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Q@ Meajor Financial Ratio and Summary Information for 5 Years
Message From Board of Directors
Quality Policy Environmental Policy ~ Energy Policy
General Information of the Company
Nature of Business Operation
Risk Factors
Structure of Shareholding and Management
e Shareholders
e Management
e Criteria and Process for Director Nomination
e Remuneration of Director, Executives and Independent Auditor
® Corporate Social Responsibility (CSR)
e Environmental Conservation
e Community & Social Conservation
e The Company’s Products Safety to the Consumers
® 5 Principles of Good Corporate Governance
e 1. Rights of Sharehlders
e 2.Equitable Treatment of Shareholders
e 3.Roles of Stakeholders
e 4.Disclosure and Transparency
e 5.Responsibility of the Board
Protection on Internal Information Usage
Control System and Internal Audit
Inter-Transactions
Explanation and Analysis on Financial Situation and Operating Results
Report of the Audit Committee
Board of Directors
Board of Directors’ Responsibility for Financial Reporting
Report of the Independent Auditor
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Union Pioneer Public Company Limited

Rubber thread, Rubber tape, Elastic Braiding,
and Elastic Webbing products
7,500,000 Ordinary shares @ Baht 10.00 per share

Ng. 1, Moo 13, Serithai Road, T. Minburi, A. Minburi, Bangkok 10510
(662) 517-0105 up to 8

(662) 517-1016 , (662) 517-0345

99 Moo 5 Bangna - Trad Road (K.M.38),T. Bangsamark,

A. Bangpakong, Chachoengsao 24180

70/2 Moo 1 T. Sandtung, A. Khao Saming, Trad 23150

Security Depository Center (Thailand) Company Limited
(For Depositors)

62 Ratchadapisek Road, Khwang Klongtoey,

Khet Klongtoey, Bangkok 10110

(662) 229-2800

(662)-359-1259

Mr. Termpong Opanaphunt, with CPA(Thailand)-Licence No. 4501
Started since Quarter 1/2011

Ernst & Young Office Ltd.,

33rd Floor Lake Rajada Building,

193/136-137 New Rajadapisek Road, Bangkok 10110

(662) 264-0777, (662) 661-9190

(662) 264-0789 up to 90, (662) 661-9192
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Donated gifts on Children’s Day to Minburi Youth Center at
Bampennue Temple School and Bangchan Community Housing
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Financial Information

Sales
Other Income
Total Revenues

Total Costs and Expenses

Interest Expenses
Corporate Income Tax
Net Earnings for the Year

Eaming per share (Baht)

Dividends per share (Baht)
Current Assets
Investment in associated company
Property, plant and equipment-net
Total Non- Current Assets

Total Assets

Total Current Liabilities
Registered, Issued and fully paid
Share premium
Retained eamings: Allocated and
Unallocated

Total Shareholders Equity
Total Liabilites and Shareholders Equity

Major Financial Ratio
Dividends per Net Profit (%)
Book Value per share (Baht)
Earning Ratio (%)
Retumns on Equity (%)
Retumns on Assets (%)
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Report of the
Board of Directors

According to the Eurozone and America’s economic slowdown, the Asian economic was slightly affected due

to trading between the Asian countries which drove the economic growth leaded by China, although it could not be compare
to the past. In Thailand, vaarious businesses which were affected by flood disaster began to recover, causing the increase in
rubber demand. Since the automotive industries still had continuous use of rubber, the rubber price was fluctuated
according to market situation.

This year’s operation, the Company has prepared for the affected factors, such as the rise in minimum wages
to Baht 300, which the Company implemented the appropriate cost management and continuous increase in working
efficiency. Customers in Europe and America were affected by economic slowdown and controlled their purchasing volume,
resulting in less order. The Company had presented new products to offer various choices. Meanwhile, the Company
expanded the local and international markets. Even though the market situations in Europe and America were unfavorable
for the Company’s sales growth, the Company still maintained the existing customers with the products advantage in term of
quality, varieties and safety for consumers because the products were made of natural raw materials. The Company also
considered the measures for environmental protection and product safety and had presented products that are qualify for
environmental and safety standard for customers satisfaction and confidence.

In year 2012, the Company had its total revenues of Baht 741 million which had decreased by 10.29%
comparing to the previous year, this included export sales Baht 400 million which had decreased by 16.67% comparing to
the previous year and the local sale of Baht 304 million which decreased by 0.65% comparing to the previous year. The
Company’s total net profit is Baht 39 million, Baht 7 million increased from the previous year, or calculated as earning per
share of Baht 5.25.

On behalf of the Board of Directors, we would like to thank those who participated in the continual support of
the Company’s operation, including our Shareholders and business partners, most importantly the customers who had
confidence in our products and service continuously. We also thank to the executives and all staff for their effort to overcome
obstacles and drove us to success.

AL b

(Miss Dalad Sapthavichaikul)
Chairman
Union Pioneer Public Company Limited
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Satisfying Customers’ Need means the Company recognizes that the customer is the main factor of business.
Subsequently, the Company realizes the customer satisfaction as the main point, and develops every activities of the
Company to attain the customer satisfaction.

Developing Products’ Quality means the Company is the manufacturer of elastic production that emphasizes on
continuously quality development of the products by making the analysis, improving the production factors and promoting
the research and development on many activities for getting the quality products which are in standard, have safety to the
users and are acceptable to the markets.

Improving Staffs’ Efficiency means the Company recognizes that every personnel have the equal importance, and
then the Company recruits and improves the personnel by continuously training, for complying with modern innovation, to
achieve the objective on quality development of the product.

Values : “Integrity, Team Work, Responsibility and Conscience on Ownership”

Vision : “To be the leading manufacturer on rubber thread, rubber tape, elastic braiding, and elastic webbing
products, which have the quality and is accepted to the world market.

Mission as following;

e Continuously making sales growth

Producing the product for quality and safety for consumers’ health and delivering on time
Making strengths for product research & development
Developing the personnel for efficiency
Concentrating on internal management for highest efficiency
Continuously making impression and satisfaction to customers
Having responsibilities to shareholders, employees, suppliers, societies and environment.

Environmental Policy
The Company implemented the ISO 14001 standard for environment management. The executives of the Company
defined the environmental policy complying with the main policy and the environmental situation of the Company by realizing on:
1. Strictly observing the rules and other regulations concerning environment.
2. Defining the plan and management to prevent the environmental problems concerning pollution on noise, air,
water and refuse for least impact on the environment.
3. Perpetually and continuously practicing on the environmental system.
4. Publicizing this policy to the employees and concern persons for understanding and disclosure.

The Company has a respects for the worth resource usage and lost reduction on unnecessary, including realizing
on the bad impact that may occur from the production and the product extermination by efficiently planning and non-
damaging on environment. The Company aims at continuously trying to upgrade the quality on environment and overseeing
the safety aspect, by joining on the Energy Conservation Project with Department of Industrial Promotion (DIP) and Thailand
Environment Institutes (TEI).

Energy Policy
Union Pioneer Public Company Limited used the energy for producing on rubber thread & rubber tape, elastic
braid, and elastic webbing, aiming at efficient reduction on energy usage and to the lowest expenses. For meeting the
aforementioned object, the Company defined the good practice as follows:
1. The Company regards that the energy conservation is the part of the Company.
2. The Company intends to observe the rules and other regulations concerning environment.
3. The Company supports the personnel for learning by providing training to educate employees and aims to create
awareness of personnel at all levels for efficient energy usage and waste reduction.
4. The Company intends at continuously improving the efficiency on energy usage, and using the high technology
for energy saving.
5. The Company wants the energy conservation project to achieve the aforementioned object for responding on
environmental management, joining on energy conservation to society, and supporting communication on energy
conservation with other organizations.
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Nature of
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Nature of Product or Service

Nature of the Company’s business operation is the manufacturing industry on the Rubber Thread and Rubber
Tape, Elastic Braid, Elastic Webbing & Crochet and Covering Yarn under the brand name, VENUS. The company’s products
are mostly used in the baby — adult diaper industry, garment industry and other works as the customers’ business types. The
Company realizes the significant on the customer especially on the safety and the hygiene, therefore the Company has
continuously developed the products to ensure the customers that the Company’s products have the safety for using.

The Company’s products can be classified as follows:

1. Rubber Thread and Rubber Tape which are the products made from the rubber block processing as the sizes
and number of lines requirements are used to be the elastic components of the Rim of baby and adult diaper’s legs and
waist, the Rim of pants’ legs for gentlemen, the Swimming suits, the Rim of shower cap and swimming cap as so on. These
are also used as the materials for producing on the elastic braid, elastic webbing and covered yarn.

2. Elastic Braid are used with the Clothes for children, the Rim of pajamas’ waist for children and adults, the Rim
of pants’ waist and leg for both gentlemen and ladies and others as the customers’ needs.

3. Elastic Webbing, & Crochet and Covered Yarn are used to be the components of the Underwear for
gentlemen and ladies, the General clothes for children and adult, and etc.

4. The company has produced Back Support and Band-age under the “Venus” brand which they have been
able to reach the consumers directly.

The company’s products have been certified by OEKO-TEX STANDARD100 every year. Also, the company has
been certified by Environmental Management System ISO 14001 and ISO 9001. Moreover, the Elastic Webbing products
have been certified by medical standards of Food and Drug Administration (FDA).

Market and Competition Situation

In the past year, the company has been affected by the world’s economy declined. While some customers ,who
bought the product to manufacture into materials, also effected by the declined economy.And some customers start to
recover from the flood crisis in the last year.

Competition Strategy
@ The advance orders have been provided for no long period in order to forecast the cost of production more
accurate to the reality to reduce the risk from the unstable market and set the selling price at a profitable and
competitive level. It also helped making a precise production plan.

e Pricing is set at the profitable and competitive point as well as the goods and the service could consistently
satisfy the customer needs with honesty. Moreover, every client has been well given a priority as always.—

Customers’ Characteristics

Most of the company’s customers are the customers who have a good business relationship with the company
for a long time. The company has always given customers the advice and assistance along with the good suggestions for
solving their problems to ensure the customer satisfaction.

Target Market
@ Various manufacturers that use elastic products as a raw material in their production process such asmanufacturers
of garment, baby — adult diapers, medical equipments, health - related products and other kinds of manufacturer
based on their needs.
o Distributors such as retailer and wholesaler.
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Distribution Channel

The company is a direct manufacturer and distributor both in foreign and domestic which the sale proportion of
the foreign distribution is up to 60 percent while the domestic is at 40 percent. For the foreign customers, there are many
countries that are the company’s customer such as United States, Japan, Netherlands, Malaysia, Singapore, China, Vietham
and etc. and the company will not rely on only one major customer.

Trend of Industry and Future Competition

Due to the fact that the current economic situation has continuously declined throughout the last 4-5 years, it
became problems for doing business that will be faced with high competition both in domestic and foreign. Therefore, the
company needs to improve the products quality and make a fast service in order to keep up with the needs of customers in
order to maintain the existing customer bases. Moreover, the company needs to expand its market segment locally and
abroad.

For the trend of industry, the competition in the market is quite high as the elastic industry will mostly rely on the
garment manufacturers which the main competitors are China which has high potential in productivity and low cost of
production, making it more advantage and also India, our neighbor such as Vietham and Cambodia are also included. It is
expected that the garment manufacturer in the country will certainly face this problem. However, there are some
manufacturers has relocated their manufacturing base to the neighbor in terms of avoiding the raised cost of production,
especially the higher wages that will be the unavoidably - indirect impact on those elastic manufacturers who supply their
products to garment manufacturers. The most important things that we need to emphasize are to produce the high quality
products with reasonable price and deliver the product on time according to the customers’ requirement as well as new
variety of product must be developed in order to meet the needs of customers and markets. For this point, we will be able to
endure and play a key role in the market.

Risk Factor

The company has the risk management committee in a systematic way that taking into account the risk factors
that affects the organization, as well as controls the risk management in an acceptable level by continued monitoring of risk
factors within the company, and report the progress to the Board of Directors every quarter, wherewith having consultation
with the audit committee to provide management with more effective. The important risk factor that may affect the
operations of the company is

1. Risk in economic situation

Global economic recession is a negative impact on the company’s business that must be even more caution on
operation. The company also aims to improve and increase efficiency both the organization and products to lead to the
sustainable growth.

2. Risk in fluctuation of exchange rates

Quantitative easing (QE) and EU debt crisis are affected to exchange rate through the international capital flows.
Company closely monitored the situation, and also using foreign currency forward contracts to minimize risks of exchange
rate fluctuation.

3. Risk in fluctuation of rubber price

The imbalance between demand and supply of rubber market lead to the fluctuation of rubber price. As the
rubber is the main raw material of elastic production. Company has the risk management by keeping stock of low price
natural rubber block for the demand of the whole year, and pricing to reflect raw material costs by seasonal.
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Structure of Shareholding

Securities of the Company : The Company has registered as the Listed Company at the Stock Exchange of
Thailand and paid-up capital for Baht 75 million, at 7,500,000 ordinary shares @ Baht 10.00 per share.

Numbers of the shareholders at the date of closed registered book on April 5th, 2012

@ Thai nationality shareholders were totally 7,344,760 shares as 97.93%

e Foreign nationality shareholders (alien) were totally 155,240 shares as 2.07%

The list below shows the top 10 shareholders group holding highest shares at last date of closed registered
book on April 5th, 2012.

No. Shareholders Ultimate Shareholders  No. of Shares A % of Total Shares
1 1.1 Saha Union Public Company Limited Darakananda Group 3,671,820 48.958
1.2 Saha Union Holding Company Limited Saha Union

Public Company Limited 282,790 3.771
2 | Mr. Sumate Darakananda = 745,040 9.935
8 Kasikorn Bank Public Company Limited - 673,500 8.980
4 Bangkok Insurance Public Company Limited - 607,100 8.095
5 Mr. Nithipan Darakananda - 115,000 1.533
6 Marue Nissan Co., Ltd. - 78,000 1.040
7 | Takeuchi Press Industries Co., Ltd. - 72,800 0.971
8 Mrs. Sumporn Krairerg - 64,450 0.859
9 Mr. Peera Arunothai - 53,000 0.707
10 | Ms. Nukunthorn Darakananda - 53,100 0.708

Dividend Policy :
The dividend policy is depending on “the performance of the Company, at a rate not less than 1/3 of the annual
net profit, after accumulated loss (if any), from the separate financial statement of the Company.”

(Unit: Baht)
Dividend Approved by Dividend Paid Dividend Paid per share
For the Year 2009 Annual General Meeting of
Shareholders on April 215t 2010 112,500,000 15.00
For the Year 2010 Annual General Meeting of
Shareholders on April 20”‘, 2011 42,750,000 5.70
For the Year 2011 Annual General Meeting of
Shareholders on April 25" 2012 30,000,000 4.00
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Management Structure

@ Organization Chart UNION PIONEER PUBLIC CO., LTD

HiH

1. Structures of Management

——

I

Structure of Directors of the Company consists of three committees;

1. Board of Directors
2. Audit Committee
3. Nomination and Remuneration Committee

1.1 The Name Lists and Scope of Authorities of Each Committee

1.1.1 Board of Director

Board of Director had eight directors consisted of;

e There are Eight Non-Executive Director who are knowledgeable, capable, expert and various specific skills

and three of them are independent directors
e There is One Executive Director

Board of Directors: On December 31st, 2012, The Name Lists, Positioning are as following;

Name — Surname Position

1. Ms. Dalad Sapthavichaikul Chairman of The Board
2. Mr. Preecha Wattanasaranont Managing Director

3. Ms. Sriwarin Jirapakkana Director

4. Mrs. Sangsawan Mallikamas Independent Director
5. Mr. Pradee Charoenwipasjet Independent Director
6. Mr. Chivin Chaiphanich Independent Director
7. Mr. Nantiya Darakananda Director

8. Mr. Vacharaphon Darakananda Director

9. Mrs. Rapeephan Sanguansis Director

Company’s Secretary
1. Mr. Amarin Pataranavig
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Scope of Authorities and Duties of the Board of Directors;

1. Appointing and withdrawing the staff of the Company. The board can assign such authority to any director/
directors for deputizing.

2. Determining on gratuity payment to the staffs or employees of the Company, or any persons who work whether
routine or not, in the Company.

3. Determining on interim dividend to shareholders.

4. Operating in according with the laws, objectives, requirements, and resolutions of the shareholders’ meetings.

e For operating under the authority, the board may assign to any director/directors or any persons for deputizing.

e The Board of Directors shall appoint a director to be the Managing Director with the authorities as the Board of
Directors consider appropriate.

e The Board of Directors may appoint a number of directors as the executive committee with the authority to
manage the Company’s business as the Board of Director consider appropriate. One of them would be appointed to be the
Chairman. Managing Director would be appointed to be the Executive Director as positioning

e Two co-sign of the directors and affix the Company seal, the committee have the authority to determine the
names of the directors who have authority to bind the Company.

1.1.2 Audit Committee

The Audit Committee consists of 3 independent directors that Mrs. Sangsawan Mallikamas, Chairman of the
Audit Committee, who has knowledge and experience in reviewing the financial statements. The Audit Committee has the
authority to determine the related persons and matters within the scope of authority and has the authority to hire experts for
discussing and expressing opinion as appropriate. In addition, the Audit Committee appointed one consultant and one
internal audit manager who is a secretary of the Audit Committee with the qualifications and experience as detailed in the
details of the board of directors.

Audit Committee: The Name Lists, Positioning are as following;

Name - Surname Position:

1 Mrs. Sangsawang Mallikamas Chairman of Audit Committee
2.Mr. Pradee Charoenwipasjet Audit Committeeman
3. Mr. Chivin Chaiphanich Audit Committeeman

For the Audit Committee Performance of the Year 2012, the Company attached the Report of the Audit
Committee of the Year 2012 on page 78

Scope of Authorities and Duties of the Audit Committee;

1. Review the Company’s financial statement to ensure its accuracy and adequacy as the generally accepted
accounting principles.

2. Ensure that the Company has an appropriate and efficiency internal control system, internal audit; and consider
the independence of the internal audit as well as to appoint, rotate or dismiss Internal Audit Manager of the
Company.

3. Ensure that the Company has complied with the Securities and Exchange Act, regulations of SET and any other
related regulations.

4. Nominate appropriated and independent persons with remuneration for further consideration and arrange
meeting with auditors without the management of the Company at least once a year.

5. Review, comment and ensure that all connected transactions and any other conflict of interest transactions
have been complied to laws, and regulations of SET to ensure that the transactions are reasonable with best
benefit to the Company.

enulrzani] 2554 Ui giilenInleddes aanm (wmaw) 61



6. Provide the Audit Committee report for disclosure in the annual report of the Company. The mentioned report

shall be signed by the Chairman of the Audit Committee and consisted of the least information as below;

(@) Opinion on the accuracy, completeness and credibility of the Company’s financial report.

(b) Opinion on the adequacy of the Company’s internal control system.

(c) Opinion on the compliance with the Securities and Exchange Act, requirements of the Stock Exchange of
Thailand, or laws related to the Company’s businesses.

(d) Opinion on the suitability of the Company’s external auditor

(e) Opinion on the transaction that may have conflicts of interests.

() Frequency of audit committee meetings and the attendances of each audit committeeman.

(g) Opinion or observation that the Audit Committee got from the operation as the charter or the regulation of
the Audit Committee.

(h) Any other report which should be made to the shareholders and general investors within the scope of duties
and responsibilities assigned by the Board of Directors.

7. Let and follow the management to resolve the revelation of weaknesses.

8. Follow and consider developing self-assessment programs in order to obtain feedback on the committee’s

significant performance.

9. Perform any other functions assigned by the company’s board of directors.

The Regulation of the Audit Committee

As the resolution of the meeting no. 3/2009 on March 18, 2009, the Board of Directors agreed to approve the
regulation concerning the Audit Committee, as following:

1. Composition and Qualifications

The Audit Committee comprised of three independent directors: one Audit Chairman and two Audit Committeemen.
The Audit Committee shall appoint one the Consultant and one Internal Audit Manager as the Secretary to the Audit Committee.

2. Terms of the Audit Committee

Audit Committee shall hold office for a term of two years. Upon expiration of the term of office, such Audit Committee
member may be re-appointed.

In case there is any circumstance causing any audit committee member to be unable to hold the remained term
in addition to the terminated term, the Board of Directors should appoint the new member who has complete qualifications
to replace the vacancy for the remained term.

3. Authority - of the Audit Committee

For the operation of the audit committee would contribute in ensuring the complying with the objectives, the Audit
Committee has the authority to:

3.1 Concerning with the management
The Audit Committee has the authority to invite related executive manager/supervisor or officer of the company
to attend the meeting when it is necessary and appropriate.
3.2 Concerning with the internal auditor
3.2.1 Coordinate for the mutual understanding between the company’s board of directors, the external
auditor and the internal auditors.
3.2.2 Appoint, rotate or dismiss chief of internal auditors who takes responsibilities to internal audit and
on the information system, as the management submitted.
3.2.3 Assure of independence of internal auditors
3.2.4 Control the operations of the internal audit office as the governance and control of the management
or director.
3.3 Concerning with the external auditor
3.3.1 Review and assess the auditor’s performance.
3.3.2 Submit the name lists of the auditors to the board of directors with remuneration for approval of the
shareholders’ meeting further.
3.3.3 Comment on the remuneration that the auditor serving and consulting to the board of directors.
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3.4 Concerning with other sections

The audit committee has the authority to audit and investigate relevant persons or matters within its scope of
work and authority; and to hire or obtain specialized services to assist its auditing and investigative tasks, as deemed
appropriate by the Audit Committee.

1.1.3 Nomination and Remuneration Committee
Nomination and Remuneration Committee had three directors whom two of them are independent directors, and
Mrs.Sangsawang Mallikamas was Chairman of the Nomination and Remuneration Committee.
Nomination and Remuneration Committee: The Name Lists, Positioning, are as following;

Name — Surname Position
1. Mrs.Sangsawang Mallikamas Chairman of Nomination and Remuneration Committee
2. Mr. Chivin Chaiphanich Nomination and Remuneration Committeeman
3. Mr. Vacharaphon Darakananda Nomination and Remuneration Committeeman

Scope of Authorities and Duties of the Nomination and Remuneration Committee;

1. To select the appropriate persons to be the new directors, by presenting to the board meeting for consideration.
2. To determine on the way for nominating the board of directors.

3. To consider on the way for remunerating the board of directors.

4. To determine on the remuneration to the board of directors.

1.2 Criteria for the Selection of the Independent Directors
There are three independent directors in the Board of Directors who do not have any business relationship or
professional service providing, are as following;

1.Mrs. Sangsawang Mallikamas
2.Mr. Chivin Chaiphanich
3 Mr. Pradee Charoenwipasijet

The Company’s Board of Directors selectively extends on invitation to persons of recognized capability, experience,
vision, and with a good understanding of the nature of the company’s business. The Board deems such appointments as a
favorable contribution to the company’s progress and development. Such persons must also be wiling to devote their time
adequately to the business of the Company, and they must ensure they meet all regulations and requirements of the state
agencies concerning the appointment of an independent director of a business entity.

The Company declared definition of independent directors as SEC’s requirement which determined one-third of
the total directors and independent directors must have the least of qualification of the independent directors specified by
SEC, for most actual independence.

1.3 Board of Directors’ Meeting

The Company normally held the Board of Directors’ meeting at once a month of the year 2012. In 2012, there
were 12 Board of Directors’ meetings which each meeting took time not less than two hours. In 2012, the Audit Committee
normally held totally four meetings and the Nomination and Remuneration Committee held one meeting.

1.4 Executives Committee, Name Lists and Positioning on December 31 St, 2012

The Name Lists and Positioning of the Executives Committee on December 31 St, 2012

Executives of the Company do not have any prohibited characteristics as the requirement of SEC no. Kor. Jor. 5/
2548 at the topic “Regulation on the Issuing Company’s Executives” They have suitable knowledge, ability and experience
who can manage and protect the Company’s interest, follow the regulation given from the Board of Directors and operated
the business by considering the shareholders and stakeholders, Name lists of them are;
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Name and Surname Position
1. Mr. Preecha Wattanasaranont Managing Director
2. Mr. Pongsak  Thiengviboonvong Vice Managing Director
3. Mr. Komon lamwatcharin Assistant Managing Director and Sales-Marketing Division Manager
4. Mr. Sumate Sarerojana Factory Manager
5. Mrs. Yupa Roongphornchai Accounting & Cost Division Manager
6. Ms. Yuppares Pongsangiem Finance Division Manager
7. Mr. Apirom Danpatanachaikul Human Resources Division Manager
8. Mr. Yanyong Kunasitsiri Quality Assurance Division Manager

2. Criteria and Process for Director Nomination

Nomination and Remuneration Committee considers persons who are suitable qualified and do not have any
prohibited characteristics and submits their name lists to the Board of Directors for approval prior to the shareholders
approval.

A person who has been nominated as a Director must be qualified on the following;

(1) The candidate must be qualified with no incompatibility according to the public company act, securities and
exchange act and the good corporate governance of the listed company.

(2) The candidates must be knowledgeable, capable, independent and able to perform the duty with a full
caution and loyalty (Duty of Care and Duty of Loyalty). And also, they must considerably dedicate themselves to their duties
with proper competence, seniority, healthy and sanity. The other characteristics the candidate must also have are creativity,
frank, courage showing in conference and/or being a reputable businessman with excellent work experiences and ethic
background including well accepted by the society.

(8) The candidates must have at least one skill of business knowledge, accounting& finance, strategic
management, corporate governance and legal.

Electing a member of the Board in according with the rules and methods of the Company as following;

(1) One shareholder has one vote per one share.

(2) The election on directors may be done by voting to elect the director individually or to elect the directors for
one group, until the number of directors completing as required, with the respect to the resolution of the shareholders’
meeting. For each resolution, the shareholders have to vote with their rights mentioned on the rule no.1, and not be able to
divide the right to any other shareholder(s) or group.

(8) The voting for election on directors is regard to the side which has more votes than the other one. If the
numbers of votes of two sides are equal, the chairman of the meeting will be the arbiter.

At each annual meeting of the ordinary shareholders, one-third of the total number of board members will be at
the end of their terms. If the number of board members cannot be exactly divided into one-third, the closest number to one -
third will suffice.

Within the first year of the Company’s registration, members of the board drew lots to decide who had to leave
the board. Since then, the board members who are on the board longest have vacated their seats. The board members who
leave at the end of their term can be nominated to sit on the board again.

Besides leaving the board at the end of the term, a board member may quit his or her board duties when:

1. He/she dies.

2. He/she resigns from the board.

3. He/she is disqualified.

4. The shareholders at the shareholders’ meeting can vote any members out by vote from no less than three -
quarters of the members at any particular meeting, who, with their combined holdings own no less than half of the total shares
of all the voting shareholders at the meeting.

5. He/she is ordered out by the court of law.

Any directors who would resign from the Board, submit their resignation to the company. This resignation will be
effective on the date of his submitting to the Company.
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3. Remuneration and the Executive Committee
3.1 Remuneration

(@) Remunerations formed as Directors’ Meeting allowance

Name - Surname Position Shareholding Number of Meeting Allowance
Attendances (Baht)
1. Ms. Dalad Sapthavichaikul Chairman of The Board = 12/12 72,000
2. Mr. Preecha Wattanasaranont Managing Director - 12/12 72,000
3. Ms. Sriwarin Jirapakkana Director = 12/12 72,000
4. Mrs. Sangsawan  Mallikamas Independent Director 12,000 11/12 72,000
5. Mr. Pradee Charoenwipasjet Independent Director = 12/12 72,000
6. Mr. Chivin Chaiphanich Independent Director - 12/12 72,000
7. Mr. Nantiya Darakananda Director - 10/12 72,000
8. Mr. Vacharaphon  Darakananda Director = 10/12 72,000
9. Mrs. Rapeephan  Sanguansis Director - 12/12 72,000

Notes:  From the 19" Annual Shareholders’ Meeting of the year 2012 had a resolution to approve the directors’
remuneration of the year 2012, approved by the Nomination and Remuneration Committee with amounted for not more than
Baht 1,500,000 per year and assigned to the Board of Directors for consider as deem appropriated

(b) Remuneration for the Executives is in accordance with the criteria and policy set by the board that is linked
to the performances of the Company and that of each executive.

Total remunerations paid to the 8 Company’s Executives in 2012 amounted to Baht 13.40 Million, comprising of
salaries, bonuses, social securities, provident fund.

Other remuneration: None

Audit Fee for the External Auditor
The Company paid the audit fee to Ernst & Young Office Limited, were totally Baht 735,000 (Baht Seven hundred
and thirty-five thousand only) in 2012 and totally Baht 700,000 (Baht Seven hundred thousand only) in 2011.

The Company did not pay audit fee directly to the independent auditor or any his concerned persons/parties.
Non-audit fee: The Company did not pay any non-audit fees
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e
Corporate Social Responsibility (CSR)

The Company has realized and operated the business with a sense of responsibility based on ethical principles
and good governance together with paying attention to social and environmental care, leading to the development of a
sustainable business. These make the society and the community to live as a mechanism that is based on the belief that
business and society will be living together in a mutually beneficial support. The Company has implemented the Corporate
Social Responsibility as following;

Corporate Social Responsibility (CSR)

Board of Directors and executives had always realized the responsibility for both social and environment by
setting up team to develop our products from design, production process, to efficiently and worthwhile make use of
resources without effecting environment. The Company had been certified and had implemented on Environmental
Management System ISO 14001 and until now, the Company had been certified with ISO 14001:2004 by Bureau Varitas.

Project activities, by aiming on improving and developing a better environment, as follows;

e Project on dust dispersion control in rubber section: The project focuses on eliminating dispersion of dust in

workplace.

e Project on reducing use of lighting in webbing section: In order to reduce cost in production process and to
comply with the Energy Conservation Promotion Act., by turning off lighting system during breaks. Turn-off lighting in unused
areas; remove light bulbs in area that are unnecessary.

e Project on energy control in braiding section: This project focuses on reducing the use of electricity and conserving
energy and creating awareness on energy saving to all staffs.

Energy Conservation: The Company has its working group on energy conservation and starts saving electricity
by setting up the string for on-off lighting within the building in order for the workers to easily turn on-off the light for specific
areas to light use as well as turning off the computer screen during lunch period.

e Project on Energy Management for Lighting in Factory

® Project on Paper Use Reduction: The Company encourages employees to reduce paper use by campaigning
to reuse two sides of paper and to reuse envelopes for sending the documents among units within Company.

e Project on Public Relations: The Company has invited all staffs to participate in Energy Conservation Projects
by preparing the advertisement, brochure, leaflet and etc.

Community and Social
The Company operates business without any impact on the surrounding community by participating in various
activities as followings:

Joined blood donation with “Thai Red Cross Society” four times a year.
Donated books and old calendars to Foundation for the Blind in Thailand under the Royal Patronage of H.M.
the Queen

e Offering sandalwood flower for cementation to Royal Cemetery of Princess Bejaratana Rajasuda Sirisobhaban-
navadi of Thailand at Bampennue Temple
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Policy on Drug Abuse Preventions and Solutions;

This is a responsibility for all executive sections and employees to ensure highest efficient administration. The
Company also has a working group which is responsible for preventing and solving this issue. Union Pioneer Co., Ltd is
committed to the project “White Factory” with the policy to prevent and solve drug problems on the following:

e Supervisors at all levels must act as a good role model, providing advice and assistance to employees whom
are facing drug problems as well as treating and rehabilitating in order to encourage them into a proper way of living and
better health.

e Allemployees in the company have to play a role and participate in the campaign to prevent and solve drug
problems by paying close attention to both inside and outside of the Company areas whether there are illegal articles or
persons with suspicious behaviors. Inform the supervisor or human resource officer or policeman immediately for those who
found out suspicious acts.

e All employees must promptly cooperate in case the Company randomly searches for addictive substance.
The employees who are detected will be warned and treated then.

e The Company will rapidly provide knowledge and information related to the harms of drug abuse and the

methods for drug prevention and avoidance to all employees.

e The Company is willing to cooperate with government sector in reporting information and the persons relating
with drug problems.

Company’s Products Safety to the Consumers

To get more confidence and trust from consumers and to verify that the products were not mixed with cautious
chemicals that will affect the consumers’ health and environments, the Company’s product had been certified with Oeko-Tex
Standard100 Class | by Textile Testing Institution in Switzerland which provides internationally certification. (Oeko-Tex
Standard100 Class |: Products for Babies: Every products for infants and babies (0- 36 months of age) except clothes made
of leather.

The Company has been certified with ISO 9001: 2008 to ensure that every process relating to company’s
products are efficiently controlled to ensure the customer’s satisfaction. Currently, ISO 9000 standard has become the
conditions or regulations for doing global business and it is opportunities to enter international trade. ISO 9000 is the
international standard for quality management system.
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Five Principles of Good Corporate Governance.

1. Rights of Shareholders

2. Equitable Treatment of Shareholders
3. Roles of Stakeholders

4. Disclosure and Transparency

5. Responsibility of the Board

Policy on Corporate Governance

The Company has Policy on Corporate Governance which is “Integrity, Quality, Benefit” by issuing the strategic
policy for governing the organization to the appropriate management system, recognizing the benefits of the stakeholders
with fairness; and having quality on the internal control system, risk management system and operation processes by
improving the personnel for more efficiency, under the actual and adequate information.

For maintaining the Company’s appropriate stability and gain benefits to all stakeholders including shareholders,
the board of directors and the top management had set the activity plan and operating system, followed up, and improve the
policy to suit the periodical changes under the Values as following: 1. Integrity 2. Team Work 3. Responsibility 4.Conscience
in Ownership

Category No. 1. Rights of Shareholders

The Committee has recognized the importance of shareholders and encouraged them to exercise their rights and
realize their duties and protections of basic rights equitably given to every shareholder as following:

Fundamental rights such as rights of selling-buying or transferring shares, rights of receiving investments returns
in terms of dividend with equality, and rights of sharing its profits as dividends in proportion to the amount of shares, the
acquirement of appropriate information related to timely and consistent manner, participate and voting for approval of key
terms in the shareholders’ meeting, election of Directors and determining their remuneration, appointment of auditors and
determining their remuneration, proxy for another person to attend the meeting and vote instead.

Not only the fundamental rights that have been realized, but the committee also takes other rights of shareholders
into account in order to encourage in exercise of their rights as following:

Shareholders have the rights to fairly receive information as the Company had provided such information in both
Thai and English via Stock Exchange of Thailand’s channel and the Company’s website: http://www.unionpioneer.co.th as
channel to receive more information.

The Company annually held meeting of shareholders within four months times after the Company’s annual
accounting period had ended. Specific date, time and place will be schedule for shareholders to conveniently attend
according to following details.

The Company provided opportunities and convenient for shareholders to submit conference agenda in advance
before the upcoming meeting in both Thai and English via the Company’s website, http://www.unionpioneer.co.th during
December 26 - January 31, 2012 or submitted a letter to Company’s secretary as details included:

e Criteria on submission of the agenda in the shareholders’ meeting by identifying the information concerned below:

1. Qualification of the shareholders

2. Submission of agenda to be fixed in shareholders’ meeting

3. Submission of documents

4. Process of consideration

The above documents were provided via Stock Exchange of Thailand’s news system in both Thai and English.
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The 19th Annual General Meeting of the Shareholders (AGM)

On April 25th, 2012 the Company noticed the meeting procedure for the 19th Annual General Shareholders’
Meeting in newspaper in period of 3 days (March 26th-28th, 2012) in both Thai and English to shareholders on March 26”‘,
2012, via the Company’s website http://www.unionpioneer.co.th. The shareholders would receive the information 30 days in
advance before the general shareholders’ meeting.

The Company provided facilities for the shareholders by:

e The Company had held the meeting (in Bangkok) at Saha-Union Public Company Limited located in convenient

area for the shareholders to reach.

e Assigning staffs at the registration desk at least one hour before meeting starts and after meeting time.

e For shareholders who can not attend the meeting, they can be permitted to give a proxy to an audit committeeman,
an independent auditor or their representative to attend or vote on behalf of the shareholder, with detailed
information and procedures at the Notes of the Proxy Form which the Company enclosed.

The Chairman of the Board realized on the significant on the shareholders’ meeting by a duty to attend the
meeting all time. In the meeting held on 19th Annual General Meeting of Shareholders of year 2012, the Board of Directors
attended the meeting with all nine members consisted of: Chairman of the Board, Audit Chairman, Chairman of Nomination
and Remuneration Committee, Managing Director, Independent Directors, Representative Audit from Ernst & Young Limited
Company, Accounting & Cost Division Manager and Company’s Secretary.

In the annual shareholders’ meeitng, The Chairman shall announce how to cast a vote by counting as one vote
per share, with using a ballot paper provided at the registration time and announcing the voting results when finishing the
meeting, by announcing the voting results of all choices, namely “ Vote for 7, “ Against ”, and “ Abstention” which can be
accessed more information via the Company’s website.

The Committee supported independence as witness for transparency in counting the vote there was a
shareholder volunteer as witness for the counting.

The Company gave an opportunity for the shareholders to submit any appropriate topics to be as the additional
agendas in the Annual General Meeting of the Shareholders as the rules and procedures of the Company launched on the
Company’s Web site during December 26t"- January 315, 2012, but there were no any shareholders to submit any topics.

In the Meeting, Chairman continued the meeting on the following agenda as the notice of the meeting without any
significant changing agendas or uninformed notice in advance. Moreover, the Chairman gave the opportunities for
shareholders to ask questions and suggest opinions or advices to comment fully on every agenda.

The Board of directors supported disclosing of votes information of each agenda of the annual shareholders’
meeting on next day, to the public via the news system of SEC. and the Company’s website.

Category No. 2. Equitable Treatment of Shareholders

e The Company had given opportunities for every shareholders to submit the topic of meeting agenda of the
shareholders’ meeting, via the Company’s website http://www.unionpioneer.co.th.

e The Company had realized on the equitable treatment of the shareholders, without adding any more of agend
a except for the agenda for the meeting as that had notified the shareholders.

e For every shareholder who could not personally attend the meeting, they can be permitted to give a proxy to
an audit committeeman, an independent auditor or their representative to attend or vote on behalf of the shareholder.

e Shareholders have rights of receiving the notice of invitation and meeting agendas with the directors’ opinion,
The Company shall send the notice of invitation and related documents to shareholders at least 14 days in advance before
the meeting date and via the Company’s website http://www.unionpioneer.co.th. at least 30 days in advance before the
meeting date (since March 22", 2012) so that shareholders have enough time to study the information and consider before
the meeting date

The Company would send the documents to the shareholders to consider before meeting, consisting of;

e Notification to call the Shareholders’ Meeting, by identifying with the information of every agenda

e The Annual Report of the year 2011 and the Minutes of the 18th Annual General Meeting of the Shareholders.
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PROXY Form (Form B) that the shareholders could authorize the Independent Director to be the Proxy to attend
and vote.

Resumes of the persons be presented to be elected as the directors, and the name list of the directors
Definition of the Independent Directors of the persons who are appointed as the Independent Directors
Resumes of the Independent Directors appointed as Proxy by the shareholders

Criteria for the nominating the Directors

Documents and evidence submitted for attending the meeting

Regulation concerning the shareholders’ meeting

Map of the meeting venue

Category No.3: Roles of Stakeholders
Rights of Stakeholders
The Company emphasizes on the right of every groups of stakeholders to support the competitive capabilities

and makes sustainable growth as follows ;

Shareholders:

e Perform equally and fairly to all shareholders in accordance with the law.

Respect the right of the shareholders under the good governance.

Manage the business of the company to prosper, be stable and compensate fairly to the shareholders.

Report the business condition and performance to the shareholders equally, regularly and entirely in accordance
with the actual company’s performance.

Customers:

Adhere and comply with honest, transparency and equality to all customers
Produce, deliver and service the quality and standardized product with reasonable price and full-filled customer
needs.

e Publish the correct information for customer to know product and service information.

e Assign the marketing department to receive the feedback, comment or complaint of the product and service.

The Company will consider, improve and solve the problem in the properly time.

e Keep the confidential information of the customer by unpublishing for the benefit of the Company or the third party.

Employees:

e Comply with the law and regulation which are about the employee strictly

e Set the annual fire drill at least once a year to make all employee get used to the emergency evacaution.

e Provide the free benefits for employees in transportation, treatment, housing welfare, training activities,
entertainment welfare for thai tradition day such as New Year, Thai New Year and Loy Krathong.

e Recognize the importance of maintaining the good health of the employees . Therefore, the company provides
an annual health check for the employees.

e Set the Five - S committee, giving the chance to the employees to join in developing the quality of life, working
in their own areas by setting the committee on safety, hygiene and environment for working to control any
activities that will effect to the employees.

e Has organized “provident fund” for the employee working in Saha Union Group. The Company has contributed

to the fund at the rate of 3% of their salary.

Community and Society

The Company realizes that making the profit for the business is a goal for the company, but it must base on not

taking an advantage from the community and society.

The Company encourages the directors and employee to be respondsible for the community, society and

environment.
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The Company is also running the business on the honesty without making any problems to the community.
www.unionpioneer.co.th is the channel for the stakesholders to giving the comment through the independent committee.
The detalil in environment, community and social care is in the topic : CSR.

Category No.4: Disclosure and Transparency

The board of directors prepared all important information relevant to the Company, both financial and non-
financial, is disclosed correctly, accurately, on a timely basis and transparently through many channels whether the annual
report, annual statement (Form 56-1), or Information Channels of the Stock Exchange of Thailand (SET) and the Security and
Exchange Commission (SEC) and (SET).

The board of directors realizes the important of the correct and trustful financial report for the investor to make
decision. Therefore, the Company has made the report of financial responsibility of the board of the directors on page 79

e Structure of Shareholding and Management, the detail on page 60-73

e Disclosure on Explanation and Analysis on Financial Situation and Operating Results, the detail on page 77

e Risk Factors, the detail on page 58

e Resumes of the Board of Directors and the Executives, the detail on page 80-81

e Remuneration for the Board of Directors and the Executives, the detail on page 65

e The number of each director attending the meeting, the detail on page 65

¢ Inter-transaction, the detail on page 76

Disclosure on information in both Thai and English through the Company’s web site www.unionpioneer.co.th.

The Company recognizes on the importance of the information and communication system since every
determination on any subjects is based on the adequate and accurate information. There are disclosures on the significant
information accurately, transparently and in time. For the investor relations, the investors, analysts and concerned persons
can contact to Mrs. Yupa Roongphornchai at tel. no. (662) 517-0105 up to 8 ext. no. 117 and fax. no. (662) 517-0345, for
knowing information and other activities. The Company is pleased to pay attention to the opinion and recommends, and to
give the information to the analyst and to both minor investors and institutes, including they could find the information of the
Company at http://www.set.or.th, the web-site of the Stock Exchange of Thailand, and at http://www.unionpioneer.co.th, the
web-site of the Company.

Category No.5: Responsibility of the Board

5.1 The structure of board of directors

The Board of Directors consists of the directors who have been selected from those with the knowledge, skills,
qualifications and suitable experiences from the various professions. They are an agent to take care and keep the benefit of
the shareholders. The Board of Directors have the authority to monitor and manage the company by the laws, regulations
and company policies including the resolution of the Board of Directors and the resolutions of the shareholders’ meeting with
integrity and independence from management.

Chairman of the board of the directors must not be the same person as the managing directors and has no
relationship with the management executives to divide the duty in policy and routine management.

The Company has specified clearly the the authority and function of the management executives in each levels . It
must be absolutely divided between the approval, accounting record and asset management to be able to check each
other. one - third of the board of directors must be terminated his/her position due to the company’s regulation.

Corporate’s secretary has a duty to give the legal and regulatory suggestion to the board of directors and
coordinates to implement as the resolution of the board of directors.

Balance of Power for Non-Executive Directors

Board of Directors of the Company has totally 9 directors as follows;

Executive Directors 1 director
Non-executive Directors 5 directors
Independent Directors 3 directors
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5.2 Committees

e The Audit Committee consist of three people who is independent and selected by the board of directors,
qualified in accordance with the Capital Market Commission, SEC.and SET. The Audit Committee status shall
be expired in two years. The audit committee can be re-appointed when being as the audit committee with full
duration.

e Nomination and Remuneration Committee consist of three people appointed by the Board of Directors.

For the transparency and independence in operation, the members of the committee and the president of the
committee must be independent.

The Company has disclosed the detail about the number of times of the meeting, the number of time that each
committees participate in auditor committee and the board of directors has nominated and remunerated as in the detail in
the topic “Management”.

The detail of the committees has shown in the topic “Management Structure”.

5.3 Role and responsibilities of the Board of Directors

Board of Directors has a duty to comply the articles of association including supervision and management of the
company in accordance with the law, purpose of articles of association and resolution of the Board of Directors and the
resolutions of the shareholders’ meeting.

Board of Directors formulate the policy, plan and strategies of the company.In addition, Board of Directors
participate in the consideration and approval of the important information about the operation of the company such as
policies, plans, strategies and financial objectives and the budget control by having management department implementing
the policies, plans and strategies that are defined efficiently and effectively.

Board of Directors manage to ensure that the implement is complianced with the principles of good corporate
governance and participate in the standards of good conduct in working regulatory and penalties if they are violated for
making employees understand and comply including an emphasis on honesty and integrity and do not take advantage of
people who are involved with the business under the ethics “Integrity Quality Service” that all parties have been known as
the Principles in operation.

Conflict of the interest : In case of the company have the transaction with the major stockholders, directors,
executives or anyone involved with the board of director, there are the measure and policies to make the transaction in
accordance with the terms of trade and compliance generally by regard to the best interests of the Company to approve the
transaction has been done by those who have no interest in the transaction.

In case of the Company (if any) approved the transactions with the related parties with the long term condition,
such as commodity trading, etc. The company will be on track to comply with the conditions agreed upon all period binding
on the company.

Internal control and internal audit in operational aspects, financial report and compliance with regulations and
policies as follows;

Internal Audit Department is an independent agency that is responsible in duties of the monitoring system by
reporting the audit results directly to the Board of Directors and Managing Director and review the Company’s internal
control system anually in addition to the audit of the internal control systems of the Company.

The Company emphasizes the risk analysis and management.Therefore, the Company has appointed the risk
management committees for set the measure of risk management in the controlled and accepted level by tracking the
effectiveness and evaluating the performance continuously and also report to the board of directors quarterly.

5.4 Board Meeting
The Company has scheduled a board meeting for the year ahead and informs the schedule to each directors to
let them arrange their own schedule and participate the meeting.

72  Annual Report 2012 Union Pioneer Public Co., Ltd



The Company set a meeting of the board of directors regularly once a month to report and track the performance
of the company and also consider the quarterly financial reports, the annual disclosure statement (Form 56-1) before
sending to the SET and the SEC.

The corporate secretary will prepare and send a letter of invitation and agenda of the meeting and documents 7
days in advance to the meeting date to provide the board sufficient time to study it before the meeting.

Chairman of the board and managing director consider the agenda of the meeting together.

The chairman of the board arranges the sufficient time for the directors to discuss the important problems
prudently. The chairman must encourage to use the prudential discretion and let the directors are interested in each agenda
including the company management.

Chairman, managing directors and every committee will participate in the meeting except having oversea business
or other business.

To give the additional financial and accounting detail, managing director will invite managerial executive to participate
the meeting every times.

The company encourages the board of the directors to reach the important information from the managing director
and corperate secretary or any executives in this duty under the company policy.

5.5 Self-evaluation of the board of directors and executives

The company has the self-evaluation for the board of directors and executive one time anually to consider the
performance and improve.

5.6 Remuneration for the board of directors

The company has the transparency remuneration for committee which was approved by the board nomination
and remuneration committee and also approved by the shareholders.

The remuneration of the directors is comparable with the company in the same level in the industry and including
considering from experience, roles and responsibilities. The benefits expected from each director are considred in this
remuneration. The directors who has assigned more duties and responsibilities , for example, the audit committee will get
meeting allowance.

The remuneration of the managing Director and Chief Executive (CEO) is based on the principle and policies of
the Board. The level of compensation is determined by the performance of the company and the performance of each
executive.

5.7 Knowledge development of directors and executives
The company encourages and facilitates directors company to attend the training courses which are relevant to
their duties such as DCP, DAP and IOD etc.
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e
Control System and Internal Audit

The company gives priority to the internal control system that the adequacy of the internal control system has
been evaluated by the board of the company for approving, considering and recommending about the evaluation of internal
control system adequacy on an annual basis

For both the management level and operation level for greater efficiency of the company, the company has
established suitable, clear and concise rules and procedures for the internal control system. It also set up a range of operational
authorities from the management level, down to the operational level.

Responsibility for the internal control is divided among staffs, inspectors and the evaluation team, enabling
each group to inspect each other.

The company has a financial report system so the management can follow all operations and an asset
management system. The company has the internal audit office for inspecting the Company’s working systems, major
operations and financial activities to ensure they efficiently comply with established precedents. The internal audit office
operates under the audit committee and follows the annual operational plans and other missions as neccessary. The internal
audit office reports directly to the audit committee and, in some urgent cases to the management for rapid assessment and
necessary adjustments. The internal audit office has the authority to make independent inspections.

Internal control : The sufficiency and suitability of the Company’s internal control system.

Board of Directors has assigned the Audit Committee to be responsible for the suitability and effectiveness of
the internal control system that management of the company is held to ensure that The Company’s internal control system is
sufficient to reduce the risk in doing business and can help protect assets from being lost or used by unauthorized persons
and help the employees of the company to comply with the law and regulations and also providethe accuracy and reliable
financial reports as well as helping to protect the investment of the shareholders.

Audit Committee has reviewed the proper And effectiveness of the internal control system. And internal audit
by considering in conjunction with the internal auditors that the Company has complied with the elements of the internal
control system and appropriate the five aspects as follows ;

The organization and its environment, Risk management, The operational control of the management,
information systems and data communications and tracking system, as stated in the Audit Committee Report in Page 78

Furthermore, the company has a meeting with the external audit, Ernst and Young Limited Company who is
the auditor for the financial report in year 2012. The external audit commented that the overall of the internal control system
of the company is in the satisfied level. No error found in the significant detail effected to the auditor's comment of financial
report and there is no additional comment for internal control system.

Protection on Internal Information Usage :

The Company has the regulation to control the confidential information. The employee must comply with the
regulation of confidentiality protection. Any employee who breaks the regulation will be punished by the regulation.

Moreover, the board resolved that the board and the management members had to avoid buying/selling the
Company’s stock during 14 days before disclosing the quarterly or any interim financial reports and also 24 hours after
already disclosed, with the schedule time informed by secretary of the board to the board members.

In addition, the company assign the directors and executives to sign the certificate. Not to imply the act
caused a conflict of interest with the company or information that is confidential to the company which can cause the
damage to the company. And the prohibition of information release to the customers, supplier, service provider, competitors
and public except the normal operating information or public information.

Policy on Human Resources Management

The company consider employees as an important and valuable resource which leads to success,
progressive and sustainable growth. Therefore, the selection of quality and suitable employee in each working task, the
human resource development in management, academic and working tradition including making good working environment
and safety are setting to these following practices.
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Human resource management must be consistent and support strategy and business goals of the company.

1.

The company has focused on recruitment by considering the staffing plan both in terms of quantity and
quality.

The company has focused in the development and advancement of the employee. The development is
considered to be cooperate between the company and employees which is determined appropriately by
working tasks.

The company has encouraged and create awareness about saving money for retirement by providing a
credit company and the establishment of the providence fund.

The Company has provided the various benefits to employees as possible as it can.

The company has provided the quality of working life,safety and health for employees.

Security, health and environment policy

1.

Safety, health and environment committee has been supported from the company in the implementation of
safety projects.

Safety is the responsibility of all employees at all levels to work together to achieve the safety of both
themselves and others and as well as the assets of the Company.

Safety, health and environment management is a part of the management of the company. The results of
the implement will be brought to improve continuously in accordance with the requirements of the government.
Time, budget, staffing and training has been provided properly

Safety is part of the work.The supervisors must be responsible for the safety of subordinates in accordance
with the safety regulations.

All employees are required to cooperate in the security and health projects and participate in the feedback
to improve working conditions and safety.

A review, monitoring and evaluation in accordance with the security, health and the working environment
policy is defined by a reasonable period to determine the progress and make sure to follow them properly
and effectively.
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X
Inter - Transactions

Related Party Transactions

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

They also include associated companies and individuals, which directly or indirectly own a voting interest in
the Company that gives them significant influence over the Company, key management personnel, directors, and employees
with the authority in the planning and direction of the company’s operation.

(1) The previous nature of inter-transactions is normal business practice. There were no abnormal
transactions or unsuitable pricing. Most of them were the purchasing and selling of the products, the debtors, the creditors.

Policy on inter-transactions with the persons whom the company may have a conflict with, the company has
the policy that was the essence and reasonableness for having that transactions which were normal trading transactions
concerning the normal business whether the purchasing and selling of the products to group companies. The price and
returns of the transactions were in accordance with the market price.

(2) Essence and reasonableness of the above mentioned transactions group’s companies have the policy to
establish a team to arrange raw materials for themselves in order to have more negotiating power on pricing and quantity for
the best benefits to the Company.

(8) Procedures on approving the inter-transactions was in accordance with the normal business as that of
outside individuals that having the normal trading approvals method in general. For following up the receipt and payment on
settlement, the company defined the due date for payment of each transaction, and controlled the business practices as
defined.

(4) Policy and Trend of the Future Inter-Transaction

In case, having the inter-transaction, the company has the fairly policy of the inter-transaction for all the
concerned persons in order to the best benefit to the organization. Moreover, there is the policy for the corrective
performance as the requirement of the Stock Exchange of Thailand and sufficient disclosure information in the significant
materials.

During the years, the Company had significant business transactions with related parties, which have been
concluded on commercial terms and based agreed upon in the ordinary course of the businesses between the Company
and those companies, which is the normal business.

The Company has leased the two buildings at Bangpakong, with Saha-Union Public Company Limited and
has leased the land at Bangpakong, with Union Thread Industries Company Limited.

The significant summary of leasing contract on the building and land: the lessee can not sublease this
building and land during the term. Upon termination, neither the Lessee nor Lessor ends these contracts; this means the
term of these contracts shall be validly extent to a period of one year under the condition and agreement of the contracts.

Leasing amount on building *Saha-Union Public Co., Ltd. 3,300,000.00 | 3,300,000.00 | 3,300,000.00
Leasing amount on land *Union Thread Industries Co., Ltd. 300,000.00 300,000.00 300,000.00
Leasing amount on land *Thai Rubber Enterprise Co., Ltd. 30,000.00 30,000.00 30,000.00

Company has been leasing the land to create a warehouse for the goods from Thai Rubber Enterprise Co.,Ltd.

Summary of the lease contract is the lessee can not sublease this land. Rental period is 3 years. Rental rate is
Baht 30,000.00 per year (Thirty thousand Baht). Upon termination, neither the Lessee nor Lessor ends these contracts; this
means the term of these contracts shall be validly extent to a period of three years under the condition and agreement of the
contracts.

The detail of the inter-transaction is at the note of the financial statement as the topic no. 6
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Explanation and Analysis on Financial Situation and Operating Results
e —

Global economic slowdown by the contraction of the european economy.But the economy in Asia are affected
partly. the Company has its total revenues of Bath 741 million in 2012, with total net profits of Bath 39.40 million or Baht 5.25
per share while the total revenues, net profits and earnings per share in 2011 are 826 million baht, 31.77 million baht and
4.24 baht respectively.

Profitability: The Company had the significant profitability in 2012 more than in 2011, Return on Assets (ROA)
increased from 5.71% to 7.45%, Return on Equity (ROE) increased from 8.68% to 10.78%, Earning per Share increased
from Baht 4.24 to Baht 5.25, Assets Turnover is similarly from 1.49 times to 1.40 times. In 2012, the Gross Profit Ratio was
11.85%, increased from 2010 which was 9.26%. The main reason was that the company has lunched the new product for
extending the market.Furthermore, the raw material price and Para rubber price has decreased in the last year.

When considering why the turnover rate of total assets is nearly the same with the last year from 1.49 times to 1.40
times, we found that the Company had better efficiently managed the whole assets. Receivable Turnover in 2012 was lower
from 5.23 times to 5.02 times, resulting to Collection Period assets is not higher than last year from 69 days to 72 because
the company hasn’t change the credit term for the customers and for the debtors who may have some problems incurred in
collection of receivables, the allowance for doubtful accounts is provided. Inventory Turnover was decreased to 2.41 times in
2012 from 2.68 times in 2011 and Fixed Assets Turnover decreased slightly from 5.82 times to 5.61 times. The Sale Period
increased to 149 days from 134 days as the Company has purchased rubber in large quantity due to the large rubber stock
from the end of 2011 and in 2012, the company bought less rubber because the company forecast that the rubber price
won't be rose up. The ROA and ROE would have the ratio changing according to the net profit amount of each year.

Risk Analysis: From the analysis on short-term risk or the liquidity of the Company for short-term loan payment, the
Current Ratio and the Quick Ratio were in the good ratio. the Current Ratio was 2.78 times and 4.75 times while Quick Ratio
were 0.90 times and 1.84 time for the year 2011 and 2012 respectively. When considering the cash flow from operating
activities against current liability in 2011 and 2012, they were on satisfying rate which are 27% and 101%. It means that the
business’ cash flow from operations result has increased since the Company has been bought less rubber and the rubber
price has decreased less than last year.

Cash flows used in investing activities in 2012 became similar to 2011, because this year the Company purchased
some of new machines and tools instead of the old machine. Cash flows used in financial activities was paid for the
dividend in amount of 30 Million Baht and the short-term loan of 58 Million Bath was spent for business operation.

Quality of Assets: Most debtors of the Company have not been on due yet, therefore it is no need to set the net
unrealized values at Baht 4.06 million. The Company recorded the allowance for doubtful account for only debtors who were
overdue. The Company would consider at each debtor whenever we believe that the said account expected to be
uncollectible.

The inventory in 2012 was decreased to 225 million baht from 290 million baht in 2011, due to the large stock of
the rubber in 2011.In 2012, the rubber price has decreased.Therfore, the company bought the rubber as low as possible
because the rubber price will hardly increase in this period.

Policy on Provision for stock obsolescence defined the percentage of the provision for stock obsolescence for each
product type, counting the age by commencing from the latest moving date that is over the defined product life standard.
The Company believed that the stock provision was enough.

During the past year, there were no any special transactions or transactions came from the abnormal operations.

There was no significant change after the date specified in the latest financial statement that may affect the financial
status and operating results of the Company.

There was no effect from the shareholding restructure of group companies to the operating results of the Company.

The Company had no guarantee for outsiders or any obligation in project investment or other similar obligations
that may effect to its operation.

Trend or Changes that may effect to the financial status for the year 2012 situation

In 2012, the world economy situation has continually slow down. But this will make the chance for the thai
economic.The company has the cost management which suite for the situation and increasing the working effectiveness
continuously to keep the old customers.Furthermore, the new product will expend the domestic and international marke
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Report of the Audit Committee For the year 2012

The Board of Directors of Union Pioneer Public Company Limited appointed the Audit Committee with the period
term of position and the operation as the written assignments by the Board of Directors. The Audit Committee comprised
three independent directors, namely as follows:

1. Mrs. Sangsawang Mallikamas Chairman of the Audit Committee
2. Mr. Chivin Chaiphanich Audit Committeeman
3. Mr. Pradee Charoenwipasjet Audit Committeeman

In the year 2012, the Committee convened 4 meetings which the external auditors, accounting manager and
executives also joined these meetings in order to consider the matters as follows:

Financial Report

The Audit Committee reviewed the Company’s quarterly and annual financial statements for the year 2012 which
the external auditors expressed an unconditional opinion and the accounting policies implemented by the Company and
the significant information disclosures related to significant transactions in the notes of the financial statements. The Audit
Committee concluded that the financial statements were prepared in accordance with the accounting standards and the
generally accepted accounting principles.

Internal Control and Risk Management

The Audit Committee reviewed the adequacy of the internal control system by considering on assessment form
of the internal auditors to assess on proper sufficiency and efficiency of the internal control system. The Audit Committee
concluded that the Company now had proper sufficiency and had the risk management system by identifying the risk level.
The Audit Committee considered and advised the management for corrective actions and improvement.

Control on Internal Auditing

The Audit Committee considered the independence of internal auditors, extent of their performance, the annual
internal audit plan, the audit result reports and follow-up on the correction of the audit reports for the significant topics. The
Audit Committee gave suggestions on the efficient improvement of the audit practices, considered the appropriation of the
budget and assessment on the annual audit result of the internal auditors.

Corporate Governance

The Audit Committee reviewed the practice of the Company’s executives and ensured the Company had good
corporate governance and the transparency of its operations so that all stakeholders had the confidence.

The Audit Committee conducted self-assessment according to the rules and requirements of the Stock Exchange
of Thailand

Remuneration and Nomination on the Authorized External Auditors

The Audit Committee considered the remuneration and nominated the authorized external auditors of the
Company by considering the quality of work, status of the authorized external auditors and the significant restriction or the
requirement of the Stock Exchange of Thailand, to the Board of Directors for proposing to the Annual Shareholders’
General Meeting for approval.

The Audit Committee performed duties with carefulness independently, rendered straight opinion for the benefit
of the Company with no restriction on obtaining information and received the good coordination from all staffs concerned to
ensure that its performances were efficient, effective and met the objectives which were assigned by the Boards of

Directors.
~ Ml \

(Mrs. Sangsawang Mallikamas)
Chairman of Audit Committee
Union Pioneer Public Company Limited
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Board of Directors’ responsibility for Financial Reporting

The Board of Directors is responsible for the Company’s the financial statements and information as
listed in the annual report. The aforementioned financial statements are generated in accordance with
generally accepted accounting standards by implementing the appropriate accounting policies on
consistency basis, with carefully consideration, including adequately disclosing the essential information in
the Notes of financial statements.

The Board of Directors has maintained an appropriated and efficient internal control system to
ensure that the account recordings are correct, complete, and sufficient to protect the Company’s interests,
to devise protection against fraud or other suspicious activities.

The Board of Directors has appointed the Audit Committee who are the Independent Directors, are
also Non-Executive Directors. They are responsible for the quality of the financial statements and internal
control system. For the views of the Audit Committee are reported in the Audit Committee’s report in the
Company Annual Report of 2012.

The Board of Directors confident that the Company’s financial statements of 2012 that are reviewed
by the Audit Committee and the management and audited by the certified public accountant, are
accordance with generally accepted accounting standards, implemented the appropriate accounting policies
on consistency basis, and revealed the additional significant information as listed in the Notes of financial
statements.

On behalf of the Board of Directors
Union Pioneer Public Company Limited.

M s Lorsypcns

(Miss Dalad Sapthavichaikul) (Mr. Pongsak Thiengviboonvong)
Chairman Managing director
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1. Miss Dalad Sapthavichaikul
Position: ~ Chairman
Education:

« Master’s degree, Computer Department, University of lllinois, USA.
« Bachelor’s degree, Faculty of Economics (1st Honors), Chulalongkorn University

Age: 56 years

Proportion of shareholding: None
Years of Directorship: 1 year
Family Relations with Other Directors: None

Training on Director’s Duty as IOD Course:
« Awarded Diploma by passing the Examination of Australian IOD year 2001
« Director Certification Program (DCP) 9/2001
« Finance for Non-Finance Director (FN) 1/2003
« Audit Committee Program (ACP) 10/2005
Experience:
« Director and Vice President, Saha-Union Public Company Limited
Position on the Public Limited Companies:
« Director, Union Textiles Industries Public Company Limited
« Director, Union Plastic Public Company Limited
« President, Saha-Union Public Company Limited
Position on the Limited Companies:
« Managing Director, Unifiber Company Limited
Managing Director, Computer Union Company Limited
Managing Director, Saha-Union Holding Company Limited
Director, Union-Zojirushi Company Limited
Director, Union Spinning Mills Company Limited
Director, Union Thai-Nichiban Company Limited
Director, Union Micronclean Company Limited
Chairman, Union Garment Company Limited
Chairman, Union Universe Company Limited
Chairman, Union Nifco Company Limited
Director, Union Stainless Steel Products Company Limited
Chairman and Director, Companies in Saha-Union Group

2. Mrs. Sangsawang Mallikamas Age: 70 years
Position:  Audit Chairman and Independent Director /
Nomination and Remuneration Chairman
Education :
« Bachelor’s degree, Commercial and Account, Chulalongkorn University
Proportion of shareholding: 12,000 shares
Years of Directorship: 7 years
Family Relations with Other Directors: None
Training on Director’s Duty as IOD Course:
« Director Accreditation Program (DAP) 2/2003
Experience:
« Executive Vice President, Bangkok Bank Public Company Limited
« Director, Thai Central Chemical Company Limited
« Director, Bangkok Central Leasing Company Limited
« Audit Committeeman and Independent Director, Union Technology (2008) Public
Company Limited
Current Positions:
Position on the Public Limited Companies:
« Audit Chairman and Independent Director/Nomination and Remunerati
on Chairman, Union Pioneer Public Company Limited

3. Mr.Chivin Chaiphanich Age: 65 years
Position:  Audit Committeeman and Independent Director /
Nomination and Remuneration Committeeman
Education:
« Bachelor’s degree, Engineering Department (Chemical Engineering), Chulalongk
orn University

Proportion of shareholding: None
Years of Directorship: 1 year
Family Relations with Other Directors: None

Training on Director’s Duty as IOD Course:

« Director Accreditation Program (DAP) 5/2003

« Audit Committee Program (ACP) 38/2012
Experience:

« Managing Director, Union Thai-Nichiban Company Limited

« Director, Union Plastic Company Limited

« Director, Thai Rubber Enterprise Company Limited

« Director, Union-Zojirushi Company Limited
Position on the Public Limited Companies:

« Audit Committee and Independent Director,

Union Pioneer Public Company Limited

Position on the Limited Companies:

« Director, Bangkok Union Company Limited

4. Mr. Pradee Charoenwipasjet

. Mr. Preecha Wattanasaranont

. Miss Sriwarin Jirapakkana

Age: 67 years
Position:  Audit Committeeman and Independent Director

Education:
« Secondary education at 5th Grade at School of Phatthalung Province
Proportion of shareholding: None
Years of Directorship: 2 years
Family Relations with Other Directors: None
Training on Director’s Duty as IOD Course: None
Experience:

« Finance and Account Manager, Union Universe Company Limited
« Director, Union Universe Company Limited
« Finance and Account Manager, Computer Union Company Limited
« Personnel Manager, Computer Union Company Limited
Position on the Public Limited Companies:
« Audit Committeeman and Independent Director,
Union Pioneer Public Company Limited
Position on the Limited Companies:
« Managing Director, Blue Sky Technologies Service Company Limited

Age: 60 years
Position:  Managing Director
Education:
« Bachelor’s degree, Science in Industrial Education (Mechanical Technology),
King Mongkut’s Institute of Technology, North Bangkok Campus.

Proportion of shareholding: None
Years of Directorship: 16 years
Family Relations with Other Directors: None

Training on Director’s Duty as 10D Course:
« Director Accreditation Program (DAP) 2004
Experience:
« Assistant to the Managing Director, Union Pioneer Public Company Limited
Current Positions:
Position on the Public Limited Companies:
« Managing Director, Union Pioneer Public Company Limited
Position on the Limited Companies:
« Director, Union Rubber Products Corporation Limited

Age: 65 years

Position:  Director

Education:

Master’s degree, Management, SASIN Graduate Institute of

Business Administration of Chulalongkorn University

Bachelor's degree, Commercial and Account, Chulalongkorn University
Management Information System by International Labour Organization

Dynamic Management for International Executives Program,

International Management Development Department of Syracuse University, U.S.A.

Proportion of shareholding: None
Years of Directorship: 18 years
Family Relations with Other Directors: None

Training on Director’s Duty as IOD Course:
« Director Accreditation Program (DAP) 18/2004
Experiences:
« Chairman, Union Thai-Nichiban Company Limited
« Chairman, Union-Zojirushi Company Limited
Chairman, Union Plastic Public Company Limited
President, Saha-Union Public Company Limited
Chairman, Union Nifco Company Limited
Chairman, Union Pioneer Public Company Limited
President, Union Textiles Industries Public Company Limited
Director, Union Thai-Nichiban Company Limited
Vice Chairman, Union Plastic Public Company Limited
Chairman, Union Plastic Public Company Limited
Current Positions:
Position on the Public Limited Companies:
« Chairman, Union Textiles Industries Public Company Limited
« Vice Chairman, Saha-Union Public Company Limited
« Director, Union Plastic Public Company Limited
« Director, Union Pioneer Public Company Limited
Position on the Limited Companies:
Vice Chairman, Union Industries Corporation Limited
Vice Chairman, Union Thread Industries Corporation Limited
Chairman, Union Zip Company Limited
Chairman, Venus Thread Company Limited
Director, Union-Zojirushi Company Limited
Director, Union Nifco Company Limited
Director, Companies in Saha-Union Group
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7. Mrs. Rapeephan Sanguansis Age: 62 years

Position:  Director
Education:
« Bachelor’s degree, Faculty of Economics, Thammasat University
Proportion of shareholding: None
Years of Directorship: 2 years

Family Relations with Other Directors: None
Training on Director’s Duty as 10D Course:

« Director Accreditation Program (DAP) 2003
Experience:

« Director, Union Footwear Public Company Limited
Position on the Public Limited Companies:

« Director, Union Pioneer Public Company Limited
Position on the Limited Companies: None

8. Mr. Vacharaphong Darakananda Age: 47 years
Position:  Director/ Nomination and Remuneration Committeeman
Education:
« Bachelor’s degree, Physics, Harvey Mudd College, California, USA
Proportion of shareholding: None
Years of Directorship: 5 years
Family Relations with Other Directors:
Training on Director’s Duty as 10D Course:
« Director Accreditation Program (DAP) 2/2003
« Director Certification Program (DCP) 69/2006
« Awarded Diploma by passing the Examination of Australian IOD of Year 2006
« Role of the Compensation Committee 15/2012
Experiences:
« General Manager, Saha-Union Public Company Limited (Sriracha)
« Director, Union Textile Industries Public Company Limited
« Assistant Manager, Venus Thread Company Limited
« Director, Union Thai-Nichiban Company Limited
« Managing Director, Union-Zojirushi Company Limited
Current Positions:
Position on the Public Limited Companies:
« Managing Director, Union Technology (2008) Public Company Limited
« Director, Saha-Union Public Company Limited
« Director, Union Plastic Public Company Limited
« Director, Union Pioneer Public Company Limited
Position on the Limited Companies:
Managing Director, Union Technology Company Limited
Managing Director, Union Thai-Nichiban Company Limited
Managing Director, Union-Zojirushi Company Limited
Director, Union-Zojirushi Company Limited
Director, Union Industries Corporation Limited
Director, Union Thread Industries Company Limited
Director, Computer Union Company Limited
Director, Union Spinning Mills Company Limited
Director, Venus Thread Company Limited
Director, Computer Union Systems Company Limited
Director, Thai Rubber Enterprise Co., Ltd.
Director, Union Rubber Products Corporation Company Limited
Director, Union Nifco Company Limited
Director, Union Micronclean Company Limited
Director, Union Construction Company Limited

None

9. Mr. Nantiya Darakananda
Position:  Director
Education:

« Master’s degree, Management, SASIN Graduate Institute of

Business Administration of Chulalongkorn University

« Bachelor’s degree, Applied Physics, University of California, Davis, USA
Proportion of shareholding: None
Years of Directorship: 18 years
Family Relations with Other Directors:
Training on Director’s Duty as 10D Course:

« Director Accreditation Program (DAP) 2/2003
Current Positions:
Position on the Public Limited Companies:

« Director, Saha-Union Public Company Limited

« Director, Union Plastic Public Company Limited

« Director, Union Pioneer Public Company Limited

Position on the Limited Companies:

« Director, Union Button Corporation Limited
President, Venus Technology Company Limited
President, Venus Gas Technology Company Limited
Director, Star. Edu Company Limited
President, V2 Logistics Company Limited
President, 168 Power Company Limited
President, Star Energy Company Limited

Age: 44 years

None

1. Mr. Pongsak Thiengviboonvong Age : 56 years

Position:  Vice Managing Director
Education:

« Diploma of Vocational Education
Proportion of shareholding: None
Family Relations with Other Directors:
Training on Director’s Duty as IOD Course:

« Director Accreditation Program (DAP) 5/2003
Experience:

« Managing Director, Union Footware Public Company Limited

« Managing Director, Banpai Union Footwear PCL

« Managing Director, Jakkarat Union Footwear Co., Ltd.

« Managing Director, Uni — soles Co., Ltd.

« Managing Director, Phon Union Footwear Co., Ltd.

« Vice Managing Director, Union Plastic Public Company Limited
Position on the Public Limited Companies:

« Vice Managing Director, Union Plastic Public Company Limited
Position on the Limited Companies:

« Director, Union Shoes Company Limited

« Director, Union Stainless Steel Products Company Limited

None

2. Mr. Komon
Position:
Education:

« Bachelor’s degree, Faculty of Economics, Thammasat University
Proportion of shareholding: None
Family Relations with Other Directors:
Experience:

« Sales Manager, Saha-Union Public Company Limited (Bangchan Branch)
Current Position:

« Sales and Marketing Division Manager, Union Pioneer Public Company Limited

« Assistant Managing Director, Union Pioneer Public Company Limited

lamwatcharin Age : 55 years
Assistant Managing Director, Sales and Marketing Division Manager

None

3. Mr. Sumate Sarerojana
Position:  Factory Manager
Education:

« Bachelor’s degree, Faculty of Science, Chulalongkorn University
Proportion of shareholding: None
Family Relations with Other Directors:
Experience:

« Rubber Section Manager, Union Pioneer Public Company Limited
Current Position:

« Factory Manager, Union Pioneer Public Company Limited

Age : 59 years

None

4. Mrs. Yupa Roongphornchai Age : 57 years
Position:  Accounting & Cost Division Manager
Education:

« Bachelr's degree, Faculty of Account,

University of the Thai Chamber of Commerce

Proportion of shareholding: None
Family Relations with Other Directors:
Experience:

« Accounting & Cost Section Manager, Union Pioneer Public Company Limited
Current Position:

« Accounting & Cost Division Manager, Union Pioneer Public Company Limited

None

5. Miss Yuppares Pongsangiem Age : 60 years

Position:  Finance Division Manager
Education:
« Bachelor's degree, Faculty of Economics, Chiang Mai University
Proportion of shareholding: None
Family Relations with Other Directors: None

Experience:

« Finance Section Manager, Union Pioneer Public Company Limited
Current Position:

« Finance Division Manager, Union Pioneer Public Company Limited

6. Mr. Apirom Danpatanachaikul Age : 59 years
Position: Human Resources Division Manager
Education:

« Bachelor’s degree, Personnel Management, Dhrurakij Pundit University
Proportion of shareholding: None
Family Relations with Other Directors:
Experience:

« Human Resources Section Manager, Union Pioneer Public Company Limited
Current Position:

« Human Resources Division Manager, Union Pioneer Public Company Limited

None

7. Mr. Yanyong Kunasitsiri Age : 43 years
Position:  Quality Assurance Division Manager
Education:

« Bachelor’s degree, Textile Chemical Engineering,
Rajamangala University of Technology)
Proportion of shareholding:
Family Relations with Other Directors:
Experience:
« Quality Assurance Section Manager, Union Pioneer Public Company Limited

Current Position:

« Quality Assurance Division Manager, Union Pioneer Public Company Limited

None
None
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Report of Independent Auditor

To the Shareholders of Union Pioneer Public Company Limited

| have audited the accompanying financial statements of Union Pioneer Public Company Limited, which
comprise the statement of financial position as at 31 December 2012, and the related statements of
comprehensive income, changes in shareholders’ equity and cash flows for the year then ended, and a
summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

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

Auditor’s Responsibility

My responsibility is to express an opinion on these financial statements based on my audit. | 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.

| 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 referred to above present fairly, in all material respects, the financial
position of Union Pioneer Public Company Limited as at 31 December 2012, and its financial performance
and cash flows for the year then ended, in accordance with Thai Financial Reporting Standards.

Vehy Gl

Termphong Opanaphan
Certified Public Accountant (Thailand) No.4501

Ernst & Young Office Limited
Bangkok: 13 February 2013
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Statements of financial position

As at 31 December 2012 (Unit: Baht)

Assets

Current assets

Cash and cash equivalents
Trade and other receivables
Inventories

Other current assets

Total current assets
Non-current assets
Property, plant and equipment
Intangible assets

Other non-current assets
Total non-current assets
Total assets

Liabilities and shareholders’ equity
Current liabilities
Short-term loans from financial institution
Trade and other payables
Corporate income tax payable
Other current liabilities
Total current liabilities
Non-current liability
Provision for long-term employee benefits
Total non-current liability
Total liabilities
Shareholders’ equity
Share capital
Registered
7,500,000 ordinary shares of Baht 10 each
Issued and fully paid
7,500,000 ordinary shares of Baht 10 each
Share premium
Retained earnings
Appropriated - statutory reserve
Unappropriated
Total shareholders’ equity
Total liabilities and shareholders’ equity

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

Note

10
11

12

13

2012

3,941,202 665,735
142,241,393 139,145,651
225,198,577 289,821,993

4,229,340 1,851,289
375,605,512 431,484,668
119,627,717 130,826,944

236,603 211,134
102,907 104,067
119,967,227 131,142,145
495,572,739 562,626,813
= 58,000,000
71,182,349 92,195,870
6,290,099 5,218,024
1,588,446 54,547
79,060,894 155,463,441
46,462,843 46,510,747
46,462,843 46,510,747
125,523,737 201,974,188
75,000,000 75,000,000
75,000,000 75,000,000
30,625,000 30,625,000
18,834,366 18,834,366
245,589,636 236,193,259
370,049,002 360,652,625
495,572,739 562,626,813
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Statements of comprehensive Income

For the year ended 31 December 2012

(Unit: Baht)

Note

Profit or loss:

Revenues

Sales

Other income

Total revenues

Expenses

Cost of sales

Selling expenses

Administrative expenses

Total expenses

Profit before finance cost and income tax expenses
Finance cost

Profit before income tax expenses
Income tax expenses

Profit for the year

Other comprehensive income:

Total comprehensive income for the year

Basic earnings per shares 15
Profit for the year

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

2012

703,653,664 785,929,205
37,084,407 39,844,276
740,738,071 825,773,481
620,280,490 713,162,241
29,829,264 32,942,793
39,492,089 29,704,481
689,601,843 775,809,515
51,136,228 49,963,966
(1,242,825) (2,734,141)
49,893,403 47,229,825
(10,497,026) (15,461,944)
39,396,377 31,767,881
39,396,377 31,767,881
5.25 4.24
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Statements of changes in shareholders’ equity

For the year ended 31 December 2012 (Unit: Baht)

Balance as at 1 January 2011 75,000,000 30,625,000 18,834,366 247,175,378 371,634,744
Dividend paid (Note 18) - - - (42,750,000) (42,750,000)
Total comprehensive income for the year - - - 31,767,881 31,767,881
Balance as at 31 December 2011 75,000,000 30,625,000 18,834,366 236,193,259 360,652,625
Balance as at 1 January 2012 75,000,000 30,625,000 18,834,366 236,193,259 360,652,625
Dividend paid (Note 18) - - - (30,000,000) (30,000,000)
Total comprehensive income for the year - - - 39,396,377 39,396,377
Balance as at 31 December 2012 75,000,000 30,625,000 18,834,366 245,589,636 370,049,002

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

For the year ended 31 December 2012

(Unit: Baht)

Cash flows from operating activities
Profit before tax
Adjustments to reconcile profit before tax to
net cash provided by (paid from) operating activities:
Depreciation and amortisation
Allowance for doubtful accounts (reversal)
Decrease of inventories to net realisable value (reversal)
Gains on sales of equipment
Provision for long-term employee benefits
Unrealised gains on exchange
Interest income
Interest expenses
Profit from operating activities before changes in operating assets and liabilities
Operating assets (increase) decrease
Trade and other receivables
Inventories
Other current assets
Other non-current assets
Operating liabilities increase (decrease)
Trade and other payables
Other current liabilities
Other non-current liabilities
Cash flows from operating activities
Cash paid for interest expenses
Cash paid for corporate income tax
Net cash flows from operating activities
Cash flows from investing activities
Interest income
Acquisition of equipment
Acquisition of intangible assets
Proceeds from sales of equipment
Decrease in prepayment for purchase of machinery
Net cash flows used in investing activities
Cash flows from financing activities
Increase (decrease) in bank overdrafts and short-term loans from financial institution
Dividend paid
Net cash flows used in financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

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

49,893,403 47,229,825
39,289,933 40,153,302
(528,945) 215,834
184,503 (265,088)
(920,309) (517,491)
2,276,545 4,691,477
(2,745,104) (1,128,551)
(214,740) (7,470)
625,289 2,118,785
87,860,581 92,490,623
59,505 27,767,920
64,443,913 (47,424,055)
(2,378,051) (164,215)
1,160 9,242)
(20,805,976) (14,898,566)
1,533,899 (332,724)
(2,324,449) (4,149,793)
128,390,582 53,279,948
(714,032) (2,030,041)
(9,419,951) (12,111,052)
118,256,599 39,138,855
214,740 7,470
(28,025,980) (32,117,789)
(120,000) (54,500)
950,108 526,592

- 266,400

(26,981,132)

(31,371,827)

(58,000,000) 35,597,277
(30,000,000) (42,750,000)
(88,000,000) (7,152,723)
3,275,467 614,305
665,735 51,430
3,941,202 665,735
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Notes to financial statements

For the year ended 31 December 2012

1. Corporate information

Union Pioneer Public Company Limited (“the Company”) is a public company incorporated and domiciled in Thailand.
Its parent company is Saha-Union Public Company Limited, which is incorporated in Thailand. The Company is principally
engaged in the manufacture and distribution of finished elastic products. The registered address of the Company is
No. Ng. 1 Moo. 13 Serithai Road, Kweang Minburi, Khet Minburi, Bangkok.

2. Basis of preparation

The financial statements have been prepared in accordance with accounting standards enunciated under the Accounting
Professions Act B.E. 2547 and their presentation has been made in compliance with the stipulations of the Notification
of the Department of Business Development dated 28 September 2011, issued under the Accounting Act B.E. 2543.

The financial statements in Thai language are the official statutory financial statements of the Company. The financial
statements in English language have been translated from the Thai language financial statements.

The financial statements have been prepared on a historical cost basis except where otherwise disclosed in the
accounting policies.

3. New accounting standards not yet effective

The Federation of Accounting Professions issued the following new/revised accounting standards that are effective
for fiscal years beginning on or after 1 January 2013.

Accounting standards:
TAS 12 Income Taxes
TAS 20 (revised 2009) Accounting for Government Grants and Disclosure of Government Assistance
TAS 21 (revised 2009) The Effects of Changes in Foreign Exchange Rates
Financial Reporting Standard:
TFRS 8 Operating Segments

Accounting Standard Interpretations:
SIC 10  Government Assistance - No Specific Relation to Operating Activities
SIC 21 Income Taxes - Recovery of Revalued Non-Depreciable Assets
SIC 25 Income Taxes - Changes in the Tax Status of an Entity or its Shareholders

The Company’s management believes that these accounting standards will not have any significant impact on the
financial statements for the year when they are initially applied, except for the following accounting standard.

TAS 12 Income Taxes

This accounting standard requires an entity to identify temporary differences, which are differences between the carrying
amount of an asset or liability in the accounting records and its tax base, and to recognize deferred tax assets and
liabilities under the stipulated guidelines. The management of the Company expects the adoption of this accounting
standard to have the effect of increasing brought-forward retained earnings of the year 2013 by approximately Baht
9.8 million.
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In addition, the Federation of Accounting Professions has issued Notification No. 30/2555 - 34/2555, published in the
Royal Gazette on 17 January 2013, mandating the use of accounting treatment guidance and accounting standard
interpretations as follows.

Effective date

Accounting Treatment Guidance for Transfers of Financial Assets 1 January 2013
Accounting Standard Interpretation:
SIC 29 Service Concession Arrangements: Disclosures 1 January 2014
Financial Reporting Standard Interpretations:
TFRIC 4 Determining whether an Arrangement contains a Lease 1 January 2014
TFRIC 12 Service Concession Arrangements 1 January 2014
TFRIC 13 Customer Loyalty Programmes 1 January 2014

The management of the Company believes that the accounting treatment guidance, accounting standard interpretation
and financial reporting standard interpretations will not have any significant impact on the financial statements for the
year when they are initially applied.

4. Significant accounting policies

4.1 Revenue Recognition
Sales of goods
Sales of goods are recognised when the significant risks and rewards of ownership of the goods have passed to the
buyer. Sales are the invoiced value, excluding value added tax, of goods supplied after deducting discounts and
allowances.
Interest income
Interest income is recognised on an accrual basis based on the effective interest rate.

4.2 Cash and cash equivalents

Cash and cash equivalents consist of cash in hand and at banks, and all highly liquid investments with an original
maturity of three months or less and not subject to withdrawal restrictions.

4.3  Trade accounts receivable
Trade accounts receivable are stated at the net realisable value. Allowance for doubtful accounts is provided for the
estimated losses that may be incurred in collection of receivables. The allowance is generally based on collection
experiences and analysis of debt aging.

4.4 Inventories

Finished goods, semi-finished products and work in process are valued at the lower of standard cost (which approximates
actual cost) and net realisable value. Standard cost includes all production costs and attributable factory overheads.
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4.5

4.6

4.7

Raw materials, chemicals, spare parts and factory supplies are valued at the lower of cost (first-in, first-out basis) and
net realisable value and are charged to production costs whenever consumed.

Property, plant and equipment/Depreciation

Land is stated at cost. Buildings and equipment are stated at cost less accumulated depreciation and allowance for
loss on impairment of assets (if any).

Depreciation of plant and equipment is calculated by reference to their costs on the straight-line basis over the following
estimated useful lives:

Land improvements - 10vyears and 20 years
Buildings - 20 years

Building improvements - Syears

Machinery and equipment - Syearsand 10 years
Furniture and fixtures - 3yearsand b5 years
Motor vehicles - byears

Depreciation is included in determining income.

No depreciation is provided on land and machinery under installation.

An item property, plant and equipment is derecognised upon disposal or when no future economic benefits are
expected from its use or disposal. Any gain or loss arising on disposal of an asset is including in profit or loss when the
asset is derecognised.

Intangible assets - computer software

Computer software is measured at cost. Following initial recognition, computer software is carried at cost less
accumulated amortisation and impairment losses (if any).

Computer software with finite lives is amortised on a straight line basis over the economic useful lives of 3 years and
5 years and tested for impairment whenever there is an indication that the software may be impaired. The amortisation
period and the amortisation method of such software is reviewed at least at each financial year end. The amortisation
expense is charged to profit or loss.

Related party transactions

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

They also include associated companies and individuals which directly or indirectly own a voting interest in the
Company that gives them significant influence over the Company, key management personnel, directors, and officers
with authority in the planning and direction of the Company’s operations.
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4.8 Foreign currencies
Transactions in foreign currencies are translated into Baht at the exchange rate ruling at the date of the transaction.
Monetary assets and liabilities denominated in foreign currencies are translated into Baht at the exchange rate ruling
at the end of reporting period, with the exception of those covered by forward exchange contracts, which are translated
at the contracted rates.
Gains and losses on exchange are included in determining income.

4.9 Impairment of assets
At the end of each reporting period, the Company performs impairment reviews in respect of the property, plant and
equipment and intangible assets whenever events or changes in circumstances indicate that an asset may be impaired.
An impairment loss is recognised when the recoverable amount of an asset, which is the higher of the asset’s fair value
less costs to sell and its value in use, is less than the carrying amount.
An impairment loss is recognised in profit or loss.

410 Employee benefits
Short-term employee benefits
Salaries, wages, bonuses and contributions to the social security fund are recognised as expenses when incurred.
Post-employment benefits
Defined contribution plans
The Company and its employees have jointly established a provident fund. The fund is monthly contributed by employees
and by the Company. The fund’s assets are held in a separate trust fund and the Company’s contributions are recognised
as expenses when incurred.

Defined benefit plans

The Company has obligations in respect of the severance payments it must make to employees upon retirement under
labor law and resignation fund plan. The Company treats these severance payment obligations as a defined benefit plan.

The obligation under the defined benefit plan is determined by a professionally qualified independent actuary based on
actuarial techniques, using the projected unit credit method.

Actuarial gains and losses arising from post-employment benefits are recognised immediately in profit or loss.
For the first-time adoption of TAS 19 Employee Benefits in 2011, the Company elected to retrospectively recognise

the transitional liability, which is lower than the liability previously recognised at the same date under the previous
accounting policy, retrospectively as though the Company initially recorded these employee benefit expenses.
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411

412

Provisions

Provisions are recognised when the Company has a present obligation as a result of a past event, it is probable that
an outflow of resources embodying economic benefits will be required to settle the obligation, and a reliable estimate
can be made of the amount of the obligation.

Income Tax

Income tax is provided in the accounts at the amount expected to be paid to the taxation authorities, based on taxable
profits determined in accordance with tax legislation.

Significant accounting judgments and estimates

The preparation of financial statements in conformity with financial reporting standards at times requires management
to make subjective judgments and estimates regarding matters that are inherently uncertain. These judgments and
estimates affect reported amounts and disclosures; and actual results could differ from theses estimates. Significant
judgments and estimates are as follows:

Allowance for doubtful accounts

In determining an allowance for doubtful accounts, the management needs to make judgement and estimates based
upon, among other things, past collection history, aging profile of outstanding debts and the prevailing economic
condition.

Property, plant and equipment/Depreciation

In determining depreciation of plant and equipment, the management is required to make estimates of the useful lives
and residual values of the plant and equipment and to review estimate useful lives and residual values when there are
any changes.

Post-employment benefits under defined benefit plans

The obligation under the defined benefit plan is determined based on actuarial techniques. Such determination is made
based on various assumptions, including discount rate, future salary increase rate, mortality rate and staff turnover rate.

Related party transactions
During the years, the Company had significant business transactions with related parties. Such transactions, which are

summarised below, arose in the ordinary course of business and were concluded on commercial terms and bases
agreed upon between the Company and those related parties.
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(Unit: Million Baht)

2012 2011 Pricing policy
Transactions with parent company
Purchases of raw materials 13 12 Cost plus margin of parent company
Rental expenses 3 3 Contract price
Transactions with related companies
Sales of finished goods 28 43 Cost plus margin
Purchases of raw materials 137 285 Cost plus margin of related companies

As at 31 December 2012 and 2011, the balances of the accounts between the Company and those related parties
are as follows:

(Unit: Thousand Baht)

2012 2011
Trade and other receivables - related parties (Note 7)

Related companies (related by common shareholders) 10,035 14,181
Total trade and other receivables - related parties 10,035 14,181
Trade and other payables - related parties (Note 11)

Parent company 1,451 1,280

Related companies (related by common shareholders) 14,794 31,084
Total trade and other payables - related parties 16,245 32,364

Directors and management’s benefits

During the years ended 31 December 2012 and 2011, the Company had employee benefit expenses payable to its
directors and management as below.

(Unit: Million Baht)

2012 2011
Short-term employee benefits 14.5 11.9
Post-employment benefits - 0.1
Total 14.5 12.0
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7. Trade and other receivables
(Unit: Thousand Baht)

2012 2011
Trade receivables - related parties
Aged on the basis of due dates
Not yet due 9,860 14,003
Past due up to 3 months 9 12
Total trade receivables - related parties 9,869 14,015
Trade receivables - unrelated parties
Aged on the basis of due dates
Not yet due 98,427 92,651
Past due
Up to 3 months 33,079 31,112
3 - 6 months - 991
6 - 12 months - 1,065
Over 12 months 4,061 3,572
Total 135,567 129,391
Less: Allowance for doubtful accounts (4,061) (4,590)
Total trade receivable - unrelated parties, net 131,506 124,801
Total trade receivable - net 141,375 138,816
Other receivables
Other receivables - related parties 166 166
Other receivables - unrelated parties 700 164
Total other receivables 866 330
Total trade and other receivables - net 142,241 139,146
8. Inventories
(Unit: Thousand Baht)
Reduce cost to
Cost net realisable value Inventories-net
2012 2011 2012 2011 2012 2011
Finished goods 33,960 38,689 (2,341) (1,614) 31,619 37,075
Semi finished products 20,178 18,869 (953) (1,928) 19,225 16,941
Work in process 10,719 10,932 (144) (34) 10,575 10,898
Raw materials and chemicals 156,742 217,393 (1,364) (1,147) 155,378 216,246
Packing materials 4,889 4,065 (534) (136) 4,355 3,929
Spare parts and factory supplies 5,183 6,166 (1,141) (1,433) 4,042 4,733
Total 231,671 296,114 (6,477) (6,292) 225,194 289,822
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9. Property, plant and equipment

(Unit: Thousand Baht)

Building and Machinery Assets under
Land building and Furniture Motor installation and
Land improvements improvements  equipment and fixtures vehicles  under construction Total
Cost:
1 January 2011 6,173 5,763 69,013 575,945 18,106 15,447 9,831 700,278
Additions - - - 404 442 1,432 29,839 32,117
Disposals - - - (14,318) (609) (458) - (15,385)
Transfers - - 12,407 21,492 (4,852) - (29,047) -
31 December 2011 6,173 5,763 81,420 583,523 13,087 16,421 10,623 717,010
Additions - - - 915 432 2,827 23,852 28,026
Disposals - - - (5,521) (81) (2,688) - (8,290)
Transfers - - 564 27,861 - - (28,425) -
31 December 2012 6,173 5,763 81,984 606,778 13,438 16,560 6,050 736,746
Accumulated depreciation:
1 January 2011 - 4,384 60,229 468,324 15,578 12,972 - 561,487
Depreciation for the year - 342 1,716 36,332 794 888 - 40,072
Depreciation on disposals - - - (14,309) (609) (458) - (15,376)
Depreciation on transfers - - 101 4,054 (4,155) - - -
31 December 2011 - 4,726 62,046 494,401 11,608 13,402 - 586,183
Depreciation for the year - 321 1,944 34,985 708 1,237 - 39,195
Depreciation on disposals - - - (5,521) (81) (2,658) - (8,260)
31 December 2012 - 5,047 63,990 523,865 12,235 11,981 - 617,118
Net book value:
31 December 2011 6,173 1,087 19,374 89,122 1,479 3,019 10,623 130,827
31 December 2012 6,173 716 17,994 82,913 1,203 4,579 6,050 119,628
Depreciation for the year:
2011 (Baht 39 million included in manufacturing cost, and the balance in selling and administrative expenses) 40,072
2012 (Baht 37 million included in manufacturing cost, and the balance in selling and administrative expenses) 39,196

As at 31 December 2012, certain plant and equipment items had been fully depreciated but were still in use. The gross
carrying amount before deducting accumulated depreciation of those assets amounted to approximately Baht 458
million (2011: Baht 402 million).

10. Short-term loans from financial institution
(Unit: Thousand Baht)
Interest rate

(percent per annum) 2012 2011
Short-term loans from financial institution 3.93 - 3.94 - 58,000
Total - 58,000

The above credit facilities are unsecured; however, the Company has undertaken not to dispose of or transfer or
create any obligations to its assets, unless prior consent has been obtained in writing from the bank.
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11. Trade and other payables
(Unit: Thousand Baht)

2012 2011
Trade payables - related parties 15,653 30,914
Trade payables - unrelated parties 33,266 37,711
Other payables - related parties 592 1,450
Other payables - unrelated parties 21,671 22,121
Total trade and other payables 71,182 92,196

12. Provision for long-term employee benefits

Provision for long-term employee benefits as at 31 December 2012 and 2011, which is compensations on
employees’ retirement, was as follows:
(Unit: Thousand Baht)

2012 2011
Balance at beginning of year 46,511 45,969
Current service cost 195 2,343
Interest cost 2,081 2,153
Transferred from related company 1,234 -
Benefits paid during the year (3,558) (3,954)
Balance at end of year 46,463 46,511

Long-term employee benefit expenses included in the profit or loss was as follows:
(Unit: Thousand Baht)

2012 2011
Current service cost 195 2,343
Interest cost 2,081 2,153
Total expense recognised in profit or loss 2,276 4,496
Line items under which such expenses are included in profit or loss
Cost of sales 2,275 3,165
Selling and administrative expenses 1 1,331
Principal actuarial assumptions at the valuation date were as follows:

2012 2011

(% per annum) (% per annum)

Discount rate 4.0 4.0
Future salary increase rate (depending on age) 3.5-6.5 3.5-6.5
Staff turnover rate 0-30 0-30

Amounts of defined benefit obligation for the current and previous two periods are as follows:

(Unit: Thousand Baht)
Defined benefit obligation

Year 2012 46,463
Year 2011 46,511
Year 2010 45,969
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13. Statutory reserve
Pursuant to Section 116 of the Public Limited Companies Act B.E. 2535, the Company is required to set aside to a
statutory reserve at least 5 percent of its net profit after deducting accumulated deficit brought forward (if any), until
the reserve reaches 10 percent of the registered capital. The statutory reserve is not available for dividend distribution.
However, under the Company’s Articles of Association, the Company is required to set aside to a statutory reserve at
least 10 percent of net profit after deducting accumulated deficit brought forward (if any) until the reserve reaches 25
percent of the registered share capital. The Company has already set aside a full statutory reserve.
14. Expenses by nature
Significant expenses by nature are as follow:
(Unit: Thousand Baht)
2012 2011
Salary and wages and other employee benefits 120,898 119,506
Depreciation and amortisation 39,290 40,153
Rental expenses from operating lease agreements 3,641 3,639
Raw materials and consumables used 393,872 493,915
Changes in inventories of finished goods, semi finished
products and work in progress 3,634 (1,060)
Purchases of finished goods and raw materials 138,714 12,795
15. Earnings per share
Basic earnings per share is calculated by dividing profit for the year (excluding other comprehensive income) by the
weighted average number of ordinary shares in issue during the year.
The following table sets forth the computation of basic earnings per share:
Weighted average number
Profit for the year of ordinary shares Earnings per share
2012 2011 2012 2011 2012 2011
(Thousand Baht) (Thousand Baht)  (Thousand shares) (Thousand shares) (Baht) (Baht)
Basic earnings per share 39,396 31,768 7,500 7,500 5.25 4.24
16. Financial information by segment
The Company’s operations principally involve the single business segment, i.e. the manufacture and distribution of
finished elastic products, which is carried only in Thailand. As a result, all of the revenues, operating income and assets
as reflected in these financial statements pertain to this business segment and geographic area. For the year ended
31 December 2012, the Company had export sales amounting to approximately Baht 400 million (2011: Baht 480 million).
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17.

18.

19.

19.1

19.2

20.

20.1

Provident fund

The Company and its employees have jointly established a provident fund in accordance with the Provident Fund Act
B.E. 2530. Both employees and the Company contribute to the fund monthly at the rate of 3 percent of basic salary.
The fund which is managed by Bangkok Bank Public Company Limited, will be paid to the employees upon termination
in accordance with the fund rules. During the year 2012, the Company contributed approximately Baht 2 million (2011:
Baht 2 million) to the fund.

Dividends
(Unit: Baht)
Dividends Approved by Total dividends Dividend per share

Final dividends for 2010 Annual General Meeting of the

shareholders on 20 April 2011 42,750,000 5.70
Total for 2011 42,750,000 5.70
Final dividends for 2011 Annual General Meeting of the

shareholders on 25 April 2012 30,000,000 4.00
Total for 2012 30,000,000 4.00

Commitments and contingent liabilities

Operating lease commitments

The Company has entered into lease agreements in respect of the lease of land and building with its related companies
and parent company. The terms of the agreements are generally between 1 and 3 years.

As at 31 December 2012, the Company has future minimum lease payments which are payable within 1 year of Baht
4 million, required under these non-cancellable operating leases contracts (2011: Baht 4 million).

Guarantees

As at 31 December 2012, there were outstanding bank guarantees of electricity use amounting to Baht 6 million
issued by the bank on behalf of the Company (2011: Baht 6 million).

Financial instruments

Financial risk management

The Company’s financial instruments, as defined under Thai Accounting Standard No. 107 “Financial Instruments:
Disclosure and Presentations”, principally comprise cash and cash equivalents, trade and other receivables, trade and
other payables and short-term loans. The financial risks associated with these financial instruments and how they are
managed is described below.

Credit Risk

The Company is exposed to credit risk primarily with respect to trade and other receivables. The Company manages
the risk by adopting appropriate credit control policies and procedures and therefore does not expect to incur material
financial losses. In addition, the Company does not have high concentrations of credit risk since it has a large customer
base. The maximum exposure to credit risk is limited to the carrying amounts of receivables, as stated in the statements
of financial position.

Interest rate risk

The Company’s exposure to interest rate risk relates primarily to its cash at banks and short-term borrowings. However,
since most of the Company’s financial assets and liabilities bear floating interest rates and are classified as short-term,
the interest rate risk is expected to be minimal.
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20.2

21.

22.

Foreign currency risk

The Company’s exposure to foreign currency risk arises mainly from trading transactions that are denominated in
foreign currencies. The Company seeks to reduce this risk by entering into forward exchange contracts when it
considers appropriate. Generally, the forward contracts mature within one year.

The balances of financial assets and liabilities denominated in foreign currencies are summarised below.

Financial assets Average exchange rate
Foreign currency as at 31 December as at 31 December
2012 2011 2012 2011
(Million) (Million) (Baht per 1 foreign currency unit)
US dollar 2 2 30.4857 31.5505
HK dollar 2 3 3.9207 4.0499
Japanese yen 23 24 0.3511 0.4044

Foreign exchange contracts outstanding are summarised below.
As at 31 December 2012

Contractual
Foreign currency Sold amount exchange rate - sold Contractual maturity date
(Million) (Baht per 1 foreign currency unit)
US dollar 3 30.57 - 31.77735 8 January 2013 - 2 July 2013
Japanese yen 121 0.3612 - 0.4068 16 January 2013 - 17 June 2013

As at 31 December 2012

Contractual
Foreign currency Sold amount exchange rate - sold Contractual maturity date
(Million) (Baht per 1 foreign currency unit)
US dollar 4 30.1983 - 31.30 2 March 2012 - 25 June 2012
Japanese yen 108 0.3732 - 0.4022 6 March 2012 - 18 June 2012

Fair values of financial instruments

Since the majority of the Company’s financial instruments are short-term in nature or bear floating interest rates, their
fair value is not expected to be materially different from the amounts presented in statements of financial position.

A fair value is the amount for which an asset can be exchanged or a liability settled between knowledgeable, willing
parties in an arm’s length transaction. The fair value is determined by reference to the market price of the financial
instrument or by using an appropriate valuation technique, depending on the nature of the instrument.

Capital management

The primary objective of the Company’s capital management is to ensure that it has an appropriate capital structure in
order to support its business and maximize shareholder value.

Approval of financial statements

These financial statements were authorised for issue by the Company’s Board of Directors on 13 February 2013.

98  Annual Report 2012 Union Pioneer Public Co., Ltd



	1 ปกรายงานประจำปี2555
	2 สารบัญT-E
	3 ข้อมูลทั่วไป 
	4 งบการเงิน-T
	5 General 
	6 FINANCIAL

