlstusuasrniadudsuay 19,557 2,365 - 21,922
L’Guammzmmaﬁu 1177 52 - 1,229
MIzynunaUIleiuaswiineu 13,992 1,482 - 15,474
Aug 553 (330) - 223
EREY 38,016 3,021 - 41,037
wilaumSsuldsansdniad
ﬁuamwﬁamw 11,397 - (1,468) 9,929
Rk 11,397 - (1,468) 9,929
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qﬂﬂaﬁaﬁamiﬁlﬁmﬁmﬁu 4 75,820 75544
UAAAYIBAINTIAUY 64,128 72,802
EREY 139,948 148,346

RINRNITATNRNATDIUSEN ol YN 31 suAN 2557 way 2556 Lﬂuaqaﬁumm
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2557 2556
(W)
JUBAAIFIUENITNEY
aszaniulusuansgIuenITRud iy
uaUszleanisazenndu 81,008 77.369
dmsuildugasiuil 31 suaan
sumlsuanuiingia
FuSluinlsuiaananu
uaUszlemiiarezeniy 12,514 17.296
uTEnannsiasinsinmdatiungwinaumndaiivuaueswse Uy aRANATOIRTIY
w.A. 2541 TumslinadselandifiainBaaunnidnnuandniuazangeau
nswdsusUatlugardatuuesnissynwuaslasenisnausylaoy
2557 2556
(Viun)
AszyniualATINISHaUsElad ad Juil 1 unsA 77.369 69.960
waUszlomidanalaelasenns (8.875) (9.887)
sunuuiInistagiuuaznaniie 12514 17.296
AszynupaslassnIIRadszlan Fufl 31 fuanas 81,008 77.369
A lgAenTusluilsvIauanu
2557 2556
(W 19)
sunuusnsdagtuiazaanidyannanseyniiu 12514 17.296
W 12,514 17,296
A lgAeNsuluensdaluilusuilsmanudaigda
2557 2556
(W uIn)
Al lunsuims 12514 17.296
3N 12,514 17,296
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o Ui 1 wnaA
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plavdaw . . .
O la: : EE) : 3uq : S
USMSESUATINL
2557 | 2556 2557 | 2556 2557 | 2556 = 2557 | 2556
: : : (Wuy7w) : : :
saldangnénauan 1222,840:1,302539; 192218] 199556. 4101 4,681 1419,159:1506.776
Mls (@mnw) mudmunau : : : : : : :
Wi 123447, 131028, (7710) (7.422)  (641)  (900) 115196 122.706
AunSndnuadiuaufineau
o uft 31 Suaw 362408 417400 88219 09.086. 4082 4149 454709 520,614

nInsznuenilimdavianuuasiunindmudiuuinenu




2557 2556

(Viun)

flsniaunanu |

TN s uNTIeY 115.196 122,706
dnwufilalgiudau

- yelgEu 14,159 14,971

- i lFan g A uEy (11,627) (12,350)
AlsnnaunSuls 117,728 125,327

2557 2556
(Win)

funiwel |

INFUNTNTVRIEINUATI89U 454,709 520.614
NUAALA YN IALULYINIRUER 74,973 81,452
Ruasmuinns1 215,042 110,000
Funinemauiieudy 37,645 33,517
Fuasusrezenay 114,582 103,344
aﬁwﬁum%wﬁtﬁamamnu 144,248 144.248
unSwdnBSulssasininyd 31.494 31108
ﬁuw%wﬁlu’mguﬁﬂuﬁu 4,632 3,356
dnuufildldtudiudug 14,619 17 551
funiweau 1,091,944 1,045,190
druruglmans

UEnddflugsnammzlutszmevinn lineldannmessmaiadunindlusidssnandassdAgy

anA1318 Ingj
viEnlafignAnisuanidugnAseluajvesuium

18 A ldanalun1sauny

2557 2556
(Wiun)
AnlddneiAenfuyaaing 273909 274,878
A lanaaETNANTUNe 58,470 60,520
A lanafag WA 33,817 42596
ANAAWsvUIUUT99R e 16,397 19,197
A lgana Tunsaunig 13,026 13,603
AN 14,816 10,782
AN Taeun 8,865 21,627
ANTURY 7,906 7,868
A ADNTIPLAT AN TN e BN SWeT 7114 8,742
Aug 40,624 41,830
ERLY 474,944 501,643
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2557 2556
. (W uIn)
Al fuyAaINg 82,863 90,623
AT R N L 5,163 4575
AN 4,508 3,894
AN 3,780 3,666
ANLEDNIIALAZ AU BUNSNE 3.659 6.551
Aue 14,595 17,216
RREY 114,568 126,525
20 A ldanaualselagiansninay
VNIEILYIR) 2557 2556
(W uIn)

HU3913 4

NULADULAZATLIY 21234 22,069
Aueg 6,023 6,092
374 27,257 28,161
WRNIUDY

RULADULAZ ALY 259,965 261,223
Aue 96,807 104,278
374 356,772 365,501
SINNIAY 384,029 393,662

Iasesnrsaunuiiuiiiinualy
u’%ﬁwlﬁa"“mé’?ﬂﬂamuﬁﬁmLﬁym%wﬁm%uwﬁm’mmaw%ﬁmuuﬁugmmwmﬁmiwmwﬁm’miumi
duaundnvesnamu lngndnaudnetuasanludnsnioss: 3 vastuiaunnifian wazuSemany
aunvludnfosa: 3 i dns1dosas 4 veeduiouuasnineunniAeu nasudsacieednilld
aanzifieuiunasuiriaaiesdnmadoimuarasnsznsnsaduazdnnnsnomulasddanis
nawnuilasuaynm
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sun3fulasnnisiimszdenlddramantng Arldnemudnwos i dnngmadaimvualuninggiu
ANTINLNIUN NN TN URTUAN §) A9l

2557 2556
‘ (Wu19)
nadsuuUatluduidiiasy 44192  (39.389)
fofuddiFasy 684,808 817,047
Anldaefenfuyaanns 356,772 365,501
Al LES NN 58.470 60,520
AN ldaneasnedum 33.817 42 596
Al 8,865 21,741
FNABULNURUIMIENALY 27,257 28,161
AT A LA ANFRR LN 10,773 15,293
Aue 116,761 118,979
Tndununy A ldaalunisuasazanldanalunisuinng 1,341,715 1.430.449
22 m@dsuls
miiFulansuzluilsnsovianu
NNIENNB 2557 2556
(W LIN)
M#Sulailagu
dnsunniagiu 22,976 26,982
minadougfituiingsly . (7)
22,976 26,975
mSulasanrsdniiad
MMIALLLUaSTANNALANANITIATY 12 (739) (3,021)
swadEtula 22,237 23,954
MESulansuilusuir lsmanuidnaiadu
2557 2556
(WuvIn)
Bunswemrsnrandusiiauig (353) 1,468
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aus1Md 2557 ausIMa 2656

(i08182) (W) (308182) (W)
fnlanaupn e an &S uls 117,728 125,327
M ERulimndn T BRuldiAyAAa S o

aasUsznAlng 20.0 23,646 20.0 25,065

nelfilideadund e 0718
Al feEINNIenN & 368 612
mMEnanous fitufingsly - (7)
ket 18.9 22,237? 19.1 23,954

nIandnTINBTUlaTAYAAS

wizrngugneaANNlulszaase)InTIfensandnwazanIusenInT atuil 530 w.A.
2554 aviui 21 sunay 25564 lvandna@duldiiyanadmivilsgniiduszuzianainsay
sraznaUadlaunll 25655 2556 wax 2557 anngnsnsauar 30 wdadninsauay 23 §1msusau
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srazantyd 2566 fisnluniondsiufl 1 unsian 2655 uaviosar 20 vasinlsgnidmiuansou
sreznatn@dann (2556 waz 2557) fisaluniondeiufi 1 Nn3AN 2556 waz 2557 mnasu
wirTnguinieanmuanylulszanasEgINTIfenansnTuaza i uSEgINT atufl 577 w.e.
2567 aviuit 10 waeAneu 2557 Tiasdnnmetuldiayanadosa: 20 dmiuseuszaznantod

nEnluniandeiun 1 unsiAn 2558 usldifiuiuf 31 fuinmn 2558
vIEnld dnsn@dulaiesar 20 dwmtunnseuszaznandn@nnevaciun 31 sunnan 2558 A

o

AT LAV NI BTN 5T

23 lsAaiutuiugiu

i lssaiutuinugiudmiuudaziaugaiun 31 sunan 2557 uay 2556 Awnanilsdmniuiln
Judwvaeddaiuadyvasuisnuazinnuiumdnynoandimiiswdiszning Insuwaninisiiu
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2557 2556
. o (AL WUYL)
mlsfidudiuvadiaduadiuasuisn (Tunugiu) 95,492 101,373
ﬁ'lmuﬁ:uma&’zyﬁaana‘hmhﬂLLé"a 60,000 60,000
flsratu (duiugu) () 1.59 1.69

24 Juiluwa
Iuﬂﬁiﬂﬁzﬁumﬁmﬂﬁzﬁﬂmmﬁﬁaﬁmmu‘%ﬂmLfia*?uﬁ' 21 wweu 2557 fiaviuluAaudfin1sdngss
Alsifuiuiiunaludnsiuaz 0.80 v HuduiuGuvisay 48 duuin Suilusadonanldanel
wifaviu Tusenind 2557
Tunsuszanansinylsyintivesifioviunsddnideiuf 23 wwnsu 2556 dhevufinfousifinnsingss
Alsifuiuiiunaludasfuay 0.80 v WuduuSuisiu 48 duun Suilusadonaldanels
wngfaviu lusenined 2556
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P 180,000 : - 180,000
Tainguidau _
- Ruehnszazeniuantuntuy 3.00 - © 10,000 10,000
7 2556 ' ' :
nyURLY ; ;
- [SurhnUszdszeznan iy 11 3265-3665: 30,000 - 30,000
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Aufmuangly 11 _ - 70,000 70,000
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0.C.C. PLC was proud to receive
“Investors’ Choice Award”

in the assessment of AGM,
6-years continuously, with the full
score of 100 from Thai Investors
Association.
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In 2014 Thailand faced a volatile political situation that caused by internal and
external condition, domestic political problem, household debt burden, the slowdown in
export, the sluggish tourism as well as the effect of variation in global economy etc.
These mentioned factors caused the business operation of all organizations’ sizes
applying the proactive management strategy’s plan, modification of marketing strategy
to align with the actual situation for enhancing the staffs’ morale and efficiency to take
the business to grow successfully to achieve the goal as planned.

The O.C.C. Public Company Limited's Executives still adhere to the guidelines
management of organization’s vision that worked together with the above mentioned
business plan to extend well in having knowledge, leading edge, ethics and
international standard quality products. Meanwhile the Company continuously drove its
role to express of social responsibility. CSR Project ‘Pass Happiness to the Social
through Beauty' had been carried out 3 years ago with 5 minor projects that each one
had been adjustable in 2014 for the development and adjustment of having more
responsibility to impart the knowledge, collaboration and good opportunity to the
recipients

CSR PROJECT 123



LATINITUANANAIINIIN UEANLANANNFUFTIAN

“Touching up for beauty,
adding up happiness to the society’
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‘Touching up for beauty, adding up happiness to the society’
the costless make-up services providing through 300 events
for 13,000 actors, actresses and singers such as 3rd event of
Sen-Sai-Bon -Lai -Mai -Douy-Jai-Phak, Ratri -Nom-Klao event
by the National Council on Social Welfare of Thailand, fund
raising event for the operation of Empowerment Center for
Person with intellectual Disability of Thailand, Foundation of the
Mentally Retarded of Thailand under the Royal Patronage, the
event of Pra Dabos Foundation, the event of Sai Jai Thai
Foundation, ICONS Charity Concert funding for the deformity
correction on the face and skull of Chulalongkorn Hospital etc.
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‘Beauty hair with love’
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‘Beauty hair with love’

provided 19 hair cutting activities by the Company’s technicians for 1,800 disadvantaged children,
patients and elderly people that the CSR Committee carried on the Project serving widely in the
provincial area through the year 2014 such as Saraburi Tub Kwang Homeless Shelter, Chonburi Ban
Bueng Training Center for Children and Youth, Center for Person with Intellectual Disability of
Ratchaburi province and Voradit Wittaya Prasoot of Angthong province etc.
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‘Seeding of beauty, starting of profession’
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Free make-up classes that were conducted for the youths and the general public as well as for
disadvantaged group who were interested in the beauty skill for using this particular ability for their
future professions. Over 2,000 attendances were from various organizations such as National Council
on Social Welfare of Thailand (NCSWT), Women Personality Development Association, Chulalongkorn
University Demonstration School, Thai Women Empowerment Funds and dermatology patients of
Rama Hospital, including the basic makeup course that had been set up for Government Vocational
Colleges and Industrial &Community College which its collaborated project had initiated since 1988.
It has been conducted successfully for 27 years up to present day, which commenced before CSR
Project was begun.
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‘Consuming and giving creativity for the world’
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‘Consuming and giving creativity for the world" the project "Ml

that drove the awareness of being friendly with
environment and sharing toward others. All staffs could
participate in the Project’s activities such as Sharing Love
Birth Month for employees joining to celebrate their
birthdays by passing happiness, paying a visit for lunch
feeding, giving needy stuffs and donating to various homes
of disadvantaged people. The mentioned activity was
performed once a month and they were 12 times in total.
Talent Innovation Award, the campaign for all employees to
present the concrete idea to work effectively, decreasing
working process and pollution to serve the new innovation
of future development. 15 presentations were final
selected such as Automatic Replenishment Inventory to
Stove, Paperless Office, Bike for O.C.C. & Life, E-Workflow,
etc. It was being valuable involved in products development
creativity policy by using the natural ingredients as main
component in order to serve the safety products to all
consumers, associated in conservation and decreased the
synthetic component effected to the global warming such as
applying non- irritation natural plant extracts, using glass
bottle and biodegradable paper in cosmetic line products,
applying the apparel products with natural fiber for humidity
adsorption under the tropical climate country to feel
comfortable cool all day long.

B
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Even, leading the organization toward the goals of each year had to struggle the
difficulties and the un-control internal and external fluctuation, the Company
Management's policy which based on the principle of good governance, enhancing
employees’ knowledge to achieve new initiatives, performance with integrity, step
toward in the same direction with unity and carrying on the activities to pass the
assistance and happiness as well as the profession to the disadvantages in the society
under CSR Project ‘Pass Happiness to the Society through Beauty' which strengthen
O.C.C. Public Company Limited sustainably up to present, over 10 business qualified
product lines serving continuously in the market and well accepted from all target
consumers for more than 40 years. Our ethics, creativities, endurance and social
responsibility will be passed on en dlessly from generation to generation in order to
push all business toward the Company’'s goal effectively for the organization's firmly
expansion as the Company's vision “O.C.C. is moving forward strongly by creating
products with a difference and best quality. We strive to return the loyalty of our
customers, employees, trading partners, shareholders, and Thai society by providing
products and services which create beauty, happiness and complete satisfaction.”
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VISION

O.C.C. is moving forward strongly

by creating products with a difference and best quality.

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

and Thai society by providing products & services

which create beauty, happiness and complete satisfaction.

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



Message from the Board of Directors

In the first half of 2014, Thailand remained confronted the problem of domestic political conflict that
was pended from the late 2013. Though the situation was improved on the second half of the year, overall
economic situation of the country remained affected. As well as consumers were careful on expense,
therefore, this affected to the Company. Though the Company has closely monitored the situation by
operating the business with carefulness and adapting performance’s strategy as well as to adapt itself to
undertake unstable factors of the situation that might be occur.

Total revenue of the Company in 2014 was Baht 1,459,443,266 while annual profit was Baht 95,491,918.
The Company's revenue was decreased 6.19 % from 2013 while the profit was decrease 5.8 %. Nevertheless
the Company’s Board of Directors wasn't stay still but has strong ambitious to improve and enhance the
capability in marketing competition to be widely expanded by placing importance on development of
product’'s quality, to add values on products’ designs that would give response to the marketing demand
to increase the Company’s border traders for driving its trading base to ASEAN Economic Community as
well as to place importance on developing employees’ ability in working with Information Technology
development in order to strengthen the Company to achieve the success and reach its goal.

The Company practices along with the policy of being responsible toward society, community and
environment in continuity by having the activities under CSR project “Pass Happiness to the Society.....
through Beauty” from bringing out the outstanding and beauty professional of the Company to be as
fundamental to give happiness and care to community and society.

The Company joins a corporation in anticorruption practice and communicates it with employees and
all stakeholders through the Corporate Culture: BEAUTY from within that comprised of 6 cores value
commencing on the letter E: Ethics and Integrity that is one value that all employees have to practice along
with its description. The Company set up a campaign to promote and publicize among employees to practice
this as natural behavior. Following to the sign on mutual agreement with the Private Sector Collective Action
Coalition against Corruption to show off ratification and acknowledged this agreement, the Company has
announced to the executive management and employees to acknowledge the anti of all kinds of corruption
whether to request for or receive a bribe is guilty though it will give benefit to oneself or the others. The
Company has strong ambitiousness to develop the operating plan against relate in concrete for leading to
be certified as a complete CAC member in further. In 2014 the Company has been surveying evaluation on
corporate governance for the Thai Listed Company at “Very Good" level from Thai Institute of Directors and
received Investors’ Choice Award for receiving 100 scores of Annual General Shareholders Meeting from
Thai Investors Association for 6 consecutive years.

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 stakeholders for cordially supporting the Company’s
operation as good as always. We have strong commitment to furtherly operate the Company's business
with Good Corporate Best Practice for the utmost benefit of all related parties.

— Smonlian

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




Audit Committee’s Report

Dear Shareholders,

The Company's Board of Directors’ Meeting No. 3/2557 on May 8, 2014 appointed Mrs. Oradee
Rungruangroj, Mrs. Watchanee Watanathawanwong and Mr. Wanchai Umpungart to be the Company’s Audit
Committee, commencing May 8, 2014 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 2014, 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 6 meetings
of the Company's Board of Directors. Key performances within the year 2014 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 before presenting to the Company's Board of Directors
for approval prior to submitting 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 attend 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 Auditor

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 condition.



3. Risk Management

To ensure that the Company has developed the system according to COSO 2013 risk management
and conducted appropriate risk assessment in various perspectives being beneficial to 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 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 of works and/or 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 sufficient disclosure of 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 evaluate 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 Mr.
Winid Silamongkol, CPA registration No. 3378 or Mr. Charoen Phosamritlert CPA registration No. 4068 of
KPMG Phoomchai Audit Ltd. to be the Company's Auditors for the year 2014, being its 4th year.

6. Review and provision Opinions on the Preparation of the Company’s Annual Budget
Preparation

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 effectiveness conducted.

(Y N

(Mrs. Oradee Rungruangroj)
Chairperson of the Audit Committee
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° General Information and other

Significant Information

1.1 General Information

Company Information
Company Name
Head Office Address

Type of Business
Registered No.

Type of Shares

Telephone
Facsimile
Website

O.C.C. Public Company Limited

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

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

0107537001323

Common stock 80,000,000 shares at 1 Baht par value.
Issued and paid-up share capital amount 60,000,000
common stocks at Baht 1 each

(662) 2954545, (662) 2954567

(662) 2950415

www.occ.co.th

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

1. M.L.L. (Thailand) Co.,

Head Office Address

Type of Business
Type of Shares

Telephone
Facsimile
% Holding

Ltd.

729/21-22 Ratchadaphisek Rd., Bangpongpang,
Yannawa, Bangkok 10120

Distributing hair care products

Common stock 30,000 shares at 100 Baht par value
and paid up capital amount 3.00MB.

(662) 2954760-2

(662) 2954759

12.67%

2. Oriental Salon Business Co., Ltd.

Head Office Address

Type of Business
Type of Shares

Telephone
Facsimile
% Holding

729/23-25 Radchadapisek Rd., Bangpongpang,
Yannawa, Bangkok 10120

Distributing beauty products

Common stock 10,000 shares at 100 Baht par value
and paid up capital amount 1.00MB.

(662) 6839620

(662) 2954763

15.00%

3. Shiseido Professional (Thailand) Co., Ltd.

Head Office Address

Type of Business
Type of Shares

Telephone
Facsimile
% Holding

2 Soi Sukumvit 23 (Prasanmit) Sukumvit Rd.,

North Klongtoey, Wattana, Bangkok 10110

Distributing cosmetics, Salon & Spa

Common stock 7,000,000 shares at 10 Baht par value
and paid up capital amount 70.00MB.

(662) 2617321-2

(662) 2617323

16.00%



4. Zen Salon Business Co,, Ltd
Head Office Address 729/4-7 Radchadaphisek Rd., Bangpongpang Yannawa,
Bangkok 10120.

Type of Business Consisting of beauty Salon, hair styling salon
and cosmetics & hair care products distributor.

Type of Shares Common stock 2,000,000 shares at 10 Baht par value
and paid up capital amount 20.00MB.

Telephone (662) 2954545 Ext. 511

Facsimile (662) 2950415

% Holding 11.00%

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
Telephone (662) 2292800
Facsimile (662) 2292888

2. Auditor Mr. Bunyarit Thanormchaoen

or Mr. Charoen Phosamritlert or Mr. Winid Silamongkol
KPMG Phoomchai Audit Ltd.

Empire Tower, 50th-51st Floors

1 Sounth Sathorn Road

Babgkok 10120, Thailand

Telephone (662) 6772000

Facsimile (662) 6772222

3. Legal Advisor Mr. Vira Ua-arak
Vira Law Office Office Co., Ltd.
747/151-152 Sathupradit Rd., Bangpongpang,
Yannawa, Bangkok 10120
Telephone (662) 683-8023
Facsimile (662) 683-8843

4. Financial Advisor Saha Pathana Inter-Holding Public Company Limited.
757/10 Sol Pradoo 1, Sathupadit Rd., Bangpongpang,
Yannawa, Bangkok 10120
Telephone (662) 293-0030
Facsimile (662) 293-0040

5. Investor Relations Mrs. Chantra Tangtanasaringkran
Executive Director of Accounting - Financial Division
O.C.C. Public Company Limited
729/4-7 Radchadaphisek Rd., Bangpongpang
Yannawa, Bangkok 10120
Telephone (662) 295-4545 Ext.508
Facsimile (662) 295-0415




Policy and Overview

of Business Operation

(Unit: Bht1000)
Year 2014 Year 2013 Year 2012
sales 1,419,159 100.00%|1,506,776| 100.00%| 1584.318| 100.00%
Less Cost of Goods Sold 724,946 51.08% 774120 5138%| 803,637 50.72%
Gross Profit 694.213| 48.92%| 732,656 4862% 780681 49.28%
E‘j:g Selling & Administration | 616 769 | 4346%| 656.329| 4356%| 677.730  42.78%
Operating Profit 77.444)  646%| 76327 507% 102,951  650%
Add Other Income 40284  2.84% 49,000  325% 39883  252%
Profit before nterest 117,728  830%| 125327 832%| 142.834  9.02%
Less Interest Expenses 0.00 0.00 0.00
Profit before Income Tax 117728  830% 125327  832% 142,834  9.02%
Less Income Tax 22,236 157% 23,954 1.59% 35,875 2.26%
Net Earnings 96492  6.73% 101373  6.73% 106,959  6.75%
(Unit: Bht1000)
Total Income 1,459,443 100.00% | 1.555,776| 100.00%|1,624.201| 100.00%
Total Expenses 1.341,715|  91.93%1.430,449| 9194% 1481367  9121%
Profit before Income Tax 117.728|  807%| 125327  806% 142834, 8.79%
Less Income Tax 22,236 1.62% 23,954 154% 35,875 2.21%
Net Earnings 95492  654% 101.373|  652% 106,959  6.59%




Financial Ratios

Year 2014 Year 2013 Year 2012
LIQUIDITY RATIO
Current Ratio 3.22 Times 3.00 Times 2.21 Times
Quick Ratio 1.22 Times 1.33 Times 1.32 Times
Cash Flow Liquidity Ratio 0.64 Times 0.28 Times 0.48 Times
Account Receivable Turnover 6.41 Times 5.87 Times 6.17 Times
Collection Period 56 Days 61 Days 58 Days
Inventory Turnover 2.81 Times 2.97 Times 3.66 Times
Inventory Coverage 128 Days 121 Days 98 Days
Account Payable Turnover 5.03 Times 5.13 Times 6.19 Times
Payable Period 72 Days 70 Days 58 Days
Cash Cycle 112 Days 112 Days 98 Days
PROFITABILITY RATIO
Gross Profit 48.92 % 48.62 % 49.28 %
Operating Profit 546 % 507 % 6.50 %
Other Income 2.76 % 315 % 2.46 %
Cash against Operating Profit 195.86 % 93.01 % 109.97 %
Net Earnings 6.54 % 6.62 % 6.69 %
Return on Equity 12.66 % 14.36 % 16.46 %
EFFICIENCY RATIO
Return on Assets 894 % 9.82 % 11.26 %
Return on Fixed Assets 54.94 % 59.65 % 69.07 %
Assets Turnover 1.37 Times 151 Times 1.71 Times
FINANCIAL RATIO
Debt to Equity 0.40 Times 0.43 Times 050 Times
Interest Coverage NA NA NA
Debt Coverage (Cash Basis) 0.96 Times 112 Times 2.03 Times
Dividend Ratio 47.35 % 44.88 %




Executive Summary

The operation of O.C.C. Public Company Limited has been continuously prosperity and stepped firmly
into 41 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.

Thai economic expansion in 2014 was very low rate in the first half year, the political situation resulted
to some part of operation in government sector and the reliance of household sector, business sector and
tourism sector. Besides, the household debt was high which effect to consumer spending including the
financial institution has controlled the credit release. In addition, the export sector has recovered slowly
as the demand of abroad has expanded gradually.

The latter half year of 2014, Thai economy has gradual recovered after the political situation loosened
up. The spending of domestic and tourism have adjusted in good way and the government sector was able to
disburse budget normal operation. However, the reviving was proceed slowly because of the export sector
still weak according to economic condition of main partner countries; moreover, the spending of household
sector was rather unsmooth owing to the revenue of agriculturist has low level and high debt burden and
the most business still decelerated the investment and the reliance of tourist rather take time.

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
guantity. As result to affect to operate of every business sector, more or less, in the recent year the Company
gained total sales at Baht 1,419.16 million decreasing by 5.81% from the previous year but the Company still
maintained the old customer base intimately.

The Company gained profit before Juristic Person tax amounted Baht 117.73 million decreasing by
Baht 7.60 million or 6.06%. After Juristic Person tax, the net profit was Baht 95.49 million decreasing 5.80%
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 2014, it represented the net working capital amounted Baht 515.94
million, the liquidity ratio equals to 3.22 times. Debt to Equity Ratio was in low level only 0.40 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 were 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.



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,
equipment makeup sets

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 2014 Ratio 2013 Ratio 2012 Ratio
Cosmetics 1,222,840 86.17%| 1,302,539 86.45%| 1,367,567 86.32%
Clothes 192,218 13.64% 199,666 13.24%| 209,747 13.24%
Musical Instruments 4,107 0.29% 4,681 0.31% 7,004 0.44%
Total 1,419,759 | 100.00%| 1506,776| 100.00%| 1584,318| 100.00%
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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.

In 2014, the Company expanded the line of esthetic business as form the hairdresser service
shop called "Quick Cut” so as to respond the hasty lifestyle with the modern equipment “Air-Washer” for
cleaning the hair after cut by the technicians who have expertise and well trained.

(1.2) Marketing and Competition

Previous year, Thai economy gradually recovered due to the support factors have lacked for
propelling both domestic expenditure and private sector investment has decelerated; moreover, the export
is still shrunk and the government sector investment is still non recovered which depend on the period time
switch to normal. The index of consumer confidence has declined which affected to the various entrepreneurs.

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
resulted to the new groups of customer raised more. Meanwhile, the existing customers could have their
pleasure with new developing products such as Flawless Fit Foundation create the moisturizer with Melting
Matrix Formula that blend smooth skin and long lasting.

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 like
this year KMA opened the new series “Secret Garden” which more focus on makeup line so as to response
the popular trend of teenager and working age by employed the reputation actor to be product presenter
in order to be consistent the main concept and reinforce the product image. In addition, the Company
has adjusted the suited formulation for Thais skin and expanded the channel distribution to several areas
including the countries of ASEAN group which tended the good feedback. Regard to the advertising and
public relation have utilized through various medias such as television, radio, magazine, online social media
and digital so that the target group was known, recognized and intended to trial.

For covering full distribution of KMA cosmetic, the Company has developed Makeup Studio that
is the brush sets and makeup tool sets with the good quality and reasonable price for young generation.



Shiseido Professional Hair Care products are Japanese licensed brand. The Company imported the
good quality and trendy products which has conformed to fashion trend. The hairstylists were confident to
serve to their customers such as Crystallizing straight perm lotion which is the popular product continuously.
In 2014 the Company was added the new product line which suited to hair condition and scalp of individual
such as THE HAIR CARE series and the innovation hair color cream PRIMIENCE that suited for hair condition
of Asia people.

Over the year past, the Company carried on the obvious sales channel and the marketing activity
in regard to encourage the good relationship and support the neo technics training for adding knowledge
and skill to the technicians that these has affected to the admissible marketing continuously which led to
the business stability and dealer.

Recently, The Company has added the new business involved the new style haircut service under
the brand EASY CUT which has 5 concept of service compose of 1) Cleanness 2) Convenience 3) Rapidity
4) Save b) Modern. This service has opened for everybody. The hairdresser has skillful according to the
particular training course and our service point has set at the BTS, MRT and Trade Center.

(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 technique 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.

And G&G brand is 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.

Meanwhile, the Company add the variety of lady clothes group by being a distributor of Era-won
Girlfriend brand which is the lady pants that is outstanding design and multi pattern. 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.

Thus, the clothes product group is always present the new and trendy products with distribute
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(2.2) Marketing and Competition

According to economy condition was still non recover, the consumer rather spended carefully
that affected the overall market of lingerie product's growth decreased but the marketing competitive
condition of lingerie, nightwear and swimwear increased. The entrepreneur both exist and new which deal
with both domestic product brand and international product brand have chosen the price strategy so as
to seize the market share including the competitive of research and develop the neo usage function such
as Shapewear that provides shaping silhouettes for firm support and enhances every woman confidence
or women brassiere that helps lift up and accentuate the breasts; furthermore, the fortified image product
was diverse and outstanding by collaborating with the reputed designer.

Previous year, Guy Laroche’s lingerie remained to develop and create the modern product design
regularly both the standard materials selection and the innovation merging so as to increase the product
valued and promote the proud of those who wear it. These product was able to respond the modern woman
requirement by adding neo function of the textile innovation which has qualified to reduce the excess cellulite
to cut & sew for Shapewear product that emphasizes the well-fitting shape, fix the defect of physique and
enhances woman confidence. In addition, the lingerie product opened the new collection “Over Push Bra”
which this feature bra connect the two cups, push up the breast and lift up so as to let the woman feel
confident their shapes. This collection gave good response to the customers’ interest with the excellent
feedback’s result.

Previous year, the swimwear of Guy Laroche product has developed continuously and adjusted the
design by quoting the Shapewear conception and adding the Plus Size which get the good response and
push the total sale up. Besides, it has joined the fashion show with their trading partner in varied chances.

The Company was an official sponsorship on Miss Thailand World 2014's Pageant and Miss Grand
Thailand 2014 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. In previous year, G&G product add more diversed by emphasizing
the feeling of consumer who wear this product and get more confident their shapes.

Era-won Girlfriend product that the company was the distributor in the past year, it has the good
response both diverse pants and oxford shirts.

(2.3) Procurement of Products

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

countries.



(3) Musical Instruments

(3.1) Type of Products

The Company is the sole distributor of “Ritmuller” musical instruments that comprised of pianos and
violins. Its name is worldwide famous especially the pianos’ melody with the quality of bass, tones, sonorous
that is the uniqueness of European style. Furthermore, it elaborates equipment components are made of
durable and strength materials. The showrooms are exhibited the available with Company’'s specialists in

music and instruments who has been well trained from abroad to give advice and after-sales service.

(3.2) Marketing and Competition

In the past year, the musical instruments had affected from economy decelerated so the growth
rate of it still declined. Nevertheless, the requirement of musical instruments customer still remained which
brought about the price competition still being the main strategy and key factor to induce the consumer
decision. In the part of distribution still has emphasized through the both musical school and instructors to
introduce the products. The product advertising and public relation, the Company has conceived to support
the music education to the youth for developing the capability and experience such as the Company has
joined with the manufacturer piano and China government to participate as a representative to manage the
Competition of National Youth Piano International in 2013. The Company was empowered to recruit a talented
young pianist to represent of Thailand at the Championship in Guangzhou, China and the next contest will

be held in 2015.

(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, payless for good quality in Ashton Brand.




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. There is a meeting once a month and the Managing Director and
CEO will be the chairman. The meeting will consider the issues that may cause risk all over the
organization. The risk will be classified in level and its guidance will be defined to be managed.
The authorized persons will 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 Thai economy was slow down since the early of the year due to various factors
that affected to the decline expense in the country such as political conflict problem, the increase
of house holding debt, the worry of cost of living's burden and low price of agriculture goods. All
these affected to the confident index of consumers thus the business has been adapted for the
number of customers that controlled their expense and will buy the only stuffs that be necessity.
Nevertheless, the Company has managed its risk with close monitor of the situation as well as to
plan for the measurement and strategy that are able to undertake with the affect that may occur in
order to be ensure that the Company will be able to step over the obstacle and lead its business
to be stable.

2) Risks on opening of AEC: ASEAN ECONOMIC COMMUNITY

Goal of AEC opening for the 10 member countries is to enhance bargain power among
trade partners as well as to increase competitive ability to global economy and import duty of
some products are zero among the members. Thus the region will growth with wealth, security and
well-being lives by having common market and production base. Merchandise, service, investment,
capital and craftsmanship will be moving freely. This mentioned corporation will cause the obstacle
and opportunity to the Company. The cosmetic market will have aggressive competition because
the low cost cosmetic manufacturers will be strong competitor in mass market such as Indonesia.
Nevertheless, the Company is ensure from the long experience in operating business that it will
adapt and take advantage from this competition and gain the result of business growing in the
future continuously.

4-5 years earlier, the Company placed importance on AEC combination because trading
market wouldn't be in Thailand only but it was widely opened for another 9 countries in ASEAN as
well. The Company began to trade with CLMV group (Cambodia, Laos, Myanmar, Vietnam) due to the
closed relation of language, culture as well as the welcome of Thai products. The Company foresees
the direction and opportunity to expand the products in the group of beauty and apparels, therefore,
KMA which is under the Company's trade mark and has been develop continuously to enhance
the variety that could response to trendy cosmetic trend for young ladies and working age. Guy
Laroche lingerie and G&G, Gunze innerwear was also launched in the market. These brands have
ability to compete in the term of price and quality for the markets in 4 above mentioned countries.
The Company has distributor in these 4 counties and this can emphasize on building the business
partners with local people.



3) Operational Risks

The Company distributes cosmetics, clothes and music instruments and ratio of import
products is 0.97 %. The balance 99.03% 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 297.10 million or equal
to 42.88% 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.

4) 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.

5) Financial Risks

The assets and liabilities as shown on the Balance Sheet are consisted of cash equivalent,
short-term investment, trade accounts receivable and payable, and loans. The accounting policies
in recording and measurement these financial instrument are disclosed in the released notes to
the financial statements. The Company has reduced the risks as follows:

(1) Risks on Debts

Risk on credit granting may happen if debtors become unable to comply with
previous agreements. The Company has policy to avoid this kind of risks by having financial status
analysis, tight credit control and closely follow-up. The maximum of its risk will equal to the next
book value after reduction of the allowance for doubtful debit shown on the balance sheet.

(2) Risks on Interest Rates

Risk on the change of interest rates may cause a damage on the Company from
present term and next terms. However the Company believes it is able to manage this risk as the
Company has set a plan and to monitor the situation as all time.

(3) Risks on Exchange Rates

As at December 31, 2014, The Company had no foreign currency loan but there was
a slightly import purchase amount. The Management believes there is minimized risk on currency

exchange in the low level.




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. Preference Share - None.

5.2 Major Shareholders

List of Top Ten Shareholders
as at the latest closing date of shareholder registration book at 21 March 2014

Rank Shareholders Number of Shares | % Shareholding
1. | .C.C. International Public Company Limited 11,839,980 19.733
2. | Mr. Samrerng Manoonpol 9,141,940 15.237
3. | Saha Pathana Inter-Holding Public Company Limited 7,635,000 12.725
4. | Mr. Boonkiet Chokwatana 2,844,300 4.741
5. | LD.F. Co., Ltd. 2,625,000 4.375
6. | Miss Pathchara Sungvorachart 2,197,710 3.663
7. | Watsadoramai Co., Ltd. 1,624,570 2.708
8. | Mrs. Teerada Ambhanwong 1,481,975 2.470
9. | Mr. Boonsithi Chokwatana 1,357,490 2.262
10. | Mrs. Kittiyaporn Chaithawornsatiean 1,204,990 2.008
Total 41,952,955 ©69.922

Investors can check update information of shareholders from www.occ.co.th prior to the Annual
General Shareholders Meeting.

5.3 Shareholding Structure

According to the report of share distribution as at March 21, 2014 the Company Board of Directors,
the managers and the executives including the related parties who held the total number of the Company's
shares equal to 32.95 % of the Company's issued shares. Shareholding proportion of Free Float share was

33.82% of all the Company's issued shares.
= Distribution of Shareholders by Nationality
As of the registration book on March 21, 2014
Grand Total

Number of Shares %

Individuals

Number of Shares %

Corporations

Shareholders Number of

Shareholders
44.03 483

1.00 8
45.03 497

Number of
Shareholders

28

Number of
Shareholders

Thai 511
Foreigner 9

Total 520

Number of Shares %

52.75
2.22
54.97

96.78
3.22
100.00

31,648,745
1,329,260
32,978,005

58,070,740
1,929,260
60,000,000

26,421,995
600,000
27,021,995

—

29




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”

» Cross-Shareholding as of December 31, 2014

Number Company Shar;%(l:;jsing in OCCs Major Cross
other Company (%) Shareholding (%) | Shareholders |Shareholding
1. | 1.C.C. International Plc. 055 19.73 v v
2. |Saha Pathana Inter-Holding Plc. 0.06 12.73 v v

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 Years

Year 2013 2012 2011 2010 2009
Value of Share (Baht) 1.00 1.00 1.00 1.00 1.00
Dividend per Share (Baht) 0.80 0.80 0.70 0.60 0.55
Total Amount (Baht) 48,000,000 | 48,000,000 | 42,000,000 | 36,000,000 | 33,000,000
Proportion (%) Net Profit 47 .35% 44.88% 42.02% 46.93% 45.49%




Management Structure

as of December 31, 2014

» The Company’s Board of Directors is consisted as follows:

—

AW DN

Board of Directors

Audit Committee

Remuneration Committee

Nomination 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 in business management, marketing, financial,

5. Risk Management Committee

6. Corporate Governance Committee

accounting, economics and political science etc.

The Company's 3 independent directors are also the Audit Committee’s directors which 2 of them were
directly graduated in accounting while another one was graduated in economics. Everyone is independent
and has qualification required by the criteria of the Capital Market Supervisory Board with knowledge, skill

and experience in account and finance.
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

7. Executive Committee

authorized directors will 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 5556
Independent Directors 1 2 3 33,33
Total 4 5 9 100.00
List of Name, Position and Meeting Statistic of th mpany’s Board of Director
Board of Director's Meeting
No. Name Position Number of | Number of
Meeting | Attendances
1. Mrs.Kanchana Saisiriporn Chairman 8 6
Corporate Governance Committee
Chairman
Nomination Committee
Remuneration Committee
2. Mr.Somsakdi Dhanasarnsilp* | Vice Chairman 6 3




Board of Director's Meeting

No. Name Position Number of |  Number of

Meeting | Attendances
3. | Mrs.Teerada Ambhanwong | Managing Director & CEO 6 6
Risk Management Committee Chairman
Nomination Committee Chairman
Remuneration Committee

4. | Mr.Manu Leelanuwattana Remuneration Committee Chairman 6 6
Nomination Committee

5. | Mr.Chailert Manoonphol** Director 6 4

6. | Mrs.Tipaporn Chokwatana** | Director o 3

7. | Mrs.Oradee Rungruangroj Independent Director & Audit Committee 6 6
Chairman

Nomination Committee
Corporate Governance Committee

8. | Mrs.Watchanee Watanatha- | Independent Director & Audit Committee 6 6
wanwong Risk Management Committee
9. | Mr.Wanchai Umpungart Independent Director & Audit Committee 6 6

*was absent from 3 meetings due to sickness and was admitted to the hospital
“* was absent from 2 meetings because of leaving for business trip to abroad

*kk

was absent from 3 meetings because of having important mission

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:

, [ Di
® At the shareholders’ meeting, the vote for election of the directors will follow these regulations:
o A shareholder will 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
will 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 will
have a casting vote.

® 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 ap-
pointing 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.

OCC ,
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® 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 will 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.

® In case the number of vacant directorships results is inadeguate 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

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

® Apart from retirement from office upon the expiration of the tenure, directors will 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.

® 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.

® 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 Company's 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 Company's 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
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
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10.

1.

12.
13.

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 General
Shareholders Meeting in accordance with Section 225 of the Securities and Exchange Act to
ensure the shareholders’ right to participate in the meeting and to receive dividend payments.

To prepare a report on the “Company’s 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).

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

To approve Charters of the Company’'s Board of Directors and / or other committees.

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.

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

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

. To supervise and monitor others of the Company’s operation to be complied with the defined policy

that will be effective and efficient.

To look after stakeholders as per related law right and enhance the co-operation between the
Company and the stakeholders in building up financial strength and firm business.

. To report the holding of securities and change of securities’ holding that belonged to the directors,

spouse, children and adopted children under age of twenty to the Office of Securities and Exchange
Commission, the Stock Exchange of Thailand and Shareholders’ Meeting.

. To report to the Company to acknowledge of one’s stake or of related persons who are the

stakeholders to the administrative management of the Company or subsidiary complying to the
regulations, conditions and the process that were set by the Capital Market Supervisory Board.

. In case the Company's directors including the related persons or are relatives, have any transaction

with the Company or subsidiary that is claimed as related transaction and /or the receipt or
distribution of assets, all these have to practice along with the regulations of the Office of Securities
and Exchange Commission, the Stock Exchange of Thailand and the Capital Market Supervisory
Board.

In offering the sale of the Company’s securities, the directors should keep monitoring to be secure
that all financial information and the Company's business operation is true and transparent disclosure
to the public.



7.2 Management

Management Structure of O.C.C. Public Company Limited

Board of Directors
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+ Nomination Committee T s EEE TR 4 Governance Committee |
——————————————— \ )
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i Committee ' Audit Committee |

. Risk Management |
{ Committee )

Chief Executive Officel
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Managing Director | | [ T A ]
[ Office ]9— Internal Audit Office

[ Cosmetics Marketing J[ Fashion Lifestyle ][ Hair Care Marketing J[ Accounting - Finance J[ Office Administration }

[Managing Director and]
]

Division Marketing Division Division Division Division

(3] (4] (5] (6] o

No.1-7 are the Company’s directors and the executives following to the announcement of the Securities
and Exchange of Commission while 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 who are non-directors. Mrs.Teerada Ambhanwong, the
Managing Director is the Company's CEO. The executive committee has duty as the managements they have
been appointed to administrate the Company’s business following to 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. The Company has officially definite authority and responsibility
of Managing Director in written. The Executive Committee’s Charter is the frame to assign the authority and

responsibility in each section.
Name list of the Executive Committee as of December 31, 2014

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. |Ms. Rattana Wonglertwit Director Administration Division 12 12
4. |Ms.Siriporn  Tangtanasringkarn 2 Director Cosmetics Marketing Division 12 i
5. |Dr. Pattara  Pathumarak 3 Director Managing Director Office 8 8

‘1" is the aunt in-laws of 2"

‘2" absent 1 meeting due to having a business trip in abroad

‘3" firstly attended the executive committee's meeting in May 2014 (according to the resolution of
the Company's Board of Directors' Meeting no.3/2557 on May 8, 2014, Dr. Pattara Pathumarak
was appointed to join the Executive Committee




Authority, Duties and Responsibilities of the Managing Director

The Company’'s Board of Directors considered to appoint the Managing Director by definite the
authority, duties and responsibilities as follows:

1.

10.

1.

12.

13.

To have the authority in administrating the Company’s operation in complying 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 including
of relevant rules and regulations.

To have authority to command or operate any necessary and appropriate practice to accomplish
the deeds under item 1, and, in the cases of any significant matter, the Managing Director
needs to report to and/or notify the Company’'s Board of Directors and/or the Executive
Committee of the matter.

To have authority to manage, appoint, remove, transfer, consider of goodness, definite
disciplinary measure against, or define compensation and welfare for employees, however
such actions must not have conflict with the authority of the Executive Committee.

To have authority to prescribe the regulations on the Company’'s practice, which are not
contradictory with any policy, regulation, requirement, order or resolution, of the Company’s
Board of Directors and/or the Executive Committee.

To have authority to source and invest in fixed assets for the amount not exceeding Baht 50
million.

To have the authority to approve the investment and to sell investment in ordinary shares for
the amount not exceeding Baht 10 million.

To approve investment, sale of short-term investment ordinary for the amount not exceeding
Baht 50 million.

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

To report any proceeding under items b5, 6 and 7 to the Company’s Board of Directors and/or
the Executive Committee as appropriated at the next meeting.

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

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.

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.

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 Board of Directors’ Meeting N0.3/2551, 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 Board of Directors’ resolution, the resolution
of the shareholders’ meeting with caution and faithfulness. The Company Secretary’'s duties were as follows:

1.

To provide and keep the following documents;

a. Directors registration

b. Invitation letter and Minutes of the Board of Directors’ meetings, Annual Report
c. Invitation letter and Minutes of the Shareholders’ meetings



2. To keep the report of the stake’s transactions that had been reported by the directors or the
executives and submitted the copy of this report to the Chairman as complied with the Act

98/14. The Chairman audited and acknowledged within 7 days upon the date of receiving it.
3. Performing other duties as defined by the Capital Market Supervisory Board's announcement.

Besides, the Company Secretary had 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 executives in compliance with the
law, rules and other regulations of practice for the company’'s benefit by monitoring their
practice to be frequently and accurately as well as to report significant change of law to the
Company, directors, executives and employees.

2. To conduct 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’ Meeting 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.

To conduct for orientation and advice for new appointing directors.
To supervise the activities of the Company’s Board of Directors and the executives.

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

8. To perform any duty as assigned by the Company.

The Company Secretary Information

Name Education z;}%‘;g&%;n%f Company Secretary’s Training Profile
Mrs. Choopan | Bachelor of Laws - - Company Secretary ProgramCSP1/2002
Imhong Ramkhamhaeng University organized by Thai Institute of Directors (IOD)
Agedb - Company Secretary Development Program
Master of Science Program in CSDP12/20050rganized by Thai Listed
Corporate Governance,Faculty of Companies Association
Commerce and Accountancy, - Basic Law Enforcement Training and rules
Chulalongkorn University related to Thai Listed Companies Association
BLET4/2010
- Anti-Corruption: The Practical Guide ACPG
8/2014 organized by Thai Institute of
Directors (IOD)

7.4 Remuneration

- 2014 Monetary Remuneration
(A) Monetary Remuneration for 9 directors including conference allowance and director fee were as follows:




Name Amount Baht
1. |Mrs. Kanchana Saisiriporn 876,000.00
2. |Mr. Somsaksi  Dhanasarnsilp 338,000.00
3. |Mrs. Teerada Ambhanwong 736,000.00
4. |Mrs. Oradee Rungruangroj 746,000.00
5. |Mrs. Watchnee Watanathawanwong 706,000.00
6. |Mr. Wanchai Umpungmart 516,000.00
7. |Mr. Manu Leelanuwattana 526,000.00
8. |Mr. Chailert Manoonphol 324,000.00
9. |Mr. Tipaporn  Chokwatana 318,000.00

Total 5,086,000.00

( B ') Remuneration in total for 6 Executive Directors and all Executives

ltems Amount Unit
Salary 16,431,820.00 Baht
Bonus 4,802,420.00 Baht
Transportation 120,000.00 Baht
Executive Meeting Allowance 215,000.00 Baht
Provident Fund 514,475.00 Baht
Social Security Expense 54,000.00 Baht
Hospitalization 20,931.00 Baht
Vehicle Maintenance Expense 12,000.00 Baht
Total 22,170,646.00 Baht

- Other Kind of remuneration - None -
7.5 Human Resource Management

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 tried its best to recruit new qualified employees who have knowledge,
competency, skill, positive attitude and readiness to join for working together with the keep of existing
employees to be enhancing on knowledge, competency and various skill to have ability to work as the
team for helping and respecting each other with bonding love to achieve the Company's goal efficiently
and effectively. The Company placed importance strongly for all employees to work with happiness, love
and proud to be the parts of the organization.

The Company strictly manages the wage with fairness and is appropriated to meet with cost of
living. The standard rate of payroll is fixed to all parties involved in the Company's operation as well as
correlating to the market paid. The wage and salary have been adjusted to be appropriated to the labor
market, economy as well as the Company's turnover which conduct the transparent and fair evaluation with
auditable aspect. The Company also supports 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 is 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. 36 courses which is in average 11.9 hours /employee were conducted in 2014.
The prevention and anti-corruption has been lectured to the new employees at the first working day on
orientation. 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.

fet tional 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 2014, there was slightly accident and 1 employee was sick from working
but did not take a leave.

Social Welfare

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

m  Well versed in Knowledge

- Book reading corner

- Various training courses for knowledge and skill improvement

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

Annual bonus allowance - Employees’ dormitory
- Uniforms - Disasters’ financial assistance
- Grant to pass-away employees - Special price products for employees
- Grant to pass-away employees’ - Loan from Government Saving Bank

parents or spouse
- Other grants such as employees’ marriage or giving birth
- Group life insurance with increase of capital sum for high risk working position

m  Money Saving Support
- Provident fund with increase of contribution rate base on working years
m Future Security Support
- Educational Scholarship from Dr. Thiam Chokwatana Foundation for employees’ children

m Future Security Support
- Retirement fund
- Housing loans in conjunction with the Government Housing Bank and Siam Commercial Bank
- Certificate presentation ceremony for employees who worked for 10, 20 and 30 years

m Heath Support

- Encourage employees to donate blood to save human lives
- Encourage employees to have influenza vaccine of Inactivated Influenza Vaccine, Split Virion

to prevent influenza of Northern Strain 2014-2015 as follows:
o A/California/7/2009 (HIN1) pdm- like virus
o A/Victoria361/2009 (H3N2) - like virus




0 B/Massachusetts/2/2012 - like virus
- An Infirmary was available

- Provide essential health knowledge

- Medical check-up for risky jobs

- Encourage employees to do exercise

m Recreation

- To hold various traditional activities such as Song Kran Festival, Chinese New Year, National
Mother Day, National Father Day.

- Merit making, foods offering to monks and ask blessing from the Executives

- Birth month joining activity among the Executives and employees

- New Year Party

- Retirement farewell party

- Employees’ outing in the provinces and doing activities to give back to society

- Establish various clubs to build up group activating relation among employees to
enhance friendship and unity in the organization

5 Soc oy

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 contributes the public and society with generous support by frequently encouraging
and promoting events and activities that are for public benefit to community consecutively. CRS working

team was set up to support other activities that were held apart from these following activities:

E .

The Company offers the 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 have completed 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 gualitative and integrity
new generation who will be 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 a 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 2014 has been complied
with Act 35 considering to provide merchandise concession for the profession of disable persons and
this could support them to earn incomes from selling the merchandise. These gave benefit to the disable
profession and /or their family as long lasting.

The Project of AIDS Defense and Management

The Company had a 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 shows the respect of dignity and basic
human rights. Employees will be 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 Fnergy

The Company has a 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 needed high energy and equipment with modern technology that it's cost for maintenance are high by
replacing them with the ones that could save energy as well as to emphasize on Reuse campaign.

cial ntributions

The Company has been collaborated with the charity projects and regularly supported activities
that concerned to the 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 Status

- 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.




Corporate Governance

The Company’'s Board of Directors defined the pathway of Company’'s business operation that
complied with good governance practice basing upon responsibility, faithfulness, transparency and fair to
all related parties. At the Company's Board of Directors’ Meeting No. 1/2557 on February 17, 2014, the Good
Corporate Governance's Principle (Adjusted Issue 1) had been approved and comprised of 1) Good Governance
Policy 2) OECD Principle of Good Governance 3) Ethics in Business Operation 4) Ethics of the Company's
directors, executives and employees that have contents covering the against of corruption to get along
with the joint in Collective Action Coalition in which the Company had announced to the executives and
employees to acknowledge and anti all kinds of corruptions. The Company had strong certain to develop
for further active plan to anti the corruption concretely. All these would lead the Company to be certified
as a member of CAC entirely. By now, policy of anti-corruption is drafting the principle, practical guideline
and communication in anti-corruption clearly that are additional on the Good Corporate Governance's
principle (Adjusted Issue 1).

8.1 Corporate Governance Policy
The Company's Board of Directors definite the corporate governance policy for the directors,
executives and all employees to practice along with the principles as follows:

1. The directors, executives and all employees are certain to take corporate governance
principle, ethics’ business operation and ethics of the directors, executives and all employees
to practice for the Company’s operation.

2. The directors, executives and all employees must work with responsibilities, carefulness,
faithfulness by complying with the law, the Company’s rules and related announcement.

3. To perform the Company’'s business structure to have the definition of authority, duty and
responsibility of each director and executive clearly.

4. To perform the internal control system and the risk management to be in appropriated level as
well as the accounting system and the financial statements to be in accurate and trustworthy.

5. To perform the disclosure of significant Information Technology with sufficient, trustworthy
and up to date without having any affect toward the Company's fair benefit.

6. To aware and pay respect on the shareholders’ right and treat to all of them with equality.

To perform any action by considering upon the responsibility to the shareholders, stakeholders,
community, social and environment.

8. To have determination to be excellent in business operation with affirmation on building up
the customers’ pleasant by listening to them and reviewing ourselves in order to enhance
the ability in administration and creating the best things as always.

9. To implant morality, ethics and good consciousness and treat to all employees with fairness.
To have determination to develop and improve ability level of the employees continuously.

10. To anti the corruption, not to violate the intellectual property and to pay respect to the law
and human right.

11. To handle with the conflict of interest with carefulness and reasonable solution by holding
the Company's benefit as priority.

The Good Corporate Governance's Principle (Adjusted Issue 1) was publicized via the Company’
Intranet and website: www.occ.co.th under item Investor.



Corporate Governance Policy
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 follows:

Fundamental Right under the Law

To have the right to trade or transfer the holding securities independently. To have the right
to receive dividend payment equally, to receive sufficient the Company's news and information that are
up-to-date and frequently. To have the right to attend the General Shareholders’ Meeting and the right to
give proxy to the others to attend the meeting and vote on behalf as well as the right to express opinions
and ask questions at the shareholders meeting. To have the right to make decision on important case and
the right to elect the directors and define the remuneration. The right to appoint the 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 shareholders have the rights to receive information equally. The Company has disclosed the
information in Thai and English via www.set.or.th and www.occ.co.th comprised of 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.

The Right to attend the Shareholders' Meetin

The Company defines to hold the Annual General Shareholders’ Meeting once a year within 4
months after the ended date of fiscal year. In case of having urgent agenda that may affect or relate to
the benefit of the shareholders or mat concern to the regulations or the law that need approval from the
shareholders, The Company will issue the letter to invite them to attend the Annual General Shareholders’
Meeting. The meeting date, time and venue will be set appropriately without any obstacle to all shareholders
to attend.

The 20th Annual General Shareholders’ Meeting was held on April 21, 2014 at Montien Riverside
Hotel following to the practice as stated on AGM Checklist of the Office of Securities Exchange Commission.
Previous year there was no call for extra shareholders’ meeting, no enter of any agreement with substantial
shareholders that bearing significant impacts to the Company or to other shareholders. Neither did it prohibit
or obstruct communication among the shareholders.

® Before the Annual General Shareholders’ Meeting

1. The shareholders have an opportunity to propose any agenda or to nominate appropriated
persons to be elected as the directors to the Annual General Shareholders' Meeting. In
2014, the shareholders were allowed to propose any agenda from December 1-30, 2014.
The Company had announced the news on Stock of Exchange of Thailand’'s website and
informed the rules to exercise the right on the website as well. Previous year, none of the
shareholders exercised the right and this had been reported to the Company's Board of
Directors’ Meeting by the Company's Secretary.

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 47 days in advance since
March B, 2014 prior the shareholders’ meeting being held on April 7, 2014.

3. The Company had sent out an invitation letter to attend the meeting with sufficient documents
to the shareholders 20 days prior to the meeting day which was March 31, 2014. Thai
shareholders would receive Thai language while the foreigners would receive both Thai and
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English language for their convenience to receive the same information. This invitation letter
contained of detail of date, time and venue, map of venue, an agenda of meeting, regulation
and sufficient documents containing clearly of agenda to acknowledge, approve or consider
together with the 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.

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 filling on the attached proxy.

The Company had provided the shareholders with 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 March 20, 2014. 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.

® During the Annual General Meeting
1.

The Company's Board of Directors places importance on the Annual General Shareholders’
Meeting that all directors, committees’ chairman, accountant and financial director and the
executives 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 the
Company's Board of Directors, committee and executives who attended the meeting can
be found in the minutes published on the Company’s website.

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

Prior to the beginning of the meeting, the Chairman of the meeting will introduce the directors,
executives and the Company's Auditor then explain voting method and counting votes clearly
as stated on the Company's Articles of Association. Votes will 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 will be 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 will be done with the ballots for shareholders to exercise the votes
and only the ballots with disapproved and abstention will be collected. Votes counting will
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 will be collected and
the votes will 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 will attend the meeting detail. One share represents
one vote and more numbers of vote will be the resolution except the case of the resolution
that 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 definite to
accept 3/4 of total votes belonging to the shareholders who attend the meeting and had



the rights to vote in accordance with the Company’'s Articles of Association and the law.

At the 20thAnnual General Shareholders’ Meeting held on April 21, 2014, an important
agendas were as follows:

Approval of Financial Statement as ended on December 31, 2013. The Meeting's resolution
was unanimously approved.

- Significant Summary of Financial Statement and Operation Performance of 2013

- Total Asset 1,045,190,250.00 Baht
- Total Liabilities 315,662,5638.00 Baht
- Total Revenue 1,655,776,084.00  Baht
- Net Profit 101,373,334.00 Baht
- Earnings per share 1.69 Baht

« Approval of paying the annual dividend for the operating performance from December1-31,
2014 for 60,000,000 common shares at the rate 0.80 Baht (Eighty Stang). Meeting resolution
was unanimously approved.

« Approval of the election for replacing the 3 directors whose term would be terminated;
consisted of Mrs. Kanchana Saisiriporn, Mr. Manu Leelanuwattana and Mrs. Watchanee
Watanathawanwong. Meeting resolution was unanimously approved to reappoint these
3 directors for another term.

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

« Approval of appointing the Company's Auditor from KPMG Phoomchai Audit Co., Ltd for
the 3rd year and unanimous approval on the meeting resolution fixed the audit compensation
amount Baht 690,000.00.

The Company conducts the meeting in accordance with the agenda orderly. No alternation or
additional of other agenda beyond as stated on invitation letter’'s notification. All shareholders
have the right to ask question, express opinion or suggestion for all agendas. At the 20thAnnual
General Shareholders’ Meeting, 1 shareholder who is representative from the Association of Thai
Investors, asked to the meeting about the participation of Collective Action Coalition. Managing
Director and CEO replied to this question clearly to the point.

The Company will record the meeting on VTR for publicizing to the shareholders who are interested
to see and also will upload it on the Company’'s website.

® After the Meeting Day

1.

The Company's meeting resolution will be disclosed via the website of the Stock Exchange
of Thailand within the meeting day.

. To coordinate with the Registrar of Thailand Securities Depository Co., Ltd. for paying dividend

to all shareholders with equal rate.

. The minute of meeting will 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 replies will be offered
to all questions and will be publicized on the Company’s website.

. The minute of meeting will be submit to the official organization within 14 days after the day

of the shareholders meeting as well as to be publicized on the Company’s website in Thai
and English in order that the shareholders will receive information promptly and no need to
wait until the next meeting.
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B.

The minute of meeting will be collected with systematic for auditing and be a reference.
Furthermore, the meeting will be recorded on VTR for presenting information that has benefit
for future use. The Company's Board of Directors will receive comments and suggestions
getting from the meeting to evaluate the meeting's result and consider to seeking guideline
to improve and develop the further meeting.

2.Treating Shareholders with Equality and Fairness

T

he 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 as follows:

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 including the nomination of the persons who have
complete qualification as definite on the rules and regulations of the Company to be
considered to be elected as the directors together in the general shareholders’
meeting. The announcement of rules for the shareholders to exercise their rights has
been publicized via the information of the Stock Exchange of Thailand and the Company's
website. The result of the consideration will be informed with the explanation to the
shareholders to acknowledge at the shareholders’ meeting.

» The 20th Annual General Shareholders” Meeting held on April 21, 2014, the invitation
letters were sent out to all shareholders to attend the meeting with sufficient documents
for them to prepare accurate relevant documents and use them to support their
consideration to exercise their votes on each agenda which were comprised of Annual
Report, Note to the Financial Statement , personal information of the persons who will
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 21 days prior to the meeting day which was on March 31, 2014 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 were sent to the foreign shareholders.

. The invitation letter will 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 will be
informed on the invitation letter. In case the shareholders are unable to attend the
meeting, they can give proxy to anyone or to the independent director as listed. B
Form proxy is attached with the invitation letter. Furthermore, the shareholders can
download other forms of proxy as appropriated from the Company’'s website.

. The Company will advertise 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 share that are holding. One right has 1 vote. None of shareholder has privilege right.

. The shareholders are allowed to register with barcode system 2 hours prior to the
meeting begins and even though the meeting is already begun, the shareholders are
allowed to register and attend the meeting with the agenda that doesn’'t have the
consideration or resolution.



. The Company provides convenience to the shareholders who gave proxy to the others
to have a meeting on behalf by serving stamp to fix on the proxy with no cost.

. The meeting will be conducted in accordance with the Company’s Articles of Association
and relevant law. The consideration and vote will be practiced following to 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 will be exercised with disclosure. Voting on each agenda will be done with the
ballots voting cards and they are 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 VTR for the convenience of the shareholders.

. After the meeting, the Company will notify the meeting's resolution through news
system of the Stock Exchange of Thailand on that same day and informs detail of
paying remuneration and coordinate with the Registrar of Thailand Securities Depository
Co., Ltd for acknowledgement, each shareholders will receive dividend with equal rate.

2.2 Regulated the Use of Inside information

. The Company defined the measurement to regulate the use of inside information in
written on Employees’ Ethics. Directors, executives, employees and related persons
such as spouse and minor child including the staffs who know the information used
the inside information that will 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. The
Company publicized this on Intranet and the Website.

. The Company implanted the employees to add their values under the concept Beauty
from within: to be beauty from inner to outside by being faithful and responsible with
discipline and consciousness toward the public. No seek of benefit on their position
for themselves or the others as defined on Employees’ Ethics. The Company’s Board
of Directors’ annual meeting schedule will be done and sent out.

. In 2014, the Company's directors and executives strictly followed the policy and no
trade of securities was found in that period.

. There was a guideline to keep and protect regulated the use of inside information in
written. The Company informed guidance and said policy to all in the organization to
practice. The executives monitored this 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 executive, 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 directors and the executives 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 directors and the executives including the
spouse has been set as the regular agenda on the director's meeting and the executive
committee’s meeting.

. In 2014, the Company's directors and executives strictly followed the policy and no
trade of securities was found in that period and no change of securities holding.
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2.4 Supervision over Assets Transaction

The Company supervised assets transaction in accordance with the announcement
by the Capital Market Supervisory Board regarding the acquisition of assets, whereby
directors with possible conflict of interests were not allowed to participate, so as to
facilitate fairness and transparency.

2.5 Conflict of Interest

. The Company follows 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 person will
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’s Board of Directors and the different idea (in case).

-The Company has clear guide line that the directors or executives who are stakeholders
or are related with the consideration procedure to approve the transaction between
the Company and the said stakeholders. At the Company’s Board of Directors’ meeting,
the directors who are stakeholders will leave the meeting room without exercising no
vote on that agenda in order to allow the Company's Board of Directors and executives
to have fair consideration. These are for the true benefit of shareholders. The transaction
has been disclosed in Thai and English via the website of the Stock Exchange of
Thailand.

-At the Company's Board of Directors’ meeting No. 6/25657 on 17th December 2014,
the Company had approved on related transactions of leased rent or leased real
property not exceed 3 years and the item that supports regular business that is
unfollowed to the general trading conditions for 20156. According to the regulations of
to the Office of Securities Exchange Commission and the Stock Exchange of Thailand,
this must be disclose to the Stock Exchange of Thailand without having approval from
the shareholders and the directors who are related persons give no votes on the

agenda that is related as per following detail:

Relation/Related Persons Approval
Related Companies Transaction| Transaction
Co-Directors Joined Major Shareholders Values
Tiger Distribution 1. Mr. Somsakdi Dhanasarnsilp |- Saha Pathana Rental | Total amount
and Logistics 2. Mr. Manu Leelanuwattana Inter-Holding Plc (paid) not exceed
Co., Ltd. (Tiger) holds THB 35
Tiger 15% million per
OCC 12.72% year
- .C.C. International Plc
holds

Tiger 19.90%
OCC 19.73%

Zen Salon Business | 1. Mrs. Teerada Ambhanwong - Consult | THB100,000/
Co., Ltd.

(paid) month Total
amount not
exceed
THB 1.5 million
per year




2.6 Agenda proposing by Minority Shareholders

. From December 1 - 30, 2014, the Company offered an opportunity to minority shareholders
to propose meeting agenda and /or propose the persons to be nominated for the
election of directors at 21st Annual General Shareholders’ Meeting in 2015. This news
was posted on the SET website and detail was posted on the Company’s website.
Previous year, none of shareholders took this said right and the Company Secretary
reported this to the Company’'s Board of Directors’ meeting. Thus no addition of the

agenda proposing by the shareholders.
3. Role of Stakeholders

The Company's Board of Directors’ places importance to the rights of all related parties, therefore
Business Ethics has been officially written for ensuring that the rights of all related parties to be treated
with fairness and equality. It's publicized for the directors, executives and employees via the Company's
website and Intranet system for all to practice with responsibility towards all parties and respected to the
right among each other.

Treat to the Vari takeholders of th mpan

Shareholders : The Company respects to the right of shareholders and they all will have fundamental
right in accordance with the law and be treated with equality. There is a mechanism to ensure the shareholders
that they will have accurate information with the control of related transaction, the measurement to prevent
conflict of interest and the regulated use of information in the private benefit of one kind. The Company
operates the business with faithfulness, transparency, fairness and keeps develop the performance to be
in progress and stable with ability to complete basing upon risk condition at present and in the future and
this will build up added value to the shareholders in the long period.

Employees : Employees are key factors that leaded the Company to achieve success. The
Company’s growth is based upon qualified employees, therefore, the Company places importance on their
living quality by creating the working atmosphere and surrounding that are safe for lives, health and treasures.
New technology will be granted to support the work as well as the development and improvement of the
employees to be modern and to match with the technology. Employees will be encouraging to be smart and
good persons. They have an opportunity to attend training courses for enhancing the working skill, showing
of teamwork and oneself with entire competency. Career Patch is encouraged to build up their professional
securities and progressiveness along with their ability individually. Appropriate compensation is granted for
encouraging working motive and they are in the form of salary bonus and allowance in the operation that
suits to the Company's rules. Furthermore, Individual Development Plan (IDP) is planned to encourage the
employees to develop and improve their competency to be the leader under Succession Plan in further.

The Company encourages all employees to participate in taking care of environment. The
Committee of Occupational Safety, Health and Environment has been set up in the working area for ensuring
the safeguarding of their lives and health. The 24- hour security service is employed, security system inside
the building are installed together with other safety equipment. The Company conducted fire-fighting drills
training and evacuation in order to educate the accurate knowledge, understanding and practice to the
accepted safety and environmental protective standard in theory and practice.

The Company places importance on taking care of employees’ benefit in the long term by having
provident fund for their future-money-saving and whereas the Company will top up in the progressive rate
for those who have long working period together with the retirement pension benefits after retirement.
Group insurance covering any case of death for all employees is granted to prevent the risk and relief their
loss and family which is added of being members of regular Social Security Fund. Additional information

concerning to the employees are disclosed under “Human Resources” pages 158 to 161
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Customers: The Company places on importance on utmost pleasant of customers then it has
strong intension to develop the good quality of products and services with safety for delivering the best
thing in term of quality and price. The Company cares of customers’ secret protection. The 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 -295-0411. There is a staff
who will give a service with prompt response.

In 2014, 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 Partners : The Company treated to business partners with fair competitive rules and
equality under the frame of faithful law and trade competition in accordance with the Company's ethics.
Both parties pay respect to each other. The Company keeps practicing along with trade contract firmly and
avoiding the situation that may cause conflict of benefit by having discussion to solve the problem basing
upon business relation. The Company has the policy to receive and deliver the goods with quality as agreed
and punctually deliver.

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

Creditors : The Company treats all creditors along with trade term and faithfulness, either loan
payable or trade account payable. Debts are paid to loan payable and/or trade account payable punctually
in accordance with payment term as strictly agreed.

Labors and Human Rights : 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 places importance

on the right of law for all parties of 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.

mmunity and environment : Having responsibility toward society, community and
environment is one of the Company’s important policies. All employees are 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 treat toward the society and environment.
The Company’'s CSR information was reported on page 123 to 130

Besides, the Company is implanted the employees to aware of waste reduce inside and outside
the organization by minimize the use of materials that may cause pollution and unbalance environment. The
Company had the campaign of reducing the use of electricity by taking the stairs instead of taking elevator
and turn off the light during lunch break as well as to enhance to communicate via Internet and Intranet
to reduce the use of paper. To enhance to REUSE following the 3R guideline which composed of Reduce,
Reuse and Recycle together with participating in saving environment, culture and tradition to be with Thai
social forever.

Government Sectors : 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 has a policy not to involve with violation of intellectual

property or to copy or to use the intellectual property of the others without asking for permission. The
Company implants employees’ consciousness to anti and stop using the copied products.

The Company has permission to distribute the products under International Brand and treats
firmly in accordance with trading term. The Company has created House Brand's trade mark by keeping



the creation of innovation of the goods and product’'s design to gain the good quality and response to the
need of customers by joining hands with the manufacturers consecutively. 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 as follows:

1. Not to act any practice or support any business that violets to the human right.
2. To provide information to employees to understand the human right's principles.

3. No limitation of independence or different on thinking, gender, religious, politic and other
matters and avoid to express opinion that may cause conflict.

4. To provide communicating channels for employees who believe that their rights have been
violated or treated with unfairness, to complain to the Company and their complaint have
been treated with carefulness and fairness.

Communicating channels are provided for the claim is case there is unfair treatment occurred via
the Company Secretary; Mrs. Choophan Imthong at direct line No. 02 -294-0657 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’'s Board of Directors. In this case, the complainers’ rights will be
protected and kept as the Company’'s secret.

Policy against Corruption : The Company has its standing point to conduct business with
transparency, assiduity, faithfulness, fairness and accuracy towards against on any practice that related
to corruption for inside and outside the organization. The Company promotes and encourages all staffs in
the organization to work with faithfulness, ethics, anti-corruption and never given or involve in bribery to
government or private sectors for the benefit of themselves or the others.

At the Company’'s Board of Directors Meeting no. 1/2556670n February 12, 201, the Company Good
Governance’ s Principles (Adjusted Edition 1) was approved. It has contents that covering anti-corruption to
comply with the participation of the Company to the Collective Action Coalition. The Company has announced
to the executives and employees to acknowledge the mission of anti all kinds of corruption in order to
develop practical plan to anti the corruption in concrete. This will lead the Company to be verified as the
CAC's member completely. Meanwhile, the anti- corruption policy is drafting for principle, practical guide
line as well as the communication to anti the corruption more clearly and this is added upon the Company

Good Governance' s Principles (Adjusted Edition 1)

Channels of participation of stakeholders : Shareholders and stakeholders are able to inform a

clue or provide information of the significant issue about the accuracy for the Financial Statement, deficiency
internal control, or illegal and unethical practices. This can communicate through Mrs. Choophan Imthong,
the Company Secretary at direct tel. line no. 02- 294-0657 or by e-mail to law@occ.co.th or my post to
O.C.C. PLC 729/4-7 Radchadaphisek Rd., Bangpongpang, Yannawa, Bangkok 10120. The Company Secretary
has responsibility to receive information and documents for careful investigation with the mechanism that
will not give effect to those who informed the clue or complaints and then present it to related group on
specific issue and report it to the Company's 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.

Protection Measurement for Complainer
1. Complainer is able to choose not to expose oneself if the exposure will cause danger or loss.

2. The Company will keep information as confidential and aware of the complainers’ safety by
defining the protection measurement of complainers who are employees inclusive of those
who give cooperation in investigate the truth. They will have protection form unfair treatment

causing by the report of complaint such as working interfere, changing job position or lay off.
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In 2014, the Company received no complaints on corruption or breaking of morality or the negative
of the Company’s reputation.

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 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’s 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's 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 will 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's website

3. Disclosure of related items and transactions with related parties, the Company practiced
along with the rules of the Stock Exchange of Thailand and the Office of the Securities and
Exchange Commission. Meeting resolution, name of transactions and detail of related items
willll be disclosed completely. 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’'s Board of Directors and the other Committees such as
numbers of meeting (detail is under the summary of meeting statistic on page 192 to 193)

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’'s Board of Directors.
In this respect, the whereabouts or the complaint will be protected and preserved the right
to protect the confidentially of the best.

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

Mrs. Chantra Tangtanasringkarn
Accounting-Finance Division Director

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

The Company is 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 will provide information to investors and analyzers
as well as to answer the questions that related to the business performance result. There is
a book containing of the Company's history business performance result and merchandises
to provide to investors and analyzers who attended the forum with positive feedback.

5. Responsibilities of the Board of Directors

The Company's Board of Directors consisted of the members who have knowledge from various
professions, competency and multi experience in accounting, finance, management and marketing. They
have their important roles in stipulating the Company's policy by cooperating with the senior executives
to set plan both in short term and long term of financial policy, corporate governance, risk management,
overall of organization and against corruption.

1 Structure of the Company’s Board of Directors

The present Company’'s management structure is composed of The Company's Board of
Directors and 6 committees that have been appointed by the Company’s Board of Directors. They are
Audit Committee, Remuneration Committee, Nomination Committee, Corporate Governance Committee,
Risk Management Committee and Executive Committee. They have duties on specific issue and to propose
issue to the Company’s Board of Directors to consider or acknowledge. Thus, all related parties are ensure
for careful operation of the Company.

. o [ - 'S E f Di
The Company’s Board of Director has 9 directors that are composed of

« Chairman 1
who is none executive, none managing director or the same family member of the Managing
Director

« None Executive Director 4
o Audit Committee 3

who is independent directors with keen knowledge of accounting and finance
« Executive Director 1

Independent directors’ ratio is 1/3 of total of the Company’s Board of Directors, complied
with the rules of the Office of Securities Exchange Commission.
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According to the Company Articles of Association, 2 directors have authority to co-sign and
affix the corporate seal on its behalf. Therefore, the Company’s Board of Director may name the directors
who have authority to co-sign and affix the corporate seal on its behalf.

Defini [ Di

“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 186 to 1870f 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 and propose to the Company’s Board of Director and at the GSM. The procedure is
transparency. Nomination Committee will consider the persons who are qualified to replace the directors
that will terminate from directorial term. They must have working skill, vision, morality, good working history
and can express opinion freely as well as to be the Company’s director as Fiduciary Duties, Duty of Care,
Duty of Loyalty and must be accountable.

Detail of process for nomination of directors is under topic Nomination of Directors and
Executives on page 187 to 188

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 Audit Committee, Remuneration Committee,
Nomination Committee, Corporate Governance Committee, Risk Management Committee and Executive
Committee is 1 year. The Company's Board of Director 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.

The Company has disclosed information of working experience and detail of holding position
as the director of each one in the form 56-1 and this annual report on page 190 to 191

Chairman of the Company is not the same person as CEO and has no family relationship. They
are independent but keep balancing their authority toward each other. Chairman of the Company’s Board
of Directors has duty to define policy for corporate governance and manage to work obviously.

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
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policy stipulating by the Company's Board of Directors under the authority of the operation along with
Managing Director’'s Charter.

The Company Secretary

Mrs. Choopan Imthong was appointed to be the Company Secretary since May 14, 2008
for having duty as stated by the law and other duties as assigned by the Company's Board of Directors.
Information of role, duty and responsibility of the Company Secretary is stated on page 156 to 157 of this
annual report.

Committees

The Company’'s Board of Directors appointed the committees by dividing duties and
responsibilities of each committee in accordance with appropriated knowledge and expertise to look after
each job with carefulness. The committees are comprised of Audit Committee, Remuneration Committee,
Nomination Committee, Corporate Governance Committee, Risk Management Committee and 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 179 to 186 of this annual report.

Roles, Duties and Responsibilities of the Board of Directors

The Company's Board of Directors is comprised of the members who have knowledge and
competency, to understand the role, duty and responsibility with leadership. They all are independent 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. The Company
Board has policy to consider and review in accordance with period and situation as appropriated at least
every b years to be complied with the policy of operating business that has responsibility toward society
and environment as well as to monitor the operation 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

At the Company's Board of Directors’ Meeting No. 1/25857 on February 17, 2014, the Good
Corporate Governance's Principle (Adjusted Issue 1) had been approved to be suitable with the current
situation following to the rules of ASEAN Corporate Governance Scorecard that are comprised of 1) Good
Governance Palicy 2) OECD Principle of Good Governance (5 items) 3) Ethics in Business Operation 4) Ethics
of the Company's directors, executives and employees that have been announced and publicized via Intranet
and www.occ.co.th under topic; Investor with the contents that covering the against of corruption to get
along with the joint in Collective Action Coalition in which the Company had announced to the executives
and employees to acknowledge and anti all kinds of corruptions together with the promote of practicing
along with the Company's culture BEAUTY from within through 6 cored values; Boundaryless, Ethics and
Integrity, Adaptability to Change, Unity, Talent and You are Our Value Customers.

B [ f Di £ . 5 -

The Company's Board of Directors 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's Board
of Directors and the executives to be regular agenda of the Company's Board of Directors’ meeting and

Executive Committee’s Meeting for reporting this to all parties to acknowledge.
012 W
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Transaction with Possibl nflict of Interests

The Company's Board of Directors defined guide line to practice with any item that has or
may have Conlflict 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.

At the Company’s Board of Directors’ meeting no. 6/25657 on December 17, 2014, there was a
resolution of approval on 2 transactions in 2015 that were complied with the conditions and size of transactions
that must disclose to the Stock Exchange of Thailand without asking for approval from the shareholders.
The Company has disclosed this resolution via the Stock Exchange of Thailand's website on the dated that
the meeting had the approval resolution. The Company has 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
and detail is showed on page 168 of this annual report.

The Company's Board of Directors’ Meeting

The Company's Board of Directors’ meeting date will be set in advance for every year and
this yearly meeting schedule will be informed to all directors at the early of the year. The meeting schedule
is regularly set for 6 times in a year but extra meeting may be called in the case of appropriation. The
Company’'s Board of Directors places importance on participation in the meeting as this is their duty to
acknowledge and coordinate in making decision to operate the Company’s business. All directors will attend
the Company's Board of Directors’ meeting frequently except in the case of sickness or having an important
mission that are unable to avoid then they will ask for meeting absence. In this case, any suggestion or
comment will be conveyed to the Company Secretary to inform the meeting to be acknowledged and to
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.

Chairman of the Company and CEO will collaborate to set the meeting agenda and consider
the issue to propose at the Company's Board of Directors’ meeting. Furthermore, the Company's Board
of Directors can propose additional agendas through the Company Secretary and can express opinion
independently. Senior directors will 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’s Board of Directors Meeting is cast by major vote basis. 1
director has 1 vote. The directors with the most vested of interest will 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’s Board of Directors will be
collected with systematic and stay in the condition for the Company’'s Board of Directors and related group
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to audit and are convenient to search. In 2014, there were 6 Company ‘s 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 150 to 151 and meeting statistic summary of
each director from each committee in 2014 on page 192 to 193 of this annual report.

Remuneration

The Remuneration Committee clearly stipulates remuneration’s policy and regulation to pay for
the directors and proposes it to the Company's 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
B The Board of Directors
- The Board of Directors- paid to attendant directors Baht 6,000/ meeting
B Audit Committee
- Audit Committee chairman Baht 20,000 / meeting
- Audit Committee members Baht 15,000 / meeting
B txecutive Committee - only paid to attendant directors Baht 5,000/ meeting

B Other Committees - Nomination Committee, Remuneration Committee Risk Management
Committee and Governance Committee - only paid to attendant directors who are non-executives
Baht 5,000/ meeting

In case of each board or committee has the meeting more than 1 in the month, remuneration
is paid for just 1 meeting.

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 2014 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 have 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. All directors have 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 (I0OD), the stock Exchange of Thailand,
Thai Company Registration or any independent institutes for the benefit of the Company’s improvement and
development continuously.

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

DCP
. DAP DCP EAC RCC CDC
Name of Directors Class of Class of Class of Class of Class of Refresher
Class of
1.Mrs. Kanchana Saisiriporn - 32/2003 = = = =
2.Ms. Somsakdi Dhanasarnsilp - h/2001 - - - -
3.Mrs. Teerada Ambhanwong 3/2003 | 561/2004 = = = =




DCP

. DAP DCP EAC RCC CDC
Name of Directors Class of Class of Class of Class of Class of Rcelfresher
ass of
4 Mr. Manu Leelanuwattana 3/2003 | 68/20056 - - - -
5.Mr. Chailert Manoonphol 3/2003 - = = = =
B.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 36/2005/102/2008 = = = =

. Training Courses’ Information of the Directors and Executives in 2014

Prevention of
Challenges of Audit System. of Corruption inside
EPD Forum Committee with Cormuption the Organization
1/2014 | Chairman AC Sustainable Prevention with Class of 8 and Thailand
! by Forum Forum . Bachelor of Laws . Focus
Name of Directors ) Development of Listed AEC Accounting
Association | 1/2014 | 2014 ) . Class of 1/2557 . 2014
: Companies by the Office - Professions
of Listed BylOD | BylOD of Securities Exchange by Association by Federation By SET
Companies C > Exchang of Listed .
ommission Companies Accounting
Professions
Mrs. Kanchana Saisiriporn - 4 - - - - -
Mrs. Teerada Ambhanwong v - - - - - -
Mrs. Oradee Rungruangroj = - v - - - -
Mrs. Watchanee Watanathawanwong - - - v - - -
Mrs.Chantra Tangtanasaringkarn = = = = v v -
Dr.Pattara Pathumarak - - - - - - v

« An Orientation for New Directors

The Company will hold the orientation for the new directors. The Company Secretary is
assigned to present information with the lecture to the new directors to understand 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.

No new directors for 2014.
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. Nomination Committee and the Company's Board of Directors
will 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 will 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's 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 6committees are comprised of Audit Committee,
Remuneration Committee, Nomination Committee, Risk Management Committee, Governance Committee
and Executive Committee.

Each Committee has the right as stipulated on each committee charter as follows:
Audit C itt
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 meeting Attending
1. |Mrs.Oradee Rungruangroj Audit Committee | Independent Director 12 12
Chairman
2 | Mrs.Watchanee Watanathawanwong | Audit Committee |Independent Director 12 12
3. | Mr. Wanchai Umpungart Audit Committee | Independent Director 12 12
Mrs. Choopan  Imthong Audit Committee’s Secretary

Mrs. Watchanee Watanathawanwong and Mr.Wanchai Umpungart were graduated in Account
directly while Mrs. Oradee Rungruangroj was graduated in Economics Study, thus, they all are expert in
Accounting-Financial (as per information on working experience and education history under topic the Board
of Directors and Executive's Information on page 191) The Audit Committee has monthly meeting schedule
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and the meeting minute will be reported to the Company's Board of Directors. Mrs. Choopan Imthong, the
Company Secretary is the Audit Committee’s Secretary.

The term of the Audit Committee is valid for 1 year or it will be ended upon resignation or removal
by the Company's 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.

Authority

1.

Liaison for the same direction of understanding between the Company's Auditor, the Company's
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's consultants (if any) or hire third-party consultants
of specialists if necessary of the Company’s expense.

Duties and Responsibilities

1.
2.

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

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

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

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

To consider that the related transactions or transactions which may have conflicts of interests
are complied with the law and the regulations of the Stock Exchange of Thailand in order to
ensure that they are reasonable and for the best benefit of the Company.

To prepare the Audit Committee’s 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:

an opinions on the accuracy, completeness and reliability of the Company's financial report
an opinion on the adequacy of the Company's internal control system

C. anopinion 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 Company's Auditor
e. an opinions on transactions that may have conflicts of interests

f. the number of the Audit Committee’s meetings, and its attendance record of each committee
member

g. an opinion or overview comment that 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 Company’'s 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 Company’s Board of Directors in
order to correct them within a suitable time frame set by Audit Committee:

a. ransactions 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 Company's Board of Directors or its executives failed to arrange to have them corrected within
due courses, any members of 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 Company’s
Board of Directors for approval.

10.10.To perform any other matters as assigned by the Company’s 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

Remuneration Committee is established for having duty to support the Company's 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 Remuneration Committee is valid for 1 year and will be ended by resignation or death or
by the Company’'s Board of Directors’ resolution. The Committee members who retired upon the expiration
of term may be re-appointed. According to the Charter of Company’'s Board of Directors, Remuneration

Committee has authorities and responsibilities as follows:

Authority

1. To have authority to invite the management or employees of the Company who are 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 employ
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
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as the amount paid in the previous year to be submitting for consideration to the Company's
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 Company's Board of Directors.

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

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

5. To practice any matters assigned by the Company's 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 meeting At,;lghé)if'lg
1. | Mrs. Teerada Ambhanwong Chairman Executive Director 2 2
2. | Mrs. Kanchana Saisiriporn Committee | Non-executive Director 2 2
3. | Mr. Manu Leelanuwatana Committee | Non-executive Director 2 2
4. | Mrs. Oradee Rungruangroj Committee | Independent Director 2 2

The Nomination Committee has been established for having duty to support the Company’s 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’'s Board of Directors’ resolution. The committee who retired upon the expiration of term
may be re-appointed by the Company's Board of Directors. Nomination Committee has authorities and
responsibilities as follows:

Authority

1.

To have authority to invite the management or employees who involve in any particular issues
to provide some explanation, to give comments and to participate in the meeting, or to provide
any documents as necessary.

To seek advice and consultation by experts or advisers (if any), or to consult the external advisers
or experts in any necessary cases under the Company’ expense.

Duties and Responsibilities

1.
2.

consider and nominate persons who are qualified to be the Company's directors.

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.

To manipulate the agreement or any suggestion for supporting consideration.

To propose the nominated persons for considering by the Company’s Board of Directors.

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

To practice any matters assigned by the Company's Board of Directors.



isk Management mmittee

Risk Management Committee is comprised of 6 members who have been 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
G ittee Meeti
No. Name Position ommrtee e; ngf
: 0. O
No. of meeting Attending
1. |Mrs. Teerada Ambhanwong Chairman Managing Director & CEO 12 12
2. | Mrs. Watchanee Watanathawanwong | Committee | Independent Director 12 12
3. | Mrs. Chantra Tangtanasaringkarn Committee é.ccloluntmg—l:mance 12 12
ivision
. ‘ , Cosmetics Marketing
4. | Ms. Siriporn Tanktahasringkarn Committee Division Director 2 12
T . Hair Care Marketing
5. | Ms. Patchree Thumrongkitikul Committee Division Director 12 1
6. |Dr.Pattara Pathumarak* Committee D}rector Managing 10 10
Director Office Director
Ms. Kalyaruk Pongsuwan Secretary Risk Management Committee

*

1 meeting was missed, due to having business trip in abroad

“firstly attended the Risk Management Committee's meeting in March 2041

(according to the resolution of the Company’s Board of Directors’ meeting no. 2/2567
on March 5, 2014, Dr. Pattara Pathumarak was appointed to be the member of

Risk Management Committee’

The Risk Management Committee has been established for having duty to support the practice

of the Company’s Board of Directors and 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's Board of Directors’ resolution. The committee who retired upon the expiration of term may
be re-appointed by the Company's Board of Directors. Risk Management Committee has authority, duties
and responsibilities as follows:

Authority

1.

2.

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

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

Duties and Responsibilities

1.

2.
3.

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

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

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

To propose the. Risk Management's report to the Company's Board of Directors for approval.
To conduct the Risk Management's sufficiency.

To present the appointment of the Risk Management's working group to the Company's Board
of Directors for approval.
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8. Torevise and amend the Risk Management's Charter and present it to the Company's Board
of Directors for approval.

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

Governance Committee
Governance Committee is comprised of 3 Company's directors as follows:

Governance Committee
No. Name Position Meeting
No. of meeting Atlzjgr-u(jjifng
1. | Mrs. Kanchana Saisiriporn | Chairman Non-executive Director 2 2
2. | Mrs. Oradee Rungruangroj | Committee Independent Director 2 2
3. | Ms. Rattana Wonglertwit Committee/Secretary | Executive Director 2 2

Governance Committee has been established for having duty to support the Company's Board of
Directors to practice along with Good Corporate Governance for the Thai Listed Companies to comply with
the regulations of ASEAN Corporate Scorecard.

Term of Governance Committee is valid for 1 year and will be ended by resignation or death or
by the Company's Board of Directors’ resolution. The committee who retired upon the expiration of term
may be re-appointed by the Company’'s Board of Directors. Governance Committee has authorities and
responsibilities according to the resolution of the Company’'s Board of Directors’ meeting no. 3/2557 on
May 8, 2014 as follows:

Authority

1. To have authority to invite the management or employees who involve in any particular issues to
give opinion, to attend the meeting or to provide the documents as they are found necessity.

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 propose policies that concern to the Company’s Good Governance to the Company’'s Board of
Directors.

2. To look after the Company’'s operation to be complied with the rules and regulations of the Office
of SEC and SET, Companies Act 2535, Thai Accounting Standard, Private Sector Collective Action
Coalition Against Corruption and other related laws.

3. To consider and review the Company's Corporate Governance Policy as frequently to be complied
with the practical operation and the suggestion from SEC and SET as well as related organizations.

To give suggestion on the definition of Code of Conduct for the directors, executives and employees.
To consider to appoint the committee to have duty on supporting Good Governance.

6. To practice any matters that are assigned by the Company's Board of Directors.

E ive C .
Executive Committee is comprised of 5 members as follows:

1. Mrs. Teerada Ambhanwong Managing Director& CEO

2. Mrs. Chantra Tangtanasaringkarn Account-Finance Division Director

3. Ms. Rattana Wonglertwit Corporate Office Division Director

4. Ms. Siriporn  Tangtanasringkarn ~ Cosmetic Marketing Division Director
5. Dr. Pattara  Pathumarak Managing Director Office Director

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



Executive Committee has been appointed by Company’'s Board of Directors with the duty to administrate
the Company's business following to the Company’'s Board of Directors’ assignment with responsibility,
carefulness and faithfulness 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 the executive directors.

Term of Executive Committee is 1 year validity 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's Board of Directors’ resolution. Executive Committee who retired upon the expiration term may
be re-appointed.

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. Toissue regulations and announcements on performance of duties; to assign authority to mem-
bers of Executive Committee and/or employees serving managerial posts; and, to execute
authorization on the Company's assets.

4. To approve engagement in non-financial juristic actions provided that the amount doesn't exceed
Baht 10 million.

5. To approve acceptance or cancellation of loans, provided that the amount doesn't exceed 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 exceed Baht 10 million.

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

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

9. To approve maodification, 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 exceed Baht 20 million.

10. To approve modification, change of price and destruction of raw materials and/or remaining in-
ventory which are deteriorated or out of date, provided that the book value doesn't exceed Baht
20 million.

11. To approve the cut of Account Bad Debt and/or other assets that the amount doesn’t exceed
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 exceed 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.

165. To authorize executives of the Company or other individuals to act on their behalf.
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Duties and Responsibilities

1.

9.

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

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

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

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

Members of Executive Committee may distribute responsibilities among themselves, provided
that Executive Committee is kept informed of the progress of the matter each member oversees.

To arrange for financial statements to be prepared in order for the Auditors to audit and /or review
prior to proposal to Audit Committee and the Company’s Board of Directors respectively.

To review matters to be proposed to the Company’'s Board of Directors for approval.

To revise Executive Committee Charter and proposed it to the Company's Board of Directors for
approval.

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

8.3 Nomination and Appointment of the Director and Management

(1) Independent Directors

Pr re of Nomination of In ndent Director
The Company’s Nomination Committee is comprised of 4 committees whereas Audit Committee

Chairman who is the Independent Director is also be the member of this 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 Company's 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
daughter of executives, major shareholders, individuals with the authority to control the
company or candidates for the position of an executive or an individual with the authority
to control the company or an associates.

4. Not having, or have had, a business relationship with the company, the parent company,
the associates or juristic persons with possible conflict of interests, in such a manner
that may interfere with one’s independent discretion, the person also must have not been
or have been a significant shareholder, a director who is not independent director or an
executive with business relationship in the company, the parent company, the associates,
the affiliates, the major shareholders of the entities with the authority to control the company.
There is an exception in the case where he or she has retired from such a position for



at least two years prior to the day on which he or she is appointed as an independent
director. The business relationship as described in the above paragraph is inclusive of
normal trading transactions for the conduct of business ; lease or letting of immovable;
transactions relating to assets or service; provision or acceptance of financial assistance
through acceptance or provision of loans and guarantees, the use of assets as collateral
and other such practices which result in the company or the party to the agreement
being under the obligation to repay the other party for an amount from three percent of
net tangible assets of the company or from twenty million Baht whichever is lower. The
calculation of such obligation to debt is to be in accordance with the Announcement of the
Stock Exchange of Thailand on the Related Transaction Criteria with exceptions. The said
obligation to debt includes that which has materialized during the period of one year prior
to the day of business relationship with the same individual.

5. Must not be, or has been, an auditor or the company, the parent company, the associates,
the affiliates or juristic persons with possible conflict of interests, not being the major
shareholders, director who is not an independent director, executive, partner in a partnership
of the audit office with which the auditor company, the parent company, the associates, the
affiliates or juristic persons with possible conflict of interests is associated. There is an
exception in such case where he or she retired from such a position for at least two years
prior to the day on which he or she is appointed as an independent director.

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

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

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

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

(2) Nomination of Director and Management
Right of Minority Shareholders

Shareholders are allowed to present name list of qualified nominees to the shareholders meeting.
In 2014 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, 2014. 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 Company's Board of Directors’ consideration.

E [ ng O ‘
Nomination Committee has duty to recruit the qualified person (s) to be the 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
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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.

Pr re 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

nation F f Senior Executi

The Company's 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 be appointed, removed or transfered in accordance
with knowledge, competency or appropriation with objective and policy that defined by the Company’s Board
of Directors.

8.4 Corporate Governance of Subsidiaries and Joint Ventures
The Company has no subsidiaries and/or joint ventures.
85 Regulated the Use of Inside Information

The Company has measurement to treat with the conflict of benefit by having the measurement to
protect the 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's Board of Directors 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's Board of Directors 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 2014, the Company paid auditor fees to KPMG Phoomchai Audit Ltd. Totally amounted to Baht
690,000.00
(B) Other Services - None
8.7 The Practice of Corporate Governance on the others cases
Self-E . [ o : f Di
The Company's Board of Directors will have self-evaluation once a year by using Code of Practices
Form that belongs 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’'s Board of Directors consisting of 6 topics as follows:

—

Structure and Qualification of the Company’s Board of Directors
Role, Duty and Responsibility of the Company’s Board of Directors
The meeting of the Company’s Directors

The Duty of the directors

Relationship with the management and

N T

Self-Development of the directors and executives

Each of the Company’s directors 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’s 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's Board of Directors.

The self-evaluation result of the Company Board of Directors in 2014 has been presented at the
Company's Board of Directors Meeting No. 1/2558 on February 17, 2014. The overall conclusion of self-

evaluation showed that the operation was generally good and appropriated.

. Information of the Company's Board of Directors and the Executives

. Company’'s Board of Directors




Company’s Board of Directors

*Propor-

Name / Position . - . Director
Term of Directors Currlcu_lrl,rlra?n}ﬂ;ae and tls%r;rgf training Working Experience
as at Dec 31,2014 holding Program
Mrs. Kanchana Saisiriporn 0.33% DCP Listed Company: 1
Age 68 years in Political Science, 32/2003 | 1976- Present O.C.C. Plc.
-Chairman Ramkhumhaeng ) .
-Governance Committee University Other Non- listed Companies: 5 i ,
Chairman Competltlve Business related to Company's Business
-Nomination Committee - Director ,
-Remuneration Committee I/ha' Bcuhnka Fashion Co., Ltd.
; - Vice Chairman
gic;.egft;ears being the Shiseido Professional (Thailand) Co., Ltd.
38 Years 2 months - Vice Chairman
Date of being appointed as Oriental Salon Business Co., Ltd
the director: 12" November
1976
Mr. Somsakdi Dhanasarnsilp| Bachelor Degree in 1.66% DCP Listed Companies: 3
Age 71 years Business Administration, 5/2001 | 1987 - Present O.C.C. Plc.
Vice Chairman Sukhothaithammatirat 1972 - Present SahaPathana Inter-Holding Plc.
No. of Years being the University Present position Director
Director Bachelor Degree 1972 - Present SahaPathanapibul Plc.
27 Years 8 months in Political Science, Present position Director
Date of being appointed as | RamkhumhaengUniversity , )
the director: 6" May 1987 Other qu— ||stedlCompan|es: 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 44 years Sasin Graduate Institute 51/2004 | 2008 - Present O.C.C. Plc.
- Managing Director & CEO | of Business CEO
- Risk Management Administration 1999 - Present People’'s Garment Plc.
Committee Chairman Chulalongkorn University Present position Director
- Nomination Committee Bachelor Degree 1999 - Present S&J International Enterprises Plc
Chairman Present position Director
- Remuneration Committee 1999 - Present .C.C. International Plc.
Present position Business Dept.
No. of Years being the Asst. Director
Director . .
6 Years 6 Months Other Non- listed Companies: 16
Date of being appointed as Competitive Business related to Company's Business
the director: 1 July 2008 - Director Oriental Salon Business Co,, Ltd.
- Director International Laboratory Co., Ltd.
- Director Pattaya Manufacturing Co., Ltd.
- Director Zen Salon Business Co., Ltd.
- Director Shiseido Professional (Thailand) Co.,Ltd.
Mr. Manu Leelanuwatana Bachelor of Mechanical 0.06% DCP Listed Companies: 5
Age 69 years Engineering, Chiba 68/2005 | 2007 - Present Saha Pathana Inter-Holding Plc.

- Remuneration Committee
Chairman
- Nomination Committee

No. of Years being the
Director
27 Years 8 Months

Date of being appointed as
the director: 6" May 1987

University, Japan

Present position Director
2004 - Present I.C.C. International Plc.
Present position Director
1987 - Present O.C.C.Plc.
Present position
1976 - Present Textile Prestige Plc.
Present position Chairman
1973 - Present Thai Wacoal Plc.
Present position Chairman

Other Non- listed Companies: 24

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.




Company’s Board of Directors

*Propor-

Name / Position . : . Director
Term of Directors Curncu_lrl,rl;?n}ﬂgae and t;%grgf training Working Experience
as at Dec 31,2014 holding Program
Mr. Chailert Manoonphol Master of Science in 0.05 % DAP Listed Companies: 3
Age 55 years Management and Human 3/2003 | 1990 - Present I.C.C. International Plc.
- Director Relation, Abilene Christian Present position
University, Texas, U.S.A. President Business Div. S
No. of Years being the Bachelor of Business 1987 - Present O.C.C. Plc.
Director Administration Assumption 1985 - Present People's Garment Plc.
27 Years 8 Months University Present position Director
Date pf being appointed as Other Non- listed Companies: 9
the director: 6" May 1987 Competitive Business related to Company’s Business
- President Business Div. SI.C.C. International Plc.
- Director People's Garment Plc.
- Managing Director Champ Ace Co., Ltd.
Mrs. Tipaporn Chokwatana | Bachelor Degree in 397 % DCP Listed Companies: 2
Age 68 years Political Science, 68/2005 | 2010 - Present O.C.C. Plc.
-Director Ramkhumhaeng 1995 - Present S&J International Enterprises Plc
University Present position Vice Chairman
No. of Years being the Secretary from Pitman Other Non- listed Companies: 22
Director London Competitive Business related to Company's Business
4Years 8 Months . _ Vice Chairman
Date of being appointed as Make-up Technic International Co., Ltd.
the director: 271 April 2010 S&J International Enterprises Plc
International Laboratories Corp. Ltd.
- Director Thai Bunka Fashion Co., Ltd.
Mrs. Oradee Rungruangroj | Master of Arts in = DCP Listed Company: 1
Age 64 years conomicsCalifornia 5/2001 |1976- Present O.C.C.Plc.
- Audit Committee Chairman| StateUniversity, EAC . .
- Nomination Committee Long Beach, USA. 1/2001 | Other Non- listed Companies:
- Governance Committee |Bachelor of Economics rRcc | Ireasurer Director
No. of Years being the Banking 1/2006 Tha! Chamber of Commerce and Board of Trade of
Director and Finance from pcp | Thailand , i ,
20 Years 8 Months Thammasat University [ Competitive Business related to Company's Business
Date of being appointed as 1/2008 | ~hone
the director: 18" April 1994 CDC
3/2008
Mrs. Watchanee Master of Business - DCP Listed Companies: 2
Watanathawanwong Administration and 1/2000 | 2006 - Present Matching Studio Plc.
Age 61 years Bachelor of Accounting Present position Executive Director
-Audit Committee Chulalongkorn University 1999 - Present O.C.C. Plc.
-Risk Management Certified Public . .
Committee Accountant Other Nqn— IlstedlCompames: 1 .
No. of Years being the Competitive Business related to Company's Business
Director - none
15 Years 9 Months
Date of being appointed as
the director: 26" April 1999
Mr. Wanchai Umpungart Master of Marketing, = DCP Listed Company: 4
Age 67 years Sasin Graduate Institute 102/2551 | 2013 -Present O.C.C. Plc.
- Audit Committee of Business Administration DAP 2013 -Present SahaPathanapibul Plc.
Chulalongkorn University 35/2548 Present position Independent Director
No. of Years being the Bachelor Degree in 2005 -Present Lohakit Metal Plc
Director Commerce and Present position Chairman & Audit
1 Year 9 Months Accountancy Committee Chairman
Date of being appointed as | Chulalongkorn University 2491 -Present Muramoto Electron (Thailand) Plc
the director: 23 April 2013 Present position Audit Committee
Other Non- listed Companies: 1
Competitive Business related to Company's Business
- none
Total shares holding by the directors 8.54% - -

Notes:

1.* no. of shares Included shares that held by the spouse and minor children

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




Executive Committee

Executive Committee Curriculum Vitae 1 Proportion Dlrgc_tor . .
" . - Training Skill and Experience
Name / Position & Training share holding P
rogram
Mrs. Teerada Ambhanwong Master Degree in 2.47% DCP |Marketing, Product Brand
Managing Director & CEO Marketing Sasin 51/2004 | Management, Business
Age 44 years Graduate Institute of Development, Product
Business Development Distribution,
Administration Joint Venture, International
Trade Fashion Lifestyle Business
Mrs. Chantra Tangtanasaringkarn | Bachelor Degree in 0.08% DCP | Accounting, Financial, Banking,
Director Accounting,Rajabhat 73/2006 | Investment and Revenue
Accounting-Finance Division SuanDusit University
Age 61 years CFO Training Program,
Federation of
Accounting Profession
Ms. Rattana Wonglertwit Bachelor Degree of 0.32% DCP | International Trading, Business
Director Education 73/2006 | Development and Beauty
Corporate Office Division Chulalongkorn FN Profession’s Development
Age 61 years University 28/2006
Ms. Siriporn Tangtanasringkarn | Bachelor Degree of 0.00% - Advertising, Public Relation,
Director Liberal Arts Marketing, Mass Communication,
Cosmetics Marketing Division Thammasat University Business Development and
Age 51 years Product Development
Dr. Pattara Pathumarak Bachelor of Science - - General Administration Finance
Director Program in Chemistry and Banking
Managing Director office Mahidol University Marketing Distribution
Age 44 years Master of Arts, Procurement Management
Oregon State International Trading
University , U.S.A.
Doctor of Philosophy,
Oregon State
University , U.SA.

Notes: 1* no. of shares Included shares that held by the spouse and minor children
2 Dr. Pattara Pathumarak had been appointed as the executive director since 8th May,
2014 according to the resolution of the Board Meeting No. 3/2557

2014 Meeting Statistic

Meeting Summary of the Company’s Board of Directors and the Committees in 2014

. 20th

Secor k. et erueon e v oo St
ommittee | Committee 21/04/14

1. |Mrs. Kanchana Saisiriporn 6/6 - 2/2 2/2 - 2/2 11/12 1/1
2. |Mr. Somsakdi Dhanasarnsilp 3/6 - - - - - - -/1
3. |Mrs. Teerada Ambhanwong 6/6 - 2/2 2/2 12/12 - 12/12 /1
4. | Mr. Manu Leelanuwattana 6/6 - 2/2 2/2 - - - 11
B. | Mr. Chailert Manoonphol 4/6 = = = - - - 1/1
6. | Mrs.Tipaporn  Chokwatana 3/6 - - - - - - 1
7. |Mrs. Oradee Rungruangroj 6/6 | 12/12 2/2 = = 2/2 = 11
8. | Mrs. Watcharee Watanathawanwong| 6/6 | 12/12 - - 1212 - - i
9. | Mr. Wanchai Umpungart 6/6 | 12/12 = = = = = 1
10. | Mrs.Chantra Tangtanasaringkarn - - - - 1212 - 1212 il
11. | Ms. Rattana Wonglertwit = = = = = 2/2 112 il
12. | Ms. Siriporn Tangtanasringkarn - - - - 1212 - 112 A
13. | Dr. Pattara Pathumarak* = = = = 10/10 = 8/8 11
14. |Ms. Patchree  Thumrongkitikul - - - - 112 - - /1




* Dr. Pattara Pathumarak

- had been appointed to be the member of Risk Management Committee according to the resolution of the
Board of Director's meeting No. 2/2657 on 5th March, 2014 and firstly attended the Risk Management Committee’s

meeting in March 2014

- had been appointed to be the member of Executive Committee according to the resolution of the Board of
Director's meeting No. 3/2557 on 8th March, 2014 and firstly attended the Risk Management Committee’'s meeting in

March 2014

Company Share’s Report of the Directors and the Executives of 2013 and 2014

Th mpany’s Director
* .
Narme Total Shares (Shares) ln,if:j:l/ (%el'ggge P%rrtson hofl é_).C.C
31December2013 | 31December2014 2014 arenolding
Mrs. Kanchana Saisiriporn 200,000 200,000 = 0.33%
Spouse and Minor Children - - - -
Mr. Somsakdi Dhanasarnsilp 919,960 919,960 - 163%
Spouse and Minor Children 75,000 75,000 - 0.13%
Mrs. Teerada Ambhanwong 1,481,975 1,481,975 - 2.47%
Spouse and Minor Children - - - -
Mr. Manu Leelanuwatana 24,990 24,990 - 0.04%
Spouse and Minor Children 13,800 13,800 - 0.02%
Mr. Chailert Manoonphol 30,000 30,000 = 0.05%
Spouse and Minor Children = = = =
Mrs. Tipaporn Chokwatana 135,000 135,000 - 0.23%
Spouse and Minor Children 2,844,300 2,844,300 - 4.74%
Mrs. Oradee Rungruangroj = = = =
Spouse and Minor Children - - - -
Mrs.Watchanee Watanathawanwong - - - -
Spouse and Minor Children - - - -
Mr. Wanchai Umpungart - - - -
Spouse and Minor Children - - - -
The Executives
Total Shares (Shares)* Increase/Decrease | o oo of 0CC
Name Annual (Shares) Shareholding
31December2013 | 31December2014 2014
Mrs. Teerada Ambhanwong 1,481,975 1,481,975 = =
Spouse and Minor Children - - - -
Mrs. Chantra Tangtanasaringkarn - - - -
Spouse and Minor Children 51,210 51,210 - -
Ms. Rattana Wonglertwit 196,790 196,790 - -
Spouse and Minor Children - - - -
Ms. Siriporn Tangtanasringkarn 2,000 2,000 - -

Spouse and Minor Children

Dr. Pattara Pathumarak

Spouse and Minor Children




Information of Directors in the Related Companies

Position Holder
Company Mrs. Kanchana | Mr. Somsakdi | Mrs. Teerada Mr. Manu Mr. Chailert | Mrs. Tipaporn
Saisiriporn | Dhanasamnsilp | Ambhanwong |Leelanuwattana| Manoonphol Chokwatana
Thai Bunka Fashio Co., Ltd. D D
Shiseido Professional (Thailand) Co., Ltd. B D
Oriental Salon Business Co., Ltd. B D
M.LL. (Thailand) Co., Ltd. C
Saha Pathana Inter-Holding PLC. D D
.C.C. International Plc. F D E
Pattaya Manufacturing Co., Ltd. D D A
International Laboratories Corp., Ltd. D B
Zen Salon Business Co., Ltd. D
People's Garment Plc. D D
S&J International Enterprises Plc. D B
Thanulux Plc.
Thai Gunze Co., Ltd. A
Bangkok Tokyo Socks Co,, Ltd. A/C
Notes A = Chairman B = Vice Chairman C = Managing Director
D = Director E = Section Director F = Asst. = Section Director

Corporate Social Responsibility

Corporate Social Responsibilities: CSR

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 1in 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 follows:

(1) Eair 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;

® 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 appropriate 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.

® 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.

® 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 trading contract and promise. The Company operates its business with ethics
by not asking or receiving any assets or other benefits beyond the trading agreement.

® 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.

® The Company strictly operates its business with the compliance of law. The policy of business
operation 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 business conflict with the business partners.

® 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 information.

(2) Anti- Corruption
At the Company’s Board of Directors’ Meeting no.1/2557, on February 102, 2014, the was
an approval of the Company’'s Good Governance (the 1st Adjusted Issue) covering the contents of Anti-
Corruption in order to comply with its participation in Collective Action Coalition Against Corruption and
announced to executives and employees to acknowledge to against all kinds of corruption.

The Company has strong intention to develop the policy of Against Corruption to have
action plan to anti the corruption in concrete in order to be certified as the completed member of CAC. The
Company set up campaign for all in the organization to practice with faithfulness, ethics, against corruption
and never be a part of providing bribes to government or private sectors for own benefits or for the others.
Meanwhile, the Company is drafting the policy to anti the corruption, principles, practical guideline and
communicate this campaign more clearly in order that the executives and all employees will follow.

1. The company will not be a party to pay bribes. In case of contributions to charity, to political parties
as well as offering gifts in a business manner, this must be transparent, explainable and audited.

2. Supporting enhancement of awareness and value for anti-corruption among the company directors,
executives and employees to perform duties in accordance with relevant laws, notifications and
regulations by preparing such manual for guidelines.

3. The company directors, executives and employees must not act as an intermediary in demanding
and accepting gifts or benefits from government sectors or private sector, which induces to violate
the laws. Moreover, it is illegal to use positions and/or duties to use the company’'s data to seek

benefits for oneself or others.
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4. Setting the system to report financial status transparently and accurately, providing an efficient
and effective internal control system, and controlling check-and-balance system to be appropriate
in order to prevent conducting any fraud or taking part in any fraud and corruption.

5. Monitoring and reviewing the anti-corruption policy, guidelines and regulations consistently for
operation in order to adjust with business changes, laws and regulations.

6. Opening channel for reporting any suspected activity and ensuring that such reporters receive
protection.

(3) Human Right Respect

The Company placed importance on fundamental human rights. We enhanced the respect
toward the rights and freedom of the employees to stay together with equality as a family’s members who
have responsibilities on their duty to achieve the goal together.

The Company treated the human rights with equality and fairness by giving employees the
opportunity to have responsibilities in higher position without defining on gender, age, marriage status,
nationality, sexual taste, political relation or religion but considered on knowledge, competency and experience
as core factors. Employees got the rights to join for communicating or set up the organizations or clubs that
showed the objective relating to the work. These complied with the law, policy and the Company’s working
procedure for giving respect to the different believe in religion as well as to place importance on religious
ceremony, tradition and culture for building up good attitude to all employees with the enhancement of the
Company’s culture to proceed in the way of sustain success.

(4) Eair Treatment of L

Employees are successful factor that led the Company achieving its goal. The Company
aware of this value then the policy to fairly treat them in term of opportunity, dividend, promotion and ability’s
development was set following to these practices.

1. Treat to all employees with politeness and respect to their individuality with dignity of human right.
All employees receive fair remuneration.

Take good care on safe environment for working, living and belonging of the employees.

Place importance to develop knowledge and ability of all employees with frequency.

Listen to the suggestions and comments that are based upon the employees’ carrier knowledge.

S A

To promote, remove, give the rewards and to punish the employees are treated with transparency
and based upon knowledge, competency and their appropriation.

~

To strictly practice along with applicable law and rules that are related to the employees.

8. Avoid to have any unfair action that may affect to the security of employees’ professions, threaten
or oppress to their mentality.

The Company treated existing and new employees with fairness but without prejudice or selected
to specially treat to someone with direct or indirect for the management of employment. The Company
had employment’'s contract, other employment’s conditions and benefits that were in the same regulations
and standard frame such as wage, working hours, holidays, knowledge development, practicing discipline,
dismissal including of the elimination of unfair dismissal.

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.
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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 at tel. no. 02
295 1333 or 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. The Company
has launched new KMA products under the series Secret Garden that is emphasized to use natural ingredients
such as Hydrangea Extract, Rosa Canina Fruit Extract and Butterfly Pea Extract. As well as to develop the
refilling products for reducing to over use the packaging of Shiseido Professional Hair Care Products. The
Company’'s new business; EASY CUT is Quick Cut Hair Dressing that provide the service of hair cutting
without using water that could response to water reserve campaign by using Air Washer that is hygienic
material and friendly with the environment for cleaning instead of water.

Besides, the Company places importance on reducing the implement of the material that may
cause pollution or unbalance natural by reducing the use of papers 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) mmunity an iety 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 123 to 130 of
this annual report.

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.
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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 can bring happiness and maximum impression. In 2014, the Company remained
expanded this system widely to Bangkok and the provinces.

The Company also brought the film shrinking system to operate in the organization for
wrapping the products’ package. This could help reduce production step as well as to save cost for both
the procurement and logistic as well as to control the production lead time.

® Internal Control
and Risk Management

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

The Company is aware of Internal Control's importance and Risk Management. Therefore, Audit
Committee is assigned to review evaluation of the Company’s Internal Control in order to obtain sufficient
and appropriate Internal Control System. While, Risk Management Committee is assigned to evaluate the
risk and define the measurement to protect and monitor the risk to be in acceptable and appropriate level
as well as to define the measurement to control and prevent the risk that may occur by placing importance
on the sign of advance alarm and unusual significant.

At the Company's Board of Directors’ Meeting no. 1/2558 on January 17, 2015, with the participation
of 3 members from Audit Committee, there was an evaluation of sufficiency and appropriation for internal
control in every activity following the Company’s policy in 2014 by asking information and considering the
evaluated that belonged to COSO (The Committee of Sponsoring Organizations of the Treadway Commission).
The conclusion was showed 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:

Control Environment

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. To practice
their duties with faithfulness, responsibility, discipline and ethics. The Company has announced the principle
of the Company’'s Good Corporate Governance ( Adjusted Issue 1) as follow: 1) Good Governance Policy 2)
OECD Principle of Good Governance 3) Ethics in Business Operation 4) Ethics of the Company’s directors,
executives and employees that have contents covering the against of corruption to get along with the
joint in Collective Action Coalition in which the Company had announced to the executives and employees
to acknowledge and anti all kinds of corruptions and has been publicized via the Company’s Intranet and
website: www.occ.co.th

The Company has defined the goal to operate its business with clear resolution. The authority
structure of the directors, executives and employees has been clearly managed. Their authorities, duties
and responsibilities have been written in orderly for reviewing/auditing and preventing from corruption.
There is a system to prevent the wrong use of the authority and places importance to faithfulness toward
all related parties. As well as to place importance on the safety of the directors, executives and employees.
They all will have group insurance. The Safety and Occupational Health Committee has been set up in the
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Company. The Fire Drills training course has been conducted in lecture and practice for enhancing the
understanding of all employees to prevent the fire accident to be occurred inside and outside the building.
The Company also encourages the employees to do exercise for having good health.

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 authority of the Company's Board of Directors and the management for the transparent
management.

Risk Assessment

The Company has defined the Risk Management's policy for the organization by assigning the
Risk Management Committee to have 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 by
placing importance on advance signal alarm that has unusual significant. Internal Audit Unit will join with Risk
Management Committee to plan, evaluate and propose the measurement to control and treat with this risk in
appropriate level and then report to the Executive Committee and /or to the Company's Board of Directors
immediately once the risk stays in significant position. This is to achieve the objective in term of strategy
and operation that comply with the Committee of Sponsoring Organizations of the Treadway Commission:
COSO and develop to COSO Enterprise Risk Management: MR which is the management of risk for overall
of the organization.

Control Activities

The Company has defined boundary, authority and responsibility of the executives and all
operating staffs. Internal management has authority to approve the authorized amount and approve the
budget of authorized amount of each executive in each level as official written. The authority of responsibility
is clearly divided for the approval, record the transaction/technology information and colleting of assets.
Executive Committee will audit, review and monitor the performance of the operation of all parties. Risk
Management Committee and Audit Committee will monitor the performance of operation and evaluate the
Company’s risk monthly and then report to the Company’'s Board of Directors quarterly with the definition
of transaction with major shareholders, directors, executives and related persons including the related
transaction as clearly stated.

Besides, the Company has defined working method and controlling activities that the operation
staffs will aware of the risk that may occur with more care and to operate the work with success as objective
as set as follow:

Management: The Company has defies vision, mission and objective as written and communicate
to all staffs to understand and carry on to achieve the objective with setting plan, operation,
resources budget and reinforce. Besides, working procedure is defined with the monitor
of effective and efficient operation of the staffs in complying with the law, regulation and
defined standard.

Accounting-Finance: The Company has defined the rules of internal control that is related to
collect money, to look after the money, to receive and to pay money, deposit money in the
banks and money for expense reserve by having accuracy accounting book record.
Procurement: The Company has set up Procure Center for controlling the rules and regulations
to practice with the procurement. Duty and responsibility of procurement procedure is clearly
defined such as the authority to approve, definition of need and check, control and keep of
the parcels.

Human Resource Management: There is nominating procedure to recruit the persons who
have knowledge and competency as defined and fair remuneration. There is organization
structure of each section, definition of authority and responsibility, working standard and
effective result of monitoring system as well as the sufficient communication.
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Information 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.coth

Monitoring Activities

The Company has defined and evaluated 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 Executives have set goal and period so clearly for the achievement
of expecting objective. The report of monitoring will be presented to the Company's Board of Directors,
Audit Committee and Senior Executives for being guideline to evaluate together.

Internal Audit Unit has duty to audit the operation in accordance with internal control as defined
by the Company. Report will 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 will
be considered to have response and have the management to solve that problem.

10.2 Audit Committee Opinion on the Internal Control System
The Audit Committee and the Company's Board of Director have the same opinion on the
internal control system. No different opinion.
10.3 Chief of Internal Audit

The Audit Committee’'s meeting no. 2/2568 on February 10, 2014, Ms. Kalayrak Pongsuwan
was officially appointed to be the Chief of Internal Audit Unit for substituting the previous chief who was
resigned. The Audit Committee has been considered upon her education and experience in the Company’s
internal audit. She is qualified to work on this duty with sufficiency.

Internal Audit Unit has direct contact to report directly to the Audit Committee. According to
the Charter of the Company’s Audit Committee, the consider, to appoint, to remove and to resign the Chief

of Internal Audit Unit will be under agreeable from the Audit Committee’s



Information of Chief of Internal Audit Unit

Name

Eduction

Propation

Training for Internal Audit

Ms. Kalayarak
Pongsuwan

age 39 years

- Bachelor of Accounting

- Master of Accounting
Business Management Faculty
Ramkhamhaeng University

Others:
- Tax Auditor

- Certified Public Accountant

Contents Auditing and Summarizing the

Results of the Audit
Planning the Audit

By Federation of Accounting Professions
Understanding of Problem from Accounting

Standard Audit

By Dhamniti Training and Seminar Co., Ltd.
Consolidated Financial Statement and
Related Standard of Financial Statement

by N.Y.C. Management Co., Ltd.

Related Transaction

As at December 31, 2014 the Company had transactions with related persons or parties following to the

Note to the Financial Statement 4. Page 219 to 222




Important Financial Information

The Board of Directors’ Responsibility Report towards Financial Statements

The Company's Board of Directors duly recognized their obligations and responsibilities in their
status as the directors of SET listed company, with regard to the compilation of Financial Statements for
O.C.C. Public Company Limited and its subsidiary companies. Said Financial Statements were prepared in
accordance with Thai Financial Reporting Standards (TFRS), based on the adoption of appropriate accounting
policies on a consistent basis, accompanied by careful consideration and justifiable accounting estimates.

Furthermore, adequate significant information was disclosed per the notes to the Financial Statements,
together with necessary clarification and analysis regarding the financial positions and performances by the
company and its subsidiaries, so as to contribute to the interests of the shareholders and general investors.
Moreover, said Financial Statements were duly audited and unconditionally verified by independent certified
public accountants.

At the same time, the Company's Board of Directors had exercised efforts to promote good governance
practice, and to establish risk management system and internal control system in an efficient and effective
manner. These practices were intended to ensure that the recording of accounting information was carried
out in an accurate, complete, and sufficient manner, in order to safeguard the assets of the company and
its subsidiaries, while also safeguarding against any significant fraud or abuse.

In the regard, the Company’s Audit Committee whose members comprising independent directors had
duly carried out audit work on the quality of the Financial Statements and the efficiency of internal control
system. The opinions of the Audit Committee were displayed per the Audit Committee's report contained
in the annual report publication, as well as the annual registration statement (form 56-1).

Accordingly, the Company's Board of Directors concluded that, the good corporate governance practice,
the risk management system, as well as the internal control system already in place at the Company, were
well adequate and sufficient, reasonably providing sufficient confidence to all the concerned parties that,
the Financial Statements of the Company and its subsidiaries ending December 31, 2014, were prepared

and presented in substantial context, in an accurate and reliable manner.

A S0ty

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



Independent Auditor's Report

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

| 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 2014, 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. | conducted
my audit in accordance with Thai Standards on Auditing. Those standards require that | 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 | 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 2014 and its financial performance and cash flows for the year then ended in
accordance with Thai Financial Reporting Standards.

(Bunyarit Thanormcharoen)
Certified Public Accountant
Registration No. 7900
KPMG Phoomchai Audit Ltd.
Bangkok

17 February 2015




O.LCC. Public Company Limited
Statement of financial position

31 December

Assets Note 2014 2013
(in Baht)

Current assets

Cash and cash equivalents 5 74,973,184 81,452,171
Current investments 6 215,041,925 110,000,000
Trade accounts receivable 4,7 187,667,580 210,892,998
Inventories 8 233,013,987 277,578,914
Other current assets 4 37,645,457 33,517,497
Total current assets 748,342,127 713,441,580

Non-current assets

Other long-term investments 4,6 114,682,243 103,344,430
Investment property 9 144,247,680 144,247,680
Property, plant and equipment 10 22,493,241 20,892,183
Intangible assets 6,332,794 6,787,350
Leasehold rights 11 19,820,136 22,012,854
Deferred tax assets 2 31,493,691 31,107,775
Other non-current assets 4 4,631,731 3,356,398
Total non-current assets 343,601,516 331,748,670
Total assets 1,091,943,643 1,045,190,250

The accompanying notes are an integral part of these financial statements.
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O.CC. Public Company Limited
Statement of financial position

31 December

Liabilities and equity Note 2014 2013

(in Baht)
Current liabilities
Trade accounts payable 4,13 139,948,284 148,346,358
Income tax payable 13,609,128 13,688,301
Other payables 4 78,846,007 76,259,016
Total current liabilities 232,403,419 238,193,675

Non-current liability

Employee benefit obligations 14 81,007,598 77,368,863
Total non-current liability 81,007,598 77,368,863
Total liabilities 313,411,017 315,562,538
Equity
Share capital: 15
Authorised share capital 80,000,000 80,000,000
Issued and paid-up share capital 60,000,000 60,000,000
Premium on ordinary shares 36,500,000 36,500,000

Retained earnings

Appropriated 16
Legal reserve 8,259,676 8,259,676
General investment reserve 49,000,000 49,000,000

Unappropriated 583,643,600 536,151,682

Other components of equity 16 41,129,350 39,716,354
Total equity 778,532,626 729,627,712
Total liabilities and equity 1,091,943,643 1,045,190,250

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




O.CC. Public Company Limited
Statement of comprehensive income

Income

Note

Revenue from sale of goods and rendering of services

Investment income and other income

Total income

Expenses

Cost of sales of goods and rendering of services

Selling expenses

Administrative expenses

Key management personnel compensation
Total expenses

Profit before income tax expense
Income tax expense

Profit for the year

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

Income tax on net change in fair value of
available-for-sale investments

Other comprehensive income for the year
Total comprehensive income for the year

Earnings per share

Basic earnings per share

18
19

21

22

investments

22

23

For the year ended 31 December

2014 2013
(in Baht)
1,419,159,344 1,606,776,263
40,283,922 48,999,821

1,459,443,266

1,665,776,084

724,946,164
474,944,091
114,567,895
27,256,646

774,119,807
501,642,772
126,525,427

28,161,115

1,341,714,796

1,430,449,121

117,728,470 125,326,963
22,236,652 23,953,629
95,491,918 101,373,334

1,766,246 (7,340,312)
(3563,250) 1,468,063
1,412,996 (5,872,249)
96,904,914 95,501,085
1.59 1.69

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

Cash flows from operating activities

Profit for the year

Adjustments for

Depreciation

Amortisation of intangible assets

Amortisation of leasehold rights

Reversal of doubtful debt expenses

Reversal of allowance for goods returned

Loss on cost adjustment for inventories

Loss on written-off of inventories

Allowance for loss on decline in value of inventories (Reversal of)
Inventory donation expenses

Gain on current investment

Loss on sale of other long-term investments

(Reversal of) Allowance for impairment loss of long-term investments
Interest income

Dividend income

(Gain) Loss on disposal and written-off of property, plant and equipment

Employee benefits expenses

Income tax expense

Changes in operating assets and liabilities
Trade accounts receivable

Inventories

Other current assets

Other non-current assets

Trade accounts payable

Other payables

Cash generated from operating activities
Employee benefits paid

Income tax paid

Net cash from operating activities

For the year ended 31 December

2014 2013
(in Baht)

95,491,918 101,373,334
7,790,379 12,617,164
790,306 482,749
2,192,719 2,192,719
(152,522) (2,661,917)
(2,403,755) (5,671,833)
3,951,886 3,643,675
121,414 531,591
373,421 (78,034)
326,834 -
(41,925) -
- 468,020
(271,566) 263,789
(6,148,331) (5,998,525)
(5,240,015) (5,016,9917)
(152,724) 443,972
12,614,061 17,296,169
22,236,652 23,953,629
131,378,652 143,839,501
25,781,694 44,075,284
39,791,372 (43,663,935)
(4,127,954) 397,059
(1,275,333) (1,225,255)
(8,398,075) (4,849,678)
364,910 (23,585,808)
183,515,266 115,087,168
(8,875,326) (9,887,142)
(22,954,890) (34,211,269)
151,685,050 70,988,757

The accompanying notes are an integral part of these financial statements.
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O.CC. 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
Purchases of intangible assets

Net cash used in investing activities

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

Cash used in financing activity

Net increase (decrease) in cash and cash
equivalents
Cash and cash equivalents at 1 January

Cash and cash equivalents at 31 December 5

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

For the year ended 31 December

2014 2013
(in Baht)

6,148,331 5,998,625
5,240,015 5,016,991
(225,000,000) (120,000,000)
120,000,000 110,000,000
(9,200,000) (10,650,000)
- 931,980
(7,386,222) (6,559,987)
360,280 57,009
(326,441) (219.,287)

(110,164,037)

(15,324,769)

(48,000,000)

(48,000,000)

(48,000,000)

(48,000,000)

(6,478,987) 7,663,988
81,462,171 73,788,183
74,973,184 81,452,171
2,212,771 2,060,435
9,309 3,902,290
1,766,246 (7,340,312)

The accompanying notes are an integral part of these financial statements.
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O.CC. Public Company Limited
Notes to the financial statements

Note
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O.CC. Public Company Limited
Notes to the financial statements

(a)

(b)

These notes form an integral part of the financial statements.

The financial statements issued for Thai statutory and regulatory reporting purposes are prepared in the
Thai language. These English language financial statements have been prepared from the Thai language
statutory financial statements, and were approved and authorised for issue by the Board of Directors on
17 February 2015.

General information

O.C.C. Public Company Limited, the “Company”, is incorporated in Thailand and has its registered
office at 729/4-7 Rachadapisek Road, Kwang Bang Phong Phang, Khet Yannawa district, Bangkok.

The Company was listed on the Stock Exchange of Thailand in August 1987.

The Company's major shareholders during the financial year were .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 (156.24% shareholding).

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

Basis of preparation of the financial statements
Statement of compliance

The financial statements are prepared in accordance with Thai Financial Reporting Standards (TFRS);
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 annual accounting periods beginning on or after 1 January 2014:

TFRS Topic
TAS 1 (revised 2012) Presentation of financial statements
TAS 7 (revised 2012) Statement of Cash Flows
TAS 12 (revised 2012) Income Taxes
TAS 17 (revised 2012) Leases
) Revenue
)

TAS 19 (revised 2012
TAS 21 (revised 2012) The Effects of Changes in Foreign Exchange Rates
TAS 24 (revised 2012
TAS 34 (revised 2012
TAS 38 (revised 2012
TFRS 8 (revised 2012
TFRIC 10 Interim Financial Reporting and Impairment

(
(
TAS 18 (revised 2012
( Employee Benefits
(
) Related Party Disclosures
) Interim Financial Reporting
) Intangible Assets
) Operating Segments

The initial application of these new and revised TFRS has resulted in changes in certain of the
Company’s accounting policies. These changes have no material effect on the financial statements.

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 annual financial periods beginning on or after 1 January 2015 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 28.

Basis of measurement

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



(c) Functional and presentation currency

The financial statements are prepared and presented in Thai Baht which are the Company's functional
currency. 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 12 Deferred tax assets
Note 14 Employee benefit obligations
Note 25 Valuation of financial instruments

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

(a) Foreign currencies
Foreign currency transactions

Transactions in foreign currencies are translated to the functional currency at exchange rates at the
dates of the transactions.

Monetary assets and liabilities denominated in foreign currencies are translated to the functional
currency at the exchange rate at the reporting date.

Foreign currency differences are generally recognized 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)

()

(9)

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.

Investment properties

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

Investment properties are stated at cost less impairment losses.

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

Property, plant and equipment
Recognition and measurement
Owned assets

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

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



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

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

Subsequent costs

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

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

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

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

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

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

(h) Intangible assets
Other intangible assets

Other intangible assets that are acquired by the Company and have finite useful lives i.e. Software
licenses 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 years 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)

()

(k)

(1)

Leasehold rights

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

Amortisation

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

Impairment

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

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

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

Calculation of recoverable amount

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

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

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

Reversals of impairment

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

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

Employee benefits
Defined contribution plans

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



Defined benefit plans

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

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

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

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

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

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

(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.
OCC
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(o)

(p)

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.
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.

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.



(q)

(r)

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.
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.

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.
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.

Name of entities

Country of

Nature of relationships

incorporation/

nationality

I.C.C. International Plc. Thailand Maijor shareholQer, 19.73% and some co-
shareholders/directors

Saha Pathana Inter-Holding Plc. Thailand Maijor shareholclzler, 12.73% and some co-
shareholders/directors

International Laboratory Co., Ltd. Thailand Shareholders, 1,‘2/" and some co
shareholders/directors

Shiseido Professional (Thailand) Co., Ltd.  Thailand O Snareholding and some co -shareholders/
directors

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

M.I.L. (Thailand) Co., Ltd. Thailand  12.67% shareholding

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

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

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

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

KP Soft Co., Ltd. Thailand 4% shareholding and some co- shareholders

Boutique New City Plc. Thailand 0.01% shareholding

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




People's Garment PIc. Thailand Co-directors/shareholders

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

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

Hair Service (Thai) Co., Ltd* Thailand Co-shareholders

Thanulux Plc. Thailand Co-shareholders

Key management Thailand Persons having authority and responsibility

for planning, directing and controlling the
activities of the entity, directly or indirectly,
including any director (whether executive or
otherwise) of the Company.

* Hair Service (Thai) Co.,Ltd. dissolved as at 16 December 2014.

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

Transactions Pricing policies

Sales of goods Market price /cost plus margin

Rendering of services or other income Market price

Dividend income Right to receive dividends

Purchase of goods Market price /contractually agreed prices
Sales promotion expenses Market price

Other expenses Market price /contractually agreed prices

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

2014 2013
(in thousand Baht)

Related parties

Sales of goods or rendering of services 1,224 648
Dividend income 4,839 4,832
Other income 26,666 31,092
Purchases of goods 397,925 465,371
Sales promotion expenses 2,666 5,399
Other expenses 7,663 8,924

Key management personnel

Key management personnel compensation

Short-term employee benefits 26,688 27,543
Long-term benefits 569 618
Total key management personnel compensation 27,257 28,161




Balances as at 31 December with related parties were as follows:

2014 2013
(in thousand Baht)

Trade accounts receivable from related parties

I.C.C. International Plc. 1,165 343
Oriental Salon Business Co., Ltd. 16 _
Tiger Distribution and Logistics Co., Ltd. - 123
Total 1,181 466
Other receivables from related parties

Shiseido Professional (Thailand) Co., Ltd. 8.026 4.627
M.LL. (Thailand) Co., Ltd. 159 145
Pattaya Manufacturing Co., Ltd. 34 -
Oriental Salon Business Co., Ltd. 19 80
Hair Service (Thai) Co., Ltd. . 13
Total 8,238 4,865
Deposit from related party

Tiger Distribution and Logistics Co., Ltd. 438 438
Saha Pathana Inter-Holding Plc. 90 ,
Total 528 438

Other long-term investment

Equity securities available-for-sale

I.C.C. International Plc. 62,471 61,277
Saha Pathana Inter-Holding Plc. 7,148 6,584
Boutique New City Plc. 25 16
Total 69,644 67,877

Other non-marketable equity securities

Shiseido Professional (Thailand) Co., Ltd. 11,200 11,200
KP Soft Co., Ltd. 9,200 -
Bangkok Tokyo Socks Co., Lta. 5,750 5,750
Tiger Distribution and Logistics Co., Ltd. 2,809 2,809
Zen Salon Business Co,, Ltd. 2,200 2,200
Thai Bunka Fashion Co., Ltd. 1,000 1,000
M.IL. (Thailand) Co., Ltd. 380 380
Oriental Salon Business Co., Ltd. 150 150
Total 32,689 23,489
Less allowance for impairment (2,198) (2,147)

Net 30,491 21,342




2014 2013
(in thousand Baht)

Trade accounts payable to related parties

Shiseido Professional (Thailand) Co., Ltd. 44,166 37,572
International Laboratories Co., Ltd. 14,925 19,418
Pattaya Manufacturing Co., Ltd. 7,102 9,691
S&J International Enterprises Plc. 2,875 3,245
Thai Gunze Co., Ltd. 3,740 2,922
Thanulux Plc. 3,005 2,695
Oriental Salon Business Co., Ltd. 7 1
Total 75,820 75,544

Other payables to related parties

Hair Service (Thai) Co., Ltd. 2,626 -
Tiger Distribution and Logistics Co., Ltd. 394 612
I.C.C. International Plc. 109 24
Saha Pathana Inter-Holding Plc. 103 18
International Laboratories Co., Ltd. - 279
Oriental Salon Business Co,, Ltd. - 8
Thai Gunze Co., Ltd. - 2
Total 3,132 1,043

5 Cash and cash equivalents

2014 2013

(in thousand Baht)
Cash on hand 321 177
Cash at banks - current accounts 2,140 2,277
Cash at banks - savings accounts 72512 78,998
Total 74,973 81,452

Cash and cash equivalents of the Company as at 31 December 2014 and 2013 were denominated
entirely in Thai Baht.



6 Other investments

Note

Current investments

Equity securities held for trading

Fixed Deposit within 1 year

Long-term deposits at financial institutions within 1 year
Other debt securities held to maturity within 1 year
Total

Other long-term investments

Long-term deposits at financial institutions

Equity securities available-for-sale 4
Other non-marketable equity securities

Total

Less allowance for impairment

Net

2014 2013

(in thousand Baht)

35,042 -
180,000 30,000
- 70,000
- 10,000

215,042 110,000

10,000 10,000
69,644 67,877
40,814 31,614
120,458 109,491
(5,876) (6,147)

114,582 103,344

Current investments in fixed deposits within 1 year and long-term deposits at financial institutions
within 1 year have annual interest rates of 2.90% to 3.35% (2013: 3.25% to 3.65%).

Long-term deposits at financial institutions have annual interest rates of 3.00% (2013: 3.00%).

As at 31 December 2013, the Company has debt securities held-to-maturity investments within 1 year

have annual interest rates of 3.54%.

Other investments of the Company as at 31 December 2014 and 2013 were denominated entirely in

Thai Baht.

Movements during the year ended 31 December 2014 and 2013 of marketable equity securities and

debt securities were as follows:

Current investments

At 1 January

Purchases during the year
Sales during the year
Reclassify from non-current
At 31 December

2014 2013

(in thousand Baht)

110,000 -
225,042 120,000
(120,000) (110,000)
- 100,000

215,042 110,000




2014 2013
(in thousand Baht)

Other long-term investments

At 1 January 103,344 201,798
Purchases during the year 9,200 10,650
Sales during the year - (1,400)
Reclassify to current - (100,000)
Change in fair value of investment 1,766 (7,340)
(Allowance for impairment) / Reversal of 272 (264)
At 31 December 114,582 103,344

7 Trade accounts receivable

Note 2014 2013

(in thousand Baht)
Related parties 4 1,181 466
Other parties 207,399 234,018
Total 208,580 234,484
Less allowance for doubtful accounts (8,314) (8,590)
allowance for goods returned (12,598) (15,001)
Net 187,668 210,893
Reversal of doubtful debts expenses for the year (276) (2,662)

Aging analyses for trade accounts receivable were as follows:

2014 2013
(in thousand Baht)

Related parties

Within credit terms 34 466
Overdue:

Less than 3 months 947 -

3-6 months 200 -
Total 1,181 466

Other parties

Within credit terms 13,137 116,891
Overdue:
Less than 3 months 83,045 101,898
3-6 months 7,043 10,119
6-12 months 397 837
Over 12 months 3,777 4,273
Total 207,399 234,018
Less allowance for doubtful accounts (8,314) (8,590)
allowance for goods returned (12,598) (15,001)
Net 186,487 210,427
Grand total 187,668 210,893

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 2014 and 2013 were denominated
entirely in Thai Baht.

OCcC
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8 Inventories

2014 2013
(in thousand Baht)
Finished goods 235,741 279,933
Less allowance for decline in value (2,727) (2,354)
Net 233,014 277,579
Inventories recognised as cost of sales of goods and expenses
- Cost 724573 774,198
- Write-down to net realisable value (Reversal of) 373 (78)
Total 724,946 774,120
9 Investment property
2014 2013
(in thousand Baht)
Cost
At 1 January 144,248 144,248
Additions - -
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.




10 Property, plant and equipment

Cost

At 1 January 2013
Additions
Disposals

At 31 December 2013
and 1 January 2014

Additions
Disposals and write off
At 31 December 2014

Depreciation and
impairment losses

At 1 January 2013

Depreciation charge for
the year
Disposals

At 31 December 2013
and 1 January 2014

Depreciation charge for
the year

Disposals and write off
At 31 December 2014

Net book value
At 1 January 2013

At 31 December 2013
and 1 January 2014

At 31 December 2014

Buildings Beautifyi Furnishing
and other . . eautlfyl_ng Vehicles  of office and Total
Land construction Ofﬂcrﬁ ee;?[u'p' accessories selling areas
(in thousand Baht)

1,908 51,068 30,741 4877 21,961 76,938 187,493
- - 1,297 108 2,408 4,807 8,620
- - (1.111) (488) - (3,974) (6,673)
1,908 51,068 30,927 4,497 24,369 77,771 190,540
- - 1,447 500 - 7,652 9,599
- - (374) (267) (1,472) (1,421) (3,528)
1,908 51,068 32,000 4,736 22,897 84,002 196,611

49,211 26,877 4,166 18,670 63,179 162,103
- 1,857 2,471 425 1,658 6,206 12,617
- - (1,084) (488) - (3,500) (5,072)
- 51,068 28,264 4,103 20,328 65,885 169,648
- - 1,591 184 1,415 4,601 7,791
- - (374) (261) (1,472) (1,214) (3,321)
- 51,068 29,481 4,026 20,271 69,272 174,118
1,908 1,857 3,864 711 3,291 13,759 25,390
1,908 - 2,663 394 4,041 11,886 20,892
1,908 - 2,519 710 2,626 14,730 22,493

The gross amount of the Company’s fully depreciated property, plant and equipment that
was still in use as at 31 December 2014 amounted to Baht 179.92 million (2013: Baht

150.56 million).



11Leasehold rights

. Leasehold
(in thousand Baht)

Cost
At 1 January 2013 1,200 45,204 46,404
At 31 December 2013 and 1 January 2014 1,200 45,204 46,404
At 31 December 2014 1,200 45,204 46,404
Amortisation
At 1 January 2013 980 21,218 22,198
Amortisation for the year 46 2,147 2,193
At 31 December 2013 and 1 January 2014 1,026 23,365 24,391
Amortisation for the year 46 2,147 2,193
At 31 December 2014 1,072 25,512 26,584
Net book value
At 1 January 2013 220 23,986 24,206
At 31 December 2013 and 1 January 2014 174 21,839 22,013
At 31 December 2014 128 19,692 19,820

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.

12 Deferred tax

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

2014 2013

(in thousand Baht)
Deferred tax assets 41,776 41,037
Deferred tax liabilities (10,282) (9,929)
Net deferred tax assets 31,494 31,108




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

(Charged) / credited to:
At Other At
1 January Profit or loss | comprehensive 31 December
2014 income 2014
(Note 22)

(in thousand Baht)

Deferred tax assets

Trade accounts receivable 1,718 (55) - 1,663
Inventories 471 74 - 545
Gross profit for allowance return of inventory 21,922 (691) - 21,231
Other long-term investments 1,229 (54) - 1175
Employee benefit obligations 15,474 728 - 16,202
Others 223 737 - 960
Total 41,037 739 - 41,776

Deferred tax liability

Available-for-sale investments 9,929 - 353 10,282
Total 9,929 - 353 10,282
(Charged) / credited to:
At Other At
1 January Profit or loss | comprehensive 31 December
2013 income 2013
(Note 22)

(in thousand Baht)

Deferred tax assets

Trade accounts receivable 2,251 (533) - 1,718
Inventories 486 (15) - 471
Gross profit for allowance return of inventory 19,657 2,365 - 21,922
Other long-term investments 1177 o - 1,229
Employee benefit obligations 13,992 1,482 - 15,474
Others 553 (330) - 223
Total 38,016 3,021 - 41,037

Deferred tax liability
Available-for-sale investments 11,397 - (1,468) 9,929

Total 11,397 - (1,468) 9,929




13 Trade accounts payable

Note 2014 2013

(in thousand Baht)
Related parties 75,820 75,644
Other parties 64,128 72,802
Total 139,948 148,346

Trade accounts payable of the Company as at 31 December 2014 and 2013 were denominated
entirely in Thai Baht.

14 Employee benefit obligations

2014 2013
(in thousand Baht)

Statement of financial position obligations for:
Other long-term employee benefits 81,008 77.369

For the year ended 31 December

Statement of comprehensive income:

Recognised in profit or loss:

Other long-term employee benefits 12,514 17,296

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

2014 2013

(in thousand Baht)
Defined benefit obligations at 1 January 77,369 69,960
Benefits paid by the plan (8,875) (9,887)
Current service costs and interest 12514 17.296
Defined benefit obligations at 31 December 81,008 77,369
Expense recognised in profit or loss

2014 2013

(in thousand Baht)
Current service costs and interest on obligation 12514 17.296
Total 12,514 17,296

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

income:
2014 2013
(in thousand Baht)
Administrative expenses 12,514 17.296
Total 12,514 17,296




Principal actuarial assumptions at the reporting date (expressed as weighted averages):

2014 2013
(%)
Discount rate 3.71 3.71
Future salary increases 5-10 5-10

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

15 Share capital

Par value 2014 2013

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.

16 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.

17 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 and beauty : Clothes Others Total
services : : :

2014 | 2013 | 2014 | 2013 . 2014 | 2013 @ 2014 | 2013
(in thousand Baht)

External revenue 1,222,840 1,302639 192,218 199,556 4,101 4,681 1,419,159 1,506,776

Segment profit (loss) before

income tax 123,447 131,028 (7,710)  (7.422) (5471) (900) 115196 122,706

Segment assets as

at 31 December 362,408 417,409 88,219 99,056 4,082 4149 454,709 520,614




Reconciliation of reportable segment profit or loss and assets

2014 2013
(in thousand Baht)

Profit or loss

Total profit for reportable segments 115,196 122,706
Unallocated amounts
- Other income 14,159 14,971
- Other corporate expenses (11,627) (12,350)
Consolidated profit before income tax 117,728 125,327
2014 2013
(in thousand Baht)
Assets
Total assets for reportable segments 454.709 520.614
Cash and cash equivalents 74.973 81.452
Current investments 215,042 110,000
Other current assets 37,645 33,517
Other long-term investments 114,582 103,344
Investment property 144,248 144,248
Deferred tax assets 31,494 31,108
Other non-current assets 4,632 3,356
Other unallocated amounts 14,619 17,551
Consolidated total assets 1,091,944 1,045,190

Geographical segments

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

Major Customer
The Company has no major customer for external revenue.

18 Selling expenses

2014 2013

(in thousand Baht)
Personnel expenses 273,909 274,878
Sale promotion expenses 58,470 60,620
Sample products expenses 33,817 42,596
Furnishing on sale areas 16,397 19,197
Rental expenses 13,026 13,603
Travelling expenses 14,816 10,782
Advertisement expenses 8,865 21,627
Transportation expenses 7,906 7,868
Depreciation and amortisation expenses 7114 8,742
Others 40,624 41,830
Total 474,944 501,643




19 Administrative expenses

Personnel expenses

Maintenance expenses

Rental expenses

Electricity expenses

Depreciation and amortisation expenses
Others

Total

20Employee benefit expenses

Management
Wages and salaries
Others

Total

Other employees
Wages and salaries
Others

Total

Grand total

Defined contribution plans

Note

4

2014 2013

(in thousand Baht)
82,863 90,623
5,163 46575
4,508 3,894
3,780 3,666
3,659 6,551
14,595 17,216
114,568 126,525

2014 2013

(in thousand Baht)

21,234 22,069
6,023 6,092
27,257 28,161
259,965 261,223
96,807 104,278
356,772 365,501
384,029 393,662

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.




21 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:

2014 2013

(in thousand Baht)
Changes in inventories of finished goods 44,192 (39.389)
Purchase of finished goods 684,808 817,047
Personnel expenses 366,772 365,501
Sale promotion expenses 58,470 60,520
Sample products expenses 33,817 42,596
Advertisement expenses 8,865 21,747
Key management personnel compensation 27,257 28,161
Depreciation and amortisation expenses 10,773 15,293
Others 116,761 118,979
Total cost of sales of goods, selling expenses and
administrative expenses 1,341,715 1,430,449

22 Income tax expense
Income tax recognised in profit or loss
Note 2014 2013

(in thousand Baht)
Current tax expense

Current year 22,976 26,982
Over provided in prior years - (7)
Total 22,976 26,975
Deferred tax expense

Movement in temporary differences 12 (739) (3,021)
Total income tax expense 22,237 23,954

Income tax recognised in other comprehensive income

2014 2013
(in thousand Baht)

Available-for-sale financial assets (353) 1,468

Reconciliation of effective tax rate

Taxrate | 2014 | Taxrate | 2013
(%) : (in thousand Baht) (%) ¢ (in thousand Baht)
Profit before income tax expense 117,7282 125,327
ncome tax using the Thai corporation
200 23,h46: 200 25,065
tax rate : : :
Income not subject to tax (1,677)§ (1,716)
Expenses not deductible for tax purposes 368 612
Over provided in prior years - (7)
Total 18.9 22,237 191 23,954




Income tax reduction

Royal Decree No. 530 B.E. 2564 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. Royal Decree
No. 577 B.E. 2557 dated 10 November 2014 grants an order to maintain the corporate income tax rate
at 20% for the accounting period which begins on or after 1 January 2015 until 31 December 2015.

The Company has used a tax rate of 20% for all periods subsequent to 31 December 2015 based upon

the FAP's clarification.
23Basic earnings per share

The calculations of basic earnings per share for the year ended 31 December 2014 and 2013 were
based on the profit for the year attributable to ordinary shareholders of the Company and the number

of ordinary shares outstanding during the year as follows:

2014 2013

(in thousand Baht / in thousand shares)

Profit attributable to ordinary shareholders of the Company

(basic) 95,492 101,373

Number of ordinary shares outstanding 60,000 60,000

Earnings per share (basic) (in Baht) 1.59 1.69
24Dividends

At the annual general meeting of the shareholders of the Company held on 21 April 2014, 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 2014.

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.
25Financial 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.
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The effective interest rates of equity and debt securities as at 31 December and the period in which
the equity and debt mature securities were as follows:

. - After 1 year
_ Effective  Within 1 year | but within ¢ Total
interest rate  : © 5
BSOSO ST OUO SNOOUUOOUOIO OO oSO ST
(% per annum) (m thousand Baht)

2014
Current : :
- Fixed Deposit within 1 year 290-335 : 180,000 | - 180,000
Total . 180,000 : - 180,000
Non-current :
- Long-term deposits at financial institutions 3.00 - 10,000 10,000
2013
Current : {
- Fixed Deposit within 1 year 325-365 30000 @ - 30,000
- Long-term deposits at financial institutions
within 1 year 350-355: 70,000 - 70,000
- Other debt securities held to maturity :

within 1 year 354 10,000 i - 10,000
Total 110,000 - 110,000
Non-current
- Long-term deposits at financial institutions 3.00 - 10,000 10,000

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 statement of financial
position. 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

2014R o



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 statement
of financial position as at 31 December were as follows:
2014 2013
Fair value  Carrying value  Fair value  Carrying value
(in thousand Baht)

Current investments : : :
Equity securities held for trading 35,042; 35,042; - -

- Fixed Deposit within 1 year 180,000:  180,000:  30,000: 30,000
- Long-term deposits at financial institutions
within 1 year - - 70,000 70,000

- Other debt securities held to maturity

within 1 year - - T0,000E 10,000

Other long-term investments . : :
- Long-term deposits at financial institutions 10,000§ 10,000§ 10,000§ 10,000
- Equity securities available-for-sale 69,6442 69,644% 67,877% 67,877
Investment property 241,529; 144,248; 241,529; 144,248

26 Commitments with non-related parties

2014 2013

(in thousand Baht)
Non-cancellable operating lease commitments

Within one year 7,285 8,175
After one year but within five years 11,772 15,221
After five years 5,963 8,207
Total 25,020 31,603
Other commitments

Unused bank overdraft 110,000 110,000
Unused promissory notes 205,000 205,000
Unused letters of credit for goods and supplies 20,000 20,000
Bank guarantees 1,389 1,389
Guarantees for other companies - 700
Total 336,389 337,089

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 28

years expiring in 2030.




27Litigation 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. The Court appoints to hear the judgement

of Supreme Court on 18 February 2015.

28Thai Financial Reporting Standards (TFRS) not yet adopted

A number of new and revised TFRS have been issued but are not yet effective and have not been
applied in preparing these financial statements. Those new and revised TFRS that may be relevant to
the Company’s operations, which become effective for annual financial periods beginning on or after
1 January in the year indicated, are set out below. The Company does not plan to adopt these TFRS

Impairment

early.

TFRS Topic Year effective
TAS 1 (revised 2014) Presentation of Financial Statements 2015
TAS 2 (revised 2014) Inventories 2015
TAS 7 (revised 2014) Statement of Cash Flows 2015
TAS 8 (revised 2014) Accounting Policies, Changes in 2015

Accounting Estimates and Errors
TAS 10 (revised 2014) Events after the Reporting Period 2015
TAS 12 (revised 2014) Income Taxes 2015
TAS 16 (revised 2014) Property, Plant and Equipment 2015
TAS 17 (revised 2014) Leases 2015
TAS 18 (revised 2014) Revenue 2015
TAS 19 (revised 2014) Employee Benefits 2015
TAS 23 (revised 2014) Borrowing Costs 2015
TAS 24 (revised 2014) Related Party Disclosures 2015
TAS 27 (revised 2014) Separate Financial Statements 2015
TAS 33 (revised 2014) Earnings per Share 2015
TAS 34 (revised 2014) Interim Financial Reporting 2015
TAS 36 (revised 2014) Impairment of Assets 2015
TAS 37 (revised 2014) Provisions, Contingent Liabilities and 2015
Contingent Assets
TAS 38 (revised 2014) Intangible Assets 2015
TAS 40 (revised 2014) Investment Property 2015
TFRS 8(revised 2014) Operating Segments 2015
TFRS 10 Consolidated Financial Statements 2015
TFRS 13 Fair Value Measurement 2015
TFRIC 10 (revised 2014) Interim Financial Reporting and 2015



The Company 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.
29Reclassification of accounts

Certain accounts in the 2013 financial statements have been reclassified to conform to the presentation
in the 2014 financial statements as follows:

2013
Before reclass. Reclass. After reclass.
(in thousand Baht)

Statement of comprehensive income
Administrative expenses 120,202 6,323 126,525
Key management personnel compensation 34,484 (6,323) 28,161

The reclassifications have been made because, in the opinion of management, the new classification
is more appropriate to the Company's business.




Analysis and Explanation
of Management

1 Result of Performance and Financial Status
1.1 Overall of Performance and Financial Status in the Past

In 2014 the Company has earned total revenue of 1,459.44 million Baht, decreased of 96.33
million Baht or equivalent to 6.19% from the previous year. Total expenses amount 1,341.71 million Baht or
representing the decreased of 88.73 million Baht or equivalent to 6.20% and the net profit after deducted
corporation income tax was 95.49 million Baht, decreased of 5.88 million Baht or equivalent to 5.80%,
comparing previous year.

The total assets amount as at December 31, 2014 was 1,091.94 million Baht; it increased from
previous year 46.75 million Baht or equivalent to 4.47%. The current assets increased 34.90 million Baht
and the non-current assets increased 11.85 million Baht. The Current assets had cash and cash equivalents
decreased 6.48 million Baht, the temporary investments increased 105.04 million Baht, from Fixed Deposit
has not exceeding 1 year period and Equity Instruments held for trade. Trade account receivable net
decreased 23.23 million Baht as the adjustment of total sale has slow down and the inventory decreased
4456 million Baht due to the executive purchasing was controlled and the inventory stock was adjusted to
proper level for sluggish market condition. Other current assets increased 4.13 million Baht. Non-Current
assets as Investment of fix assets in related business increased 11.24 million Baht because of 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 increased 1.60 million Baht. Intangible
assets-net decreased 0.45 million Baht, Leasehold rights decreased 2.19 million Baht result from the cut-
paid based on useful lives, income tax assets deferred 31.49 million Baht increased 0.39 million Baht and
other non-current assets increased 1.28 million Baht.

Thai economy in 2014 expanded in very low rate comparing the previous year because of there
was the growth restriction both inner and outer factors. In the first half year, Thai economy was not expansion
owing to the political conflicting problem was prolonged which affected to proceed of government sector
and the reliance of household sector, business sector included tourism sector. Besides, the household
debt was high which effect to consumer spending including the financial institution has controlled the
credit release. In addition, the export sector has recovered slowly as the demand of abroad has expanded
gradually and the limitation of production technology under the mention situation resulted the production
and new investment put off.

The latter half year of 2014, Thai economy has gradual recovered after the political situation
loosened up and the spending of domestic and tourism have adjusted in good way and the government
sector was able to disburse budget normal operation; meanwhile, the telecommunication investment and
the retailers have enlarged so as to support the grow demand in the future. However, the reviving was
proceed slowly because of the export sector still weak according to economic condition of main partner
countries such Europe, China, Japan and the Middle East. Besides, the spending of household sector was
rather unsmooth owing to the revenue of agriculturist has low level and high debt burden and the reliance
of tourist still not trust all because some countries has still reminded the trip to Thailand including the most
business still decelerated the investment because of wait for the economy revive and the government
sector invest in the infrastructure.



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 had even more intensity,
day by day, and it had the competitors occurred in the market continuously. Although the Company had
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 was some other factors that has affected to the business performance in term
of promoting, supporting and being the obstacles toward the business operation such as

(1) The investment of government sector in various projects such as the Infrastructure Investment
Projects and Water Management Projects put off, the crops price of agriculture was low level, the drought
situation was repeatedly and the decelerated of Industrial Sector Production which effect to Household
income in part of overtime ;these affected the purchasing force and spending less.

(2) The average of inflation in 2014 was low and decelerate in the end of year according to the
shrinking energy price that it has not affected to people’s cost of living. The movement of Thai Baht value
has fluctuated when compared with US Dollar since the beginning till the middle of year, the Thai Baht tended
to strong up before weak later till the end of year as the reliance of investors analyzed the United State
economy recovering. 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

(1) 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.

(2) 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.

(3) 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 2014 the Company has total sales incomes of 1,419.16 million Baht; decreased from previous
year 5.81% by the two major product lines as per each total sale as follows:
(A) Cosmetics, Musical Instruments
The total sales amount was 1,226.94 million Baht or proportion to 86.46% of the Company’s
total sales, comparing the last year lower 6.14% 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.
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(B) Clothing Products

Its total sales amount was 192.22 million Baht or proportion to 13.54% of the Company's total
sale, 3.68% decrease when compared to previous year. The main reason came from the political situation in
the first half year and the consumed status in the latter half year has decelerated and the consumer took
precaution to the expenditure.

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

The changing of account policy in 2014 did not affect materiality to the financial budget report
of company.

2 Profitable ability
2.1 Revenue

In 2014, the Company has earned total revenue of 1,459.44 million Baht, comparing last year
decreased 96.33 million Baht or equivalent to 6.19 %. The main revenue came from the total sales were
1,419.16 million Baht which decreased from the past year 5.81% by the two major product lines as above
mention.

2.2 Cost of Sales and Expense

In 2014, the cost of goods sold was 724.95 million Baht or proportion to 51.08% of total net sales
that decrease from the previous year 0.30% came from the adding proportion of total sales that the product
cost was low rate. The sale expenditure and administration were totaled at 616.77 million Baht decreased
6.03% 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 40.28 million Baht decreased from
previous year 8.72 million Baht or decreased 17.79% receiving from expensed compensation.

2.4 Profit

After deducting cost of goods sold, selling and administrative expenses from total sales revenues,
the Company has earned gross profit 77.45 million Baht. It increased from previous year 1.12 million Baht,
representing 1.46% as the above reasons while the other revenues decreased, resulting in a profit before
the corporation income tax was at 117.73 million Baht, decreased 7.60 million Baht from previous year,
representing 6.06%. After the deduction of the corporation income tax, the net profit was 95.49 million Baht
or decreased 5.80% from previous year.

In comparison with Cash Flow Statement, ratio of net cash earning from operation against net
profit ratio reached at 1.59 times. Though it increased 0.89 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 2013 amount of 48.00 million Baht, representing 47.35%
of net profit in 2013 that complies with Company's dividend policy.

3 Ability to Asset Management
3.1 Quality of receivables

Accounts receivable aged over 3 months have amount at 11.42 million Baht, representing only
6.08% of all accounts receivable, comparing the previous year has decreased 26.03%. 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 8.31 million Baht by taking the same rules as previous
year.

3.2 Inventories and Impairment

At the end of 2014, the worth of inventory was at 235.74 million Baht. The Company reserved the
allowance of inventory impairment by using the criterion as same as in 2013. Thus, the remainder reserved
in 2014 was at 2.73 million Baht, representing 1.16%.

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 0.40 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 2014, value of shareholders’ was 778.53 million Baht. It's increased 48.90 million
Baht from previous year, representing 6.70% earnings from net profit amount of 95.49 million Baht and the
profit has not yet happened from the transformation of invested capital in accordance with the fair value
principle amount of 1.77 million Baht, deducted the incomes tax of the transformation differences in the fair
value of an available for sale investment that amount of 0.35 million Baht and deducted from the dividends
in 2013 that amount of 48.00 million Baht.

(C) Cash Flows

In 2014, Net cash from operating activities was 151.69 million Baht, increased from the previous
year at 80.70 million Baht due to the decreasing of trade accounts receivable and inventory stock. Total net
cash for investment activities was 110.16 million Baht, increased for the previous year at 94.84 million Baht
that the most was Fixed Deposit has not exceeding 1 year period. 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 74.97 million Baht.




(D) Liabilities

As ended of 2014, 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 2014, the ratio of liquidity equivalent to 3.22 times, increased from previous year 0.22
times. The liquidity ratio rapid revolved was equivalent to 1.22 times, decreased from previous year 0.11

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, comparing with the previous year was unchanged.

As the value amount of current assets was 748.34 million Baht and it was higher over the current liability
amount of 515.94 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

According to follow up the various data sources of Thai economy condition in 2015 is able to
speculate that it tend to gradual reviving by the main support is domestic demand; especially, the spending
and investing of government sector will be the main propelling to the mega investment project both the
public utility and infrastructure of country which is the long term investment plan. Furthermore, it will revive
the reliance and good environment to the investment of private sector while the spending of private sector
get the utility due to the fuel price reduced. The tourism sector tend to expand with the actuated tourism
campaign which determine the year of DISCOVER THAINESS for promoting the good image of Thailand to
be renowned in the global. the economic actuated measure of government sector such as the increasing
of bureaucrats salary and the whole state officers, the inferior bureaucrats will obtain the pension up to 4%,
the adjustment of salaries structure of state enterprises employee, the 7 steps fixed 0-35% of the person
income tax rate will be adding the incomes and purchasing power of consumer up, and the relented financial
policy will promote the economic recovered.

In part of abroad demand has the risk factors from the world economic situation is rather fragility
and some factors may be depressing Thai economic expansion, such as the world financial market fluctuate,
the economic deceleration of development countries and new market countries, the domestic problem in
the structural section destroy the competitive capability, the high wage ratio, the lack of labor and the
technology completion.

However, the Company will proceed without carelessness by pay attention to the risk factors
to all business operation. The executing has prepared carefully to the any occurrence accommodating in
advance for every circumstances. The Company has determined the emergency plan for the worse cases
scenario and using the principle of good governance as well as commitment to develop products and
services for meet the consumers’ needs and create the impressive highest. To emphasize the follow up
result of improved Information Technology Systems in order to make decision and problem solving on 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.
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