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52,161,809 3,003,133 51,163,887 1,992,576
2,941,541,649 2,296,705,914 2,810,086,006 2,206,800,743
- 66,168,520 - 66,168,520

- - 11,996,100 11,996,100

1,071,035,898
43,800,251

125,127

1,038,098,135
45,258,655

124,227

1,032,792,602

43,691,950

1,005,758.,473

45,153,783

1.114,961,276

1,149,649 ,537

1,088,480,652

1,129,076,876

4,056,502,925

3,446,355,451

3.898,666,658

3,335,877,619
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1.774,606,603 1,370,913,129 1,774,606,603 1,370,913,129
117,518,388 65,755,528 119,956,902 69,597,376
75,000,000 - 75,000,000 -
1.470,734 3,419,534 - -
45,418,652 27,953,785 37,384,095 20,306,583
27,401,892 48,964,076 20,962,265 45,674,623
2,041,416,269 1,517,006,052 2,027,909,865 1,506,491,711
- 1.470,734 - -

12,417,517 12,039,368 10,054,939 9,434,720
12,417,517 13,510,102 10,054,939 9,434,720
2,063,833,786  1,630,516,154 2,037,964,804 1,515,926,431
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660,000,000 660,000,000 660,000,000 660,000,000
660,000,000 660,000,000 660,000,000 660,000,000
514,845,000 514,845,000 514,845,000 514,845,000
1010911 1010911 1010911 1010911
67,000,000 67,000,000 67,000,000 67,000,000
759,813,228 672,983,386 617,745,943 577,095,277
2,002,669,139 1.915,839.297 1,860,601,854 1.819,951,188
4,056,502,925  3,446,355,451 3.898,666,6568  3,335,877,619
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339448677 375017931 274509290 335,325,898
102,406,582 96,230,397 95,318,926 89,912,807
1,068,073 582,664 1,063,575 356,784
(17.919.,341) 2440224  (17.919.341) 2,440,224
- 18,000,000 - 18,000,000

165,623 402,739 163,643 402,729
983,235 - 983,235 -
3.813 319,757 3.813 319,757
1,503,314 1,393,499 1,165,219 1,079,514
(118,840 18,756,583 (118,840) 18,756,583

- - (15171996 (14,512,944)
(2,043,638) (2,523,792) (1,583,695) (2,128,463)
58,417,858 50,016,529 58,267,752 49,138,190
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(31,189,673)  (204,930,129) (30,591,935)  (204,959.896)
(297.214,917) 104,519,536 (297.214,917) 104,519,536
(49,239,731) 49,639,013 (49,252,366) 49,418,290
(900) - - -
49,186,519 (76,721) 47,783,184 2,502,068
(21,562,184) 31,841,476 (24,712,358) 28,921,143
(1,125,165) - (545,000) -
20,720,722 438,591,083 (64,914,785) 348,291,981

(565.,841,517) (49,098,333) (65.,691.,410) (48.,219,994)

(66,945,964) (107,543,611) (38,581,112) (94,305,760)
(92,066,759) 281,949,139 (149,187,307) 205,766,227
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Message from Chief Executive Officer

In a year of 2012, Global economic is still weaknesses and high fluctuation
from the impact of the crisis, debt issue of the European Union which is more

severe including the problem of unemployment in many countries. For these

factors cause the expansion of world economic decreased. Moreover, the

- problems of natural disasters are one more factor that all over the world are

experiencing. For Thailand, our country still faced to the economic fluctuation

even though the overall economy recovered with the expansion of the investment
construction both of private sector and the Government to repair the damage
from the impact caused by the great flood in the last year of 2011 as well
as the household income have likely expansion in a good trend from the
strong support of Measures to stimulate the economy by the Government.
Especially, the policy of restructuring social security income and consuming
stimulus measures which enables the domestic consumption of private sector
grows. Moreover, interest rates are likely low to help stimulate and recover the

economy but there are negative factors that effected continually from the

economic slowdown of the country’s partners of Thailand.

Even in 2012, a competitive situation in the world steel

industry is higher due to a major manufacturer such China, send
low steel priced to compete in Thai market more than ever
while the Government has executed several measures whether
standard conventions for imported steel products industry (TIS)
according fo Section 21 bis*, Anti—Dumping Measures and
Safeguard Measure: SG that affect the management of the raw
materials. Moreover in year of 2012, the labor cost has changed
higher than last year but the company can operate the business
in the good level and maintain the growth level continuously
with the growth of sale revenue 24.30%, total revenue 7,277.72
Million Baht and the net profit 265.04 Million baht which increase
1.31% from last year. The Company operates the business by
good planning and follow the risks closely both of planning
and cooperating with all department whether our production,
marketing, warehouse and efficient financial management. As
a result, all departments can operate with systematically and
coherence to make the best interest with customers, employees,
shareholders and all connected parties.

The Company is determined to operate its business comply
with the good corporate govemnance with integrity, fransparency
and disclosure information with correctly, completely and

adequately. All stakeholders can access the information and

86 Q Feulszantl 2565

the company is awareness of the interests of all stakeholders
and customers in mind. All along, the Company has carried out
projects on social responsibility by starting from the closer society
such as employee and the community is located near the plants
so that social and organizational are growing fogether.

In addition, from the Corporate Governance Report of Thai Listed
Companies 2012 by the Thai Institute of Directors Association,
the Company received a "Very Good” CG score and received
a “Excellent” level from the quality measures to the annual
general meeting of shareholders by the Securities and Exchange
Commission and Thai investor Association.

Finally, the company directors would like to thank you
to shareholders, business partners and financial institutions for
giving strong support as well as our employees for their cooperation
with the work and being a part of our company’s success as
always. Our company promises to considerably operate the
business and strictly follow good governance in order to ensure

most interests to every related party.

Mr. Somchai Lekapojpanich
Chief Executive Officer
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Directors of the Company and Management Team

Mr.Somchai Lekapojpanich

Chairman and Chief Executive Officer

Age 53 years
Tenure 8 years (from 17 March 2004 to 31 December 2012)
Number of Shares includes 72,011,500 shares (10.91% As of 11/01/2013)

spouse and minor children

Family Relationship Mr.Vichai Lekapojpanich’s brother.

among Management

Education o Master of Business Administration, Chulalongkorn University
¢ Bachelor of Mechanical Engineer,

King Mongkut’s Institute of Technology North Bangkok

Training from Thai Institute » Certificate, Director Accreditation Program (DAP 13/2004)
of Directors Association (IOD) e Certificate, Role of the Chairman Program (RCP 21/2009)
Work Experience in the past 5 years ¢ 2009 - Present  Chairman and Chief Executive Officer,

Pacific Pipe Public Company Limited
2008 - 2009 President, Metal Tube and Cold - Forming Steel Association
e 1999 - Present  Director, Tamose Trading Company Limited

e 1996 - Present  Director, Meesup Transport Company Limited

Current Director Position e In listed companies : -None-
In Other Organization e In non-listed companies :
Director, Tamose Trading Company Limited (Subsidiary)
Director, Meesup Transport Company Limited (Subsidiary)
¢ In listed companies or other organizations that may cause any

conflict of interest to PAP : -None-

Criminal offence record * Never been senfenced by a judgment in criminal offence
during the past 10 years * Never been sentenced by a judgment to be bankrupt or insolvent
» Never been sentenced by a judgment as management or authorized person

in the bankrupt or insolvent company.
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Mr.Somkiat Jitvutthichod

Independent Director and Chairman of Audit Committee

Age
Tenure

Number of Shares includes

spouse and minor children

Family Relationship

among Management

55 years
8 years (from 17 March 2004 to 31 December 2012)

-None- (As of 11/01/2013)

-None-

Education

Training from Thai Institute

of Directors Association (IOD)

Other Trainings

Work Experience in the past 5 years

Current Director Position

In Other Organization

Criminal offence record

during the past 10 years

¢ Bachelor of Business Administration (Accounting), Ramkhamhaeng University

¢ Bachelor of Law, Thammasat University

o Certificate, Director Accreditation Program (DAP 11/2004)
e Certificate, Audit Committee Director (ACD 2/2004)

o Certificate, Director Certification Program (DCP 53/2005)
¢ Certificate, Chartered Director Class (CDC 6/2012)

e The Professional of Advisor, The Institute of Social and Economic Policy (ISEP)
e Mini MBA in Marketing, University of the Thai Chamber of Commerce
o Management Problem Solving and Decision Making Program from

Kepner - Tregoe Infernational Princeton, New Jersey, U.S.A.

¢ 2009 - June 2012 Director of Compliance, The Thai Credit Retail Bank and
Credit Review Department Public Company Limited
e 2007 - Present Independent Director and Chairman of Audit Committee,

Peerapat Technology Public Company Limited

2004 - Present Independent Director and Chairman of Audit Committee,

Pacific Pipe Public Company Limited

In listed companies : Independent Director and Chairman of Audit Committee,

Peerapat Technology Public Company Limited

In non-listed companies : -None-

In listed companies or other organizations that may cause any

conflict of interest to PAP : -None-

» Never been senfenced by a judgment in criminal offence
¢ Never been sentenced by a judgment to be bankrupt or insolvent
» Never been sentenced by a judgment as management or authorized person

in the bankrupt or insolvent company.
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Mr.Surin Wanpensakul

Independent Director, Chairman of Remuneration Nomination and Corporate Committee and Director of Audit Committee

Age
Tenure

Number of Shares includes

spouse and minor children

Family Relationship

among Management

49 years
8 years (from17 March 2004 to 31 December 2012)

-None- (As of 11/01/2013)

-None-

Education

Other Qualifications

Training from Thai Institute

of Directors Association (IOD)

Work Experience in the past 5 years

Current Director Position

In Other Organization

Criminal offence record

during the past 10 years

e Master of Business Administration, Chulalongkorn University

e Bachelor of Accounting, Thammasat University
¢ CPA (Thailand) Federation of Accounting Professions

o Certificate, Director Accreditation Program (DAP 1/2003)

e Fabruary 2012 - Present  The Chairman of The Remuneration Nomination
and Corporate Committee,
Pacific Pipe Public Company Limited

e 2007 - February 2012 Chairman of Remuneration/Nomination Committee,
Pacific Pipe Public Company Limited

e 2004 - Present Independent Director and Director of Audit Committee,

Pacific Pipe Public Company Limited

e In listed companies : -None-
e In non-listed companies : -None-
e In listed companies or other organizations that may cause any

conflict of interest to PAP : -None-

¢ Never been sentenced by a judgment in criminal offence
¢ Never been sentenced by a judgment to be bankrupt or insolvent
» Never been sentenced by a judgment as management or authorized person

in the bankrupt or insolvent company.
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Dr.Somchai Hanhiran

Independent Director

Age
Tenure

Number of Shares includes

spouse and minor children

Family Relationship

among Management

56 years
4 years (from 1 January 2009 to 31 December 2012)

-None- (As of 11/01/2013)

-None-

Education

Training from Thai Institute

of Directors Association (IOD)

Other Trainings

Work Experience in the past 5 years

Current Director Position

In Other Organization

Criminal offence record

during the past 10 years

o Doctor of Philosophy of Economics, Concordia University, Canada
e Master of Art (Economics), Queen’s University, Canada
e Master of Economics Development,

National Institute of Development Administration (NIDA)

¢ Bachelor of Economics, Thammasat University

o Certificate, Director Accreditation Program (DAP 79/2009)

e Senior Executive, Office of the Civil Service Commission

» National Defence College

¢ 2010 - Present Inspector, Ministry of Industry Thailand
e 2009 - Present Independent Director, Pacific Pipe Public Company Limited
e 2009 - 2010 Deputy Director, General Office of Industrial Economics

e 2007 - 2008 Director, Industrial Economics Information

e In listed companies : -None-
e In non-listed companies : -None-
e In listed companies or other organizations that may cause any

conflict of interest to PAP : -None-

¢ Never been sentenced by a judgment in criminal offence
» Never been sentenced by a judgment to be bankrupt or insolvent
» Never been sentenced by a judgment as management or authorized person

in the bankrupt or insolvent company.
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Mr.Kriengkrai Rukkulchon

Independent Director and Director of Remuneration Nomination and Corporate Committee

Age 56 years
Tenure 5 years (from 20 April 2007 to 31 December 2012)
Number of Shares includes 300,000 shares (0.05% As of 11/01/2013)

spouse and minor children

Family Relationship -None-

among Management

Education e Bachelor of Law, Ramkhamhaeng University

e Barrister af Law, Thai Bar Association The Institute of Legal Education

Training from Thai Institute o Certificate, Director Accreditation Program (DAP 66/2007)

of Directors Association (IOD)

Work Experience in the past 5 years e February 2012 - Present Director, The Remuneration Nomination and
Corporate Committee,
Pacific Pipe Public Company Limited
e April 2007 - February 2012 Independent Director, Director of Remuneration/
Nomination Committee,

Pacific Pipe Public Company Limited

e 2004 - June 2008 Managing Director, Tato Company Limited
e 2002 - June 2011 Managing Director,
Accounting Pikanet Company Limited
e 2001 - Present Managing Director, Pikanet Company Limited
e 1998 - Present Managing Director, Proaction 2002 Company Limited
Current Director Position e In listed companies : -None-

In Other Organization In non-listed companies : Managing Director, Pikanet Company Limited
Managing Director, Proaction 2002 Company Limited
e In listed companies or other organizations that may cause any

conflict of interest to PAP : -None-

Criminal offence record » Never been sentenced by a judgment in criminal offence
during the past 10 years ¢ Never been sentenced by a judgment to be bankrupt or insolvent
* Never been sentenced by a judgment as management or authorized person

in the bankrupt or insolvent company.
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MissPiyanus Chaikajornwat

Independent Director, The Chairman of Risk management Committee and Audit Committee

Age 37 years
Tenure 4 years (from 12 June 2008 to 31 December 2012)
Number of Shares includes 200,000 shares (0.03% As of 11/01/2013)

spouse and minor children

Family Relationship -None-

among Management

Education e Master of Science (Management), Assumption University
e Bachelor of Business Administration (Marketing Management),

Assumption University

Training from Thai Institute e Certificate, Director Accreditation Program (DAP 77/2009)

of Directors Association (IOD)

Work Experience in the past 5 years e February 2012 - Present  Chairman of the Risk Management Committee,
Pacific Pipe Public Company Limited
¢ March 2010 - Present Audit Committee,
Pacific Pipe Public Company Limited

¢ 2008 - Present Independent Director,

Pacific Pipe Public Company Limited
e 2006 - Present Director, Clover Enterprises Company Limited
e 2006 - Present Import & Export Manager,

Victory Industrial Company Limited

Current Director Position e In listed companies : -None-
In Other Organization ¢ In non-listed companies : Director, Clover Enterprises Company Limited
e In listed companies or other organizations that may cause any

conflict of interest to PAP : -None-

Criminal offence record ¢ Never been sentenced by a judgment in criminal offence
during the past 10 years ¢ Never been sentenced by a judgment to be bankrupt or insolvent
» Never been sentenced by a judgment as management or authorized person

in the bankrupt or insolvent company.
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Mr.Charin Hansuebsai

Independent Director

Age
Tenure

Number of Shares includes

spouse and minor children

Family Relationship

among Management

68 years
1.8 years (from 11 April 2011 to 31 December 2012)

-None- (As of 11/01/2013)

-None-

Education

Training from Thai Institute

of Directors Association (IOD)

Work Experience in the past 5 years

Current Director Position

In Other Organization

Criminal offence record

during the past 10 years

» Master’s Degree in Business Administration, University of Wisconsin - Madison, U.S.A.
e Bachelor’'s Degree in Political Science (Second honors), Chulalongkorn University
e High-level Executive Certificate, Class 18, Office of the Civil Service Commission
o Certificate of Government Organization Management and Laws, Class 2,

King Prajadhipok’s Institute

o Certificate, Director Accreditation Program (DAP Class 26/2004)
o Certificate, Director Certification, Program (DCP Class 101/2008)

e 2012 - Present  Director, Ini 3 Digital Company Limited

¢ 2011 - Present  Independent Director, Pacific Pipe Public Company Limited
e 2007 - Present  Audit Committee, Sahaviriya Plate Mill Plc.

e 2005 - Present  Audit Committee, Bangsapan Barmil Plate Mill Plc.

e 2008 - Present  Senator of Tak Province

e In listed companies : Audit Committee, Bangsaphan Barmill Public
Company Limited
Audit Committee, Sahaviriya Plate Mill Public
Company Limited

e In non-listed companies : Ini 3 Digital Company Limited

e In listed companies or other organizations that may cause any

conflict of interest to PAP : -None-

» Never been senfenced by a judgment in criminal offence
» Never been sentenced by a judgment to be bankrupt or insolvent
e Never been senfenced by a judgment as management or authorized person

in the bankrupt or insolvent company.
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Mr.Vichai Lekapojpanich

Director and director of the Remuneration Nomination and Corporate Committee

Age
Tenure

Number of Shares includes

spouse and minor children

Family Relationship

among Management

51 years
2 years (from 23 April 2010 to 31 December 2012)

67,340,500 shares (10.20% as of 11/01/2013)

Mr.Somchai Lekapojpanich’s brother

Education

Training from Thai Institute

of Directors Association (IOD)

Work Experience in the past 5 years

Current Director Position

In Other Organization

Criminal offence record

during the past 10 years

 Stamford College, Singapore

» Certificate, Director Accreditation Program (DAP 84/2010)

e February 2012 - Present  Director of the Remuneration Nomination
and Corporate Committee,
Pacific Pipe Public Company Limited
¢ 2010 - Present Director, Pacific Pipe Public Company Limited

e 1999 - Present Director, Tamose Trading Company Limited

e In listed companies : -None-
¢ In non-listed companies : Director, Tamose Trading Company Limited (subsidiary)
e In listed companies or other organizations that may cause any

conflict of interest to PAP : -None-

» Never been sentenced by a judgment in criminal offence
¢ Never been sentenced by a judgment to be bankrupt or insolvent
» Never been sentenced by a judgment as management or authorized person

in the bankrupt or insolvent company.
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MissViriya Ampornnapakul

Executive Director, Risk Management Committee, Managing Director and Company Secretary

Age
Tenure

Number of Shares includes

spouse and minor children

Family Relationship

among Management

51 years
3 years (from 20 January 2011 to 31 December 2012)

3,400,000 shares (0.52% as of 11/01/2013)

-None-

Education

Training from Thai Institute

of Directors Association (IOD)

Work Experience in the past 5 years

Current Director Position

In Other Organization

Criminal offence record

during the past 10 years

o Master of Business Administration, Kasetsart University

e Bachelor of Business Administration, Ramkhamhaeng University

o Certificate, Director Accreditation Program (DAP 13/2004)
e Certificate, Director Certification Program (DCP 48/2004)

e February 2012 - Present  Director of the Risk Management Committee,
Pacific Pipe Public Company Limited

¢ 2009 - Present Director and President,
Pacific Pipe Public Company Limited

e 2004 - 2008 Director and Financial Director,
Pacific Public Company Limited

e 2006 - Present Director of Meesup Transport Company Limited

e 1999 - Present Director of Tamose Trading Company Limited

In listed companies : -None-

e In non-listed companies : Director, Tamose Trading Company Limited, (subsidiary)
Director, Meesup Transport Company Limited, (subsidiary)

e In listed companies or other organizations that may cause any

conflict of interest to PAP : -None-

» Never been sentenced by a judgment in criminal offence
* Never been sentenced by a judgment to be bankrupt or insolvent
* Never been sentenced by a judgment as management or authorized person

in the bankrupt or insolvent company.
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MissSunisa Kwanbunbumphen

Executive Director and Business Relations Director

Age 56 years
Tenure 2 years (from 23 April 2010 to 31 December 2012)
Number of Shares includes 3,100,000 shares (0.47% as of 11/01/2013)

spouse and minor children

Family Relationship -None-

among Management

Education » Master of Management (With President Award for Academic Excellence),
Assumption University

e Bachelor of Art (French), Remkamhaeng University

Training from Thai Institute e Director Accreditation Program (DAP 72/2008)

of Directors Association (IOD)

Work Experience in the past 5 years » 2010 - Present  Director, Pacific Pipe Public Company Limited.
¢ 2010 - Present  Director, The Federation of Thai Industrial.
¢ 2004 - Present  Director, Tamose Trading Company Limited.
e 2002 - Present  Treasurer of Thai Iron and Steel Industry Club,
The Federation of Thai Industries.
¢ 1994 - Present  Business Relations Director,

Pacific Pipe Public Company Limited

Current Director Position e In listed companies : -None-
In Other Organization e In non-listed companies : Director, Tamose Trading Company Limited (subsidiary)
e In listed companies or other organizations that may cause any

conflict of interest to PAP : -None-

Criminal offence record * Never been senfenced by a judgment in criminal offence
during the past 10 years » Never been sentenced by a judgment to be bankrupt or insolvent
e Never been senfenced by a judgment as management or authorized person

in the bankrupt or insolvent company.
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Mr.Nantawat Sathirachaiyawit

Executive Director and Engineering Director

Age

54 years
Tenure 2 years (from 23 April 2010 to 31 December 2012)

Number of Shares includes 5,000,000 shares (0.76% as of 11/01/2013)

spouse and minor children

Family Relationship -None-

among Management

Education * Master of Business Administration, Siam University

¢ Bachelor of Industrial Engineer, Rajomangala University of Technology

Training from Thai Institute o Director Accreditation Program (DAP 84/2010)

of Directors Association (IOD)

Work Experience in the past 5 years ¢ 2010 - Present  Director and Engineering Director,
Pacific Pipe Public Company Limited
e 2009 - Present  Director, Meesup Transport Company Limited
e 2008 - 2009 Production Director, Pacific Pipe Public Company Limited
e 1991 - 2007 Plant Director, Pacific Pipe Public Company Limited

Current Director Position e In listed companies : -None-
In Other Organization e In non-listed companies : Director, Meesup Transport Company Limited (subsidiary)
e In listed companies or other organizations that may cause any

conflict of interest to PAP : -None-

Criminal offence record » Never been sentenced by a judgment in criminal offence
during the past 10 years * Never been sentenced by a judgment to be bankrupt or insolvent
» Never been sentenced by a judgment as management or authorized person

in the bankrupt or insolvent company.

Mrs.Phathra Chanyavilas

Marketing Director

Age 49 years

Number of Shares includes -None-

spouse and minor children

Family Relationship -None-

among Management

Education » Master of Business Administration, Chulalongkorn University
Work Experience in the past 5 years ¢ 2009 - Present  Marketing Director Pacific Pipe Public Company Limited
* 2008 Business Director,Organon (Thailand) Company Limited

e 2005 - 2007 Business Manager,Organon (Thailand) Company Limited
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MissThitima Vattanasakdakul

Director of the Risk Management Committee and Production Director

Age 32 years

Number of Shares includes -None-

spouse and minor children

Family Relationship -None-

among Management

Education e Master of E-Commerce with Distinction Award,
University of Wollongong, Australia
e Master of International Economics and Finance, Chulalongkorn University

e Bachelor of Finance, Chulalongkorn University

Work Experience in the past 5 years e February 2012 - Present  Director of tthe Risk Management Committee
e 2010 - Present Production Director,
Pacific Pipe Public Company Limited
e 2009 Business Development Director,
Pacific Pipe Public Company Limited
e 2009 - Present Director of Meesup Transport Company Limited
e 2007 - 2008 Assistant Managing Director,
Pacific Pipe Public Company Limited

Mr.Pert Leevilaikulrat
Assistant Director

Age 34 years

Number of Shares includes -None-

spouse and minor children

Family Relationship -None-

among Management

Education o Master of Business Administration, Thammasat University
e Bachelor of Accounting, Chulalongkorn University
e CPA (Thailand) Federation of Accounting Professions

Work Experience in the past 5 years e May 2010 - Present Assistant Vice President, Pacific Pipe Public Company Limited
¢ 2008 - May. 2010 Accounting Manager, Pacific Pipe Public Company Limited
¢ 2001 - 2008 Audit Manager, Price Waterhouse Coopers ABAS Ltd.
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Financial Highlight

Financial Position

Sales and service income 4,414.84 5711.38 7,099.10
Total Revenue 4,544.36 5,874.00 7.277.72
Operating Profit 302.15 425.03 401.26
Net Profit (Loss) 207.54 261.62 265.04
Total Assests 3,248.91 3,446.36 4,056.50
Total Liabilities 1,465.24 1,630.52 2,053.83
Total Equity 1,783.68 1.915.84 2,002.67

Financial Ratio

Net Profit on Total Revenues (%) 4.57 4.45 3.64
Return on Equity (%) 11.64 13.66 13.23
Return on Assets (%) 6.39 7.59 6.53
Debt to Equity (Times) 0.82 0.80 1.03
Eaming per share (Baht/Share) 0.30 0.36 0.33
Dividend Payout (%) 60.00 75.00 75.76
Book Value Per Share (Baht/Share) 2.70 2.90 3.03
Share and Fully Paid-up Share Capital (Million Shares) 660.00 660.00 660.00

Note : Earnings per share (Baht/share) and Dividend Payout (%) are calculated from Financial Statement of company only.

Financial Ratio Sales and service income Net Profit (Loss)

7.099.10

5,711.38
265.04

4,414.84
261.62

3 2 ‘
- w
™~ \d |
|

2010 2011 2012 2010 2011 2012 2010 2011 2012

. Retun on Equity (%)
I Return on Assets (%)

11.64
13.66
13.23
127.77

6.39
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The leading steel pipes
manufacturers in the world




General Information

Company name
Logo
Ticker

Type of Operation

: Pacific Pipe Public Company Limited
. PAP

: Manufacturing and selling steel pipes

Phra pradang plant location

Mahachai plant location (1)

Mahachai plant location (Il)

Distribution Centre location (I)

Distribution Centre location (ll)

Office location

Registered number

Telephone (office)

Facsimile (office)

Website

Registered Capital

Paid up Capital

Type of securities

No. of paid up common share

Par value
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1 298,298/2 Suksawad Rd., Ampher Prasamut Chede,

Samutprakarn 10290

: 1/112 Samutsakorn Industrial Park, Moo 2, Rama Il Road,

Tambol Tasai, Ampher Muang, Samutsakom 74000

. 1/97 Samutsakorn Industrial Park, Moo 2, Rama Il Road,

Tambol Tasai, Ampher Muang, Samutsakomn 74000

: 168 Moo 6 Tambol Bangbor, Ampher Bangbor,

Samutprakarn 10560

: 50/6 Moo2 Tambol Namai, Ampher Lad Lum Kaew,

Pratumthani 12140

: 1168/74 Lumpini Tower Fl.26 Rama IV Rd.,

Bangkok 10120

: Bor Mor Jor 0107547000206
: 0-2679-9000

: 0-2679-9074

: www.pacificpipe.co.th

: Baht 660,000,000

: Baht 660,000,000

: Common share

: 660,000,000 shares

: Baht 1 per share



Investment in other companies with more than 10% shareholding

Company name

Logo

Office location

Type of Operation

Registered Capital

Paid up Capital

Type of securities

No. of paid up common share

Par value

: Tamose Trading Company Limited (subsidiary)

Q

: 1168/68-69 Lumpini Tower Fl.24 Rama IV Rd., Bangkok 10120
: Selling steel pipes

: Baht 1,000,000

: Baht 1,000,000

: Common share

: 10,000 shares

: Baht 100 per share

Company name

Logo

Office location

Type of Operation

Registered Capital

Paid up Capital

Type of securities

No. of paid up common share

Par value

Reference

Registrar

Auditor

: Meesup Transport Company Limited (subsidiary)

|

1 298/2 Suksawad Rd., Ampher Prasamut Chede, Samutprakarn 10290

: Transportation

: Baht 14,000,000

: Baht 9,200,000

: Common share

: 92,000 shares

: Baht 100 per share

: Thailand Securities Depository Company Limited

62 The Stock Exchange of Thailand Building 4" 6" - 7"
Floor, Ratchada Pisek Road Klongtoey, Bangkok 10110

. Ernst & Young Office Limited

33" Floor, Lake Rojada Office Complex
193/136-137 New Rajadapisek Road, Klongtoey, Bangkok 10110
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The Company’s History

1972 Pacific Pipe Public Company Limited was established
as Tang Mong Seng factory by the Lekapojpanich

family which initially produced and sold toy cars.

1981  Expanded the business info steel pipes industry, which
this was the start of our success as the leading steel

pipe manufacturer in Thailand.

1991 Since the steel pipe sector had proved considerably
successful and grown extensively, the Family then
decided to switch their focus to solely on this business,
and therefore, set up Pacific Pipe Company Limited
on September 19", 1991 as a manufacturer and

distributor of steel pipes.

2003  To restructure the Company, some of the Family
members jointly set up Tang Mong Seng Holding Co.,
Ltd. In order to hold shares in the Company instead
of individual holding. The Company decided to
purchase shares of Tamose Trading Co. Ltd. (Tamose)
from Lekapojpanich family by holding 99.94% of
total paid up shares of Tamose. Currently, Tamose
is responsible for operating sales and marketing
functions in both domestic and international scales

on behalf of Pacific Pipe PLC.

2004  As of March 17", 2004, the Company was converted
to a public company under the name “Pacific Pipe
Public Company Limited” with the registered capital
of 660 million baht by means of share offering of 16
million shares with the par value of 10 baht per share.
The Company conducted Initial Public Offering (IPO)
of 15.3 million shares at the offering price of 45 baht
per share and issued 700,000 warrants to seven

directors.

The Securities were listed on the Stock
Exchange of Thailand on November 8", 2004

2006  The Company took over Meesub Transport Co., Ltd.
by purchasing 99.97% of Meesub's total shares. Meesub
Transport Co., Ltd. is currently responsible for operating
the logistics function on behalf of Pacific pipe

Public Company Limited.

On April 7", 2006, the Annual General Meeting of
the year passed the resolution allowing the Company to split
par value of ordinary shares from 10 baht to 5 baht, which
resulted to the increase in the number of the Company’s

ordinary shares from 66 million shares to 132 million shares.
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The construction project of the large size steel pipe
factory at the Industrial Park at Samutsakorn province was
completed. This plant has the total production capacity of
100,000 tons per year, enables the Company fo enlarge the

maximum size of our steel pipes from 8 inches to 16 inches.

2007  The distribution center construction project at Lad
Lump Kaew district was completed and started
operations ever since.

2008 As of July 30", 2008, the Extra Ordinary General

Shareholder Meeting No.1/2008 passed the resolution
allowing the Company to split par value of ordinary
share from 5 baht to 1 baht, which resulted to the
increase in the number of the Company’s ordinary
shares from 132 million shares to 660 million shares

which the operating completed on August 13", 2008,

As of September. 2008, the Board of Directors meeting
No.11/2008 passed the resolution about the treasury Stock
Program for Financial Management. The amount for the
share repurchase should not exceed Baht 21 million. Number

of shares repurchased equal 3.18% of total paid-up capital.

2009  As of December 9", 2009 the Extra Ordinary General
Shareholder Meeting No.1/2009 approved the purchasing
loand at Samutsakom Industrial instead of rental land.
The land at Samutsakorn is a plant for producing

large steel pipes.

2010 As of March 8", 2010, the Company has completed
in Treasury Stock Program which sales of repurchase
share in the fotal of 1,450,700 shares which purchased
in the rate of 0.93 Baht per share and sale in the

rate of 1.63 Baht per share.

2011 Pacific Pipe get a standard guarantee by JIS Mark
Scheme Certificate of Compliance from JQA. JQA
is a Japanese non-profit organization which has a
main responsibility to issue a guarantee document
for the products which are in line with the Japanese
Industrial Standards (JIS) condition. The guarantee
product will be allowed to put the symbol () or JIS
Mark upon it then the customers will acknowledge
that this product can be used correctly and safely

with reference to the Japanese industrial standard.



Nature of Business Operations

Overall Business

Pacific Pipe Public Company Limited ("PAP") is a
manufacturer which the core business of the Company is
manufacturing and distributing steel pipes, produced by
process of Electric Resistance Welded production system
(ERW). Presently, the Company offers more than 5,000 product
choices to our customers, which those of our products can be
categorized info 2 types, which are (i) black steel pipes and
(ii) galvanized steel pipes, and in each type, there are 2
grades, which are either (i) standard grade and (i) commercial
grade. Steel pipes with standard grade are labeled and sold
under Pacific Pipe brand * m%p,, “ while steel pipes with

commercial grade are labeled and sold under Tamose brand

THS

The Operation between Pacific Pipe and Tamose
Trading is well designed to achieve the highest efficiency by
having Pacific Pipe operating as steel pipes manufacturer,
while Tamose Trading as the marketing arm, being responsible
for coordinating with customers thoroughly the sales process,
of the Company. Marketing functions of Tamose Trading can

be categorized as follows:

Revenue Structure

- For standard grade product, Tamose Trading acts
as a selling agent that sells the product under the brand

Pacific Pipe &

FaclcPips

“ and receives the commission in return.
- For commercial grade product, Tamose Trading
purchases the product directly from PAP and resell it to

external customers under its own brand Tamose ™ | s

However, since Tamose Trading is one the Company’s
subsidiaries, the Company and Tamose Trading then
collaborate closely in order to generate the best and most
effective production and marketing plans. Tamose Trading
will purchase products from the Company only when receiving
orders from customers in order to keep Tamose Trading'’s
working capital usage atf the most appropriate level. Moreover,
with good corporation with Meesup Transport, another
subsidiary of the Company which takes care of the Company’s
delivery function, the Company has continuously maintained

the high standard of delivery.

Sale of steel pipe revenue
Domestic 4,029.80 88.68 5,425.91 92.37 6,657.54 91.48
International 326.03 7.17 239.57 4.08 378.79 5.20
Service income 59.01 1.30 45.90 0.78 62.77 0.86
Total Sales and service income 4,414.84 97.15 5,711.38 97.23 7,099.10 97.55
Net foreign exchange gain 10.29 0.23 - - 18.96 0.26
Other revenues 119.23 2,62 162.62 2.77 1569.66 2.19
Total Revenue 4,544.36 100.00 5,874.00 100.00 7277.72 100.00

Note: Other revenues include scrap sales revenue, galvanizing revenue, inferest income, etc.
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Business Characteristics
Products

Our steel pipes are manufactured by the process of
Electric Resistance Welded production system (ERW). The
company offers both of made to order and finished products

which can divide to

o Steel pipes for general work

General Steel can be utilized in a variety of
applications such as utility work, water transmission work,
fire extinguishing work, and the trend of using steel pipe for
other purposes such as implemented as an aquifer pipes or
hose for fire water system in lubricate for high building
compensation using PVC because there is strength and can
accommodate more than pressure hose commonly PVC up
to 5 times and can be adapted more convenient than
pipes PVC. In addition, steel pipes can also be exploited in
the agriculture, fence, doors and general decoration such
as banister, fence houses and blocking roads, structure of
bill board sign etc.

e Steel pipe for construction work

Steel for structural steel pipe is large an alternative
to using wood, the iron rail, steel curtain, steel structure of

the H & | format description (H, | Beam), as well as the

Example of steel pipes for general work

concrete in structure such as foundation pile, scaffold,
structural roof or roof batten and can be adapted to the
steel roof structure. Because of the strength of steel pipes,
durable lightweight easy to connect, less damaged during
transport. This makes the construction quality. In the meantime,
we can save time and money which compared to the use

of wood and concrete.

In addition, the use of steel also has advantages of
steel categories. The iron curtain, Steel Guide, Steel structure
of the image description or H | (H, | Beam) because steel is
lightweight and has a symmetry which can contribute to
weight all directions. As a result, the structure is made from
steel pipes and lower costs. Current use of formalbility is
accepted and used by engineers in construction increased
continuously especially for large structure that resembles the

hollow or buildings, with most area, minimum number of pillar

For example the formability of use to a structure both
in and abroad and from the Government and the private
sector such as transport station, airport, office buildings
including official residence, the building’s dome shape such

sport stadium, warehouse and garden vegetables, etfc.

Example of steel pipes for construction work
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The shape and size of company’s steel pipes

Shape Size

Round pipe Nominal dimension
1/2 inch (15 mm.)

to 16 inches (400 mm.)

Square pipe Side length 12 x 12 mm. to

300 x 300 mm.

Rectangular pipe Side length 19 x 38 mm. fo

200 x 400 mm.

Side length
60 x 30 x 10 mm.
to 200 x 75 x 25 mm.

C pipe

-

The Maximum thickness that the Company is able to
product is at 12 mm. Moreover, steel pipes nominal dimension
10-16 inches which produce under ERM system (Electric
Resistance - Welded Pipes) in Thailand are considered as

special size products.

The type of steel manufacture

Our products can be categorized info 2 types, which are
e black steel pipes

¢ galvanized steel pipes

There are 2 grades of both types, which are either

Standard grade
The standard grade is labeled and sold under the
brand *

Facilc Fips

" (Pacific Pipe) which is certified quality by
international standards that are commonly accepted with
both domestic and overseas. The company’s products have
through the production process and ensure the product
quality standards that define both of raw material, size,
thickness, and other properties such as receiving pressure.
Most standard grade is used for construction or the system
which is necessary to use high quality products and is
certified on both domestic and overseas for benefit of

security mainly.

Commercial grade

The Commercial grade is labeled and sold under
the brand @ " (Tamose). The production process of
commercial grade is as same as producing standard grade
but different in quality raw materials and does not pass test
in the process as defined in various standards. Most commercial
grade is used for general used such as general plumbing or

banister and fence houses etc.

Moreover, to select the shape of steel pipes is depending
on the needs of customers such as round pipes looks beautiful
and can bend the curve better than rectangular steel pipes
so round pipes are popular to use as the building’s dome
shape or interior design. While rectangular steel pipes are
sturdy and convenient to weld so rectangular steel pipes
are suitable for the general structure and system for high

buildings.

Certificates of Pacific Pipe Products

The Company’s products are manufactured by reliable
machines with modern technology and are inspected
thoroughly the entire production process. The inspection is
strictly controlled by our proficient technicians and skillful
workers in order to assure that all the products meet the
expected quality standard and are worth the customers’
confidence. The Company also issues product quality warranty

to every tfime when purchasing standard grade steel pipe.
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The Company has quality standards from widely
accepted domestic and international organizations as
described below.
= DIN EN ISO 9002 : 1994 from an institution of the
TUV NORD CERT Certification Body of Rheinsch -
Westfalischer TUV e.V, The Federal Republic of
German
= DIN EN SO 9001 : 2000 from an institution of the
TUV NORD CERT Certification Body of RWTUV
Anlagentechnik GmbH, The Federal Republic of
German

= DIN EN ISO 9001 : 2008 from an institution of the TUV
NORD CERT GmbH, The Federal Republic of German

The Company is the first steel pipes producer, who
awarded 1SO 9001 : 2008 which be able to guaranty our
quality to customer satisfaction and the Company’s
sustainable growth. By maintaining superior quality, the
Company has successfully managed to have its products
been consistently granted quality standard products from
widely accepted domestic and international organizations
as described below.

- Thai Industrial Standard Certification (TIS) from the
Thai Industrial Standard Institute of the Ministry of Industry

- Productivity Standard: MATALLIC SPRINKLER PIPE
from an institute of Underwriters Laboratories Inc®, USA. In
2007

- Industry standard quality assurance (JIS): Japan
Industry Standard from Japan Quality Assurance Organization,
Jopan

In addition, the Company is the first steel pipes
producer, whose product is awarded TIS of entire group of

steel pipe from the Ministry of Industry. This enables
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This enables the Company stand firmly in the leading position
of the standard grade steel pipe market in Thailand. Moreover,
our reputation of offering premium product has been swelled
to overseas markets. Presently Asia, Middle East and Australia
regions are our main export destinations. But the Company
also plans to expand its coverage to all over the world. This
will help not only mounting the revenue, but also creating
opportunities to cooperate with clients in order to reap the

technology advantages as well as new standards development.

Inventory Management Policy

The Company has the policy in the inventory
management, both raw material and finished goods, as a
flexible manner. We manage our inventory based on the
current economy situation. Our experienced management will
closely monitor, analyze, and estimate the future demand
in order to adjust the optimum quantity of inventory to support

the market.

Business Goals

The Company aims to secure the leading position in
the domestic market through its high product quality, vast
product variety and superior delivery. To achieve such objective,
the Company has emphasized aggressively on the continuous
development of product quality and the promotion of
“Pacific Pipe” bran in order to be infernationally recognized
and accepted as a world class steel pipe manufacturer. In
additional, the Company has increasingly focused on large
steel pipes for contractions. Also, the Company is determined
to expand its customer base to retail customers throughout
the country by improving our distributing network through
establishing more distribution centers in several strategic

areas.



Plants and Distribution Centers

Plant Location

1. Phra pradang plant
Road, Amphur Prasamut Chede,

Samutprakarn Province

298,298/2 Soi Krupcharoen, Suksawat

Details Area

Manufacturing steel pipe. 24 rais 1 ngan

Installed capacity of 140,000 69 sg.wa. 3 buildings

tons per annum.

2. Mahachai plant () 1/112 Samutsakorn Industrial Park,

Moo 2, Rama Il Road, Amphur Muang,

Samutsakorn Province

Galvanizing steel pipe. 8 rais 2 ngan

Installed capacity of 50,000 5 sq. wa. 1 building

fons per annum.

3. Mahachai plant (Il)

2, Rama Il Road, Tambol Tasai, Ampher

Muang, Samutsakorn Province

1/97 Samutsakorn Industrial Park, Moo

Manufacturing large-size steel 20 rais 3 ngan

pipe. Installed capacity of 98 sq.wa. 1 building

160,000 tons per annum.

4, Distribution Center at

Bangna-Trad km.29  Bangbor, Samutprakarn Province

158 Moo 6 Tambol Bangbor, Ampher

Storage for sales. Storage 22 rais 22 sg.wa.

capacity of 40,000 tons. 2 building

5. Distribution Center

at Lad lum Kaew lum Kaew, Pratumthani Province

50/6 Moo2 Tambol Namai, Ampher Lad

Storage for sales. Storage 25 rais 2 ngan

capacity of 40,000 tons. 31 sq.wa. 2 building

6. Sales Department

at Lumpini Road, Bangkok, Thailand 10120

1168/74 26th, Lumpini Tower, Rama [V

Sales office. 1,772.17 sq.m.

Production policy and production capability

The Company offers both made to order and finished
products. Its placing order policy for domestic customers is
as follows:

1) In case that the finished products, the Company
will immediately deliver the products to customers once
receiving their orders.

2) In case that there is raw materials available in
inventory for manufacturing such products, the Company
will deliver the product to customers within 20 days affer
receiving orders.

3) In case that there is no raw materials available in
inventory for manufacturing such products, the Company
will deliver the product to domestic customers within 45 days
after receiving orders.

4) For oversea customers, the Company will deliver
the product within 60-75 days after receiving orders, depending
on the order period of customers.

The management, production team and marketing
team usually work closely to effectively plan for raw material
and finished product inventories. This efficient management
enables the Company to maintain its effectiveness in product
delivery and to immediately and actively respond to changing
demands, division work closely and have regular meetings

with management to plan for raw materials procurement

and manufacturing ready for sales products. Generally, when
the production utilization reaches to approximately 75%, the
Company will consider an expansion in production capacity.
The decision will bid on the analysis on steel pipe consumption
trend and the company’s directions and plans. In additional,
in order to maintain machine conditions, the Company has
scheduled to have every major machine check up once a
week, which each takes a few hours. The company’s installed
capabilities of black steel pipes and galvanized steel pipes are
300,000 fons per annum and 50,000 tons per annum, respectively.

In 2012, the actual production capabilities were
approximately 254,306 tons for black steel pipes and 22,782

tons for galvanized steel pipes.

Raw materials

The Company’s major raw material of producing steel
pipes is hot rolled coil, which accounts for approximately 98%
of total raw materials purchased. According fo the Company’s
policy, which highly emphasizes on product quality and prompt
delivery, raw materials quality and trusted suppliers are the
most crucial factors when purchasing raw materials. The
Company also regularly evaluates the suppliers’ performance.
At present, 70%-80% of consumed HRC is from domestic source

with Sahaviriya Steel Industries Plc., and retail traders.
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Risk Factors

The Fluctuation of Raw Material and Product Prices Risk

The Company’s main raw material is hot-rolled coil
which varies in relation to the global steel price. This risk is
the most important because the Company may encounter
some risk which affect from the movement of the hot-rolled
coil price. The movement impacts the Company in both
directions, positive and negative. Moreover, the Company
may encounter the loss from diminutive in value of raw
materials if the price decreases dramatically. The fluctuation
of raw material and price products arose from external risk
and beyond the control of the Company. The Company has
set a policies (1) closely monitoring world steel price and
procuring raw material with more prudence (2) controlling

inventory atf the appropriate level.

Risk of economic condition in domestic and overseas

From the economic crisis around the world that is a
side effect from European public debt together with slow
growth of the United State of America and Republic of
China which redound to higher competition in both domestic
and overseas.

Due to one of the Company’s competitive advantages
are quality control and the product variety, the measure to
reduce the risk were (1) retain existing customers that
emphasize using quality products. (2) Breaking a variety of
customer groups and can expand production to meet a variety
of needs from customers. This is an advantage if compared
with the production company that has a specific item group.
From these reason shows that the company has the flexibility
of operation in order to accommodate changes and respond
to the needs of the market quickly. (3) Increasing production
efficiency to decrease cost of production. (4) Stressing

customer service by prompt delivery

The Exchange Rate Risk

Since the Company imports some of the raw materials
from oversea and exports its products to overseas customers,
the Company may encounter the risk from the exchange
rate volatility. However, since most of the import and export
are set in the US dollars and most of the Company’s imported
raw materials are used to manufacture products for exporting,
the exchange rate risk is then prevented through the natural

hedge.
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The Interest rate Risk

Due to the economic uncertainty, the Company may
encounter risk from the interest rate volatility which impacts
both positive and negative to the Company. However, the
Company expects such risk to be insignificant as all the

Company’s loans are short term.

Risk Related to Credit

Trade receivables are money owed to the Company
by customers who buy merchandises with a condition to
make payment within the agreed period, so the Company may
take risks from payment failures or late payment. To mitigate
the risks, the Company has set credit lines based on purchasing
demand and payment ability of customers. The credit lines

require written approval of authorized executives.

Thai’s Politics uncertainty

Thai’s politic uncertainty has directly impacted
investments in country because it affects the investor
confidence. If the situation is uncertainty, the investors will
delay or postpone the projects. On the other hand, if the
situation is stable, the investment projects will initiate rapidly

from not only the public but also the government.

Risk related to the influence of major shareholder

Tang Mong Seng Holding Company Limited and its
founders held 71.08 % stakes in the Company. This enables
Tang Mong Seng to gain almost absolute control over the
resolution of shareholders’ meeting in the matter of director
appointment or other issues, which require majority vote
from shareholders” meeting, but except for the issues that is
required by laws or related rules to have minimum of 75%

vote.,

The risk from natural disasters

The result of the great flood in quarter 4/2011 which
affected companies, even though it was not catastrophic
damage such other industries but the company is aware of
the importance of risk from a variety of natural disasters. The
company has made Business Continuous Planning: BCP to
prepare if the disasters that may occur such as flood and

fire, etc.



Company Structure

[The Board of Director]

. . 4 ) :
R tion Nomination ) )
ermuneration orm . I Chief Executive Officer Sk Mana.gement Audit Committee
and Corporate Committee \ ) Committee
4 )
Managing Director +——p — = — = — — — { Internal Audit )
\_ /

[Planning and Develop]

—( Engineering )

4( Production )

—(Human Resource)

—Gusiness Managemena

—( Marketing )
—(Business Relations)

—[ Finance ]

—Gccounting/Financ@
—( Data Analysis )

—[ Corporate Admin J

—Q\dmin/Proouremeng
—( Investor Relation )
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Shareholding and Management Structure

Shareholder

List of Major shareholders as of January 11, 2013

Name of shareholders ‘ Shareholding ‘ Percentage

1. Tang Mong Seng Holding Company Limited and its founders” 469,127,000 71.08
2. Mrs.Pranee Koowuttayakorn 18,528,000 2.81
3. MissWareeya  Lekapojpanich 15,000,000 2.27
4. Misswanalee  Lekapojpanich 15,000,000 2.27
5. Thai NVDR Company Limited 10,492,900 1.59
6. Mr.Vifit Pongpirodom 6,400,000 0.97
7. Mr.Anan Raveesangsoon 5,904,200 0.89
8. Mr.Nantawat  Sathirachaiyawit 5,000,000 0.76
9. Mr.Chuwit Jittarasakul 3,424,000 0.52
10. MissViriya Ampornnapakul 3,400,000 0.52

Total 552,276,100 83.68

/1
Tang Mong Seng Holding Company Limited has the shareholders consist of Mr.Prayoon Lekapojpanich and his spouse,

Mr.Somchai Lekapojpanich and his spouse, Mr.Vichai Lekapojpanich and his spouse and Mrs.Sumon Lekapojpanich.

PAP shareholding of Tang Mong Seng Holding Company Limited

Name of shareholders ‘ Shareholding (share) ‘ Percentage

1. Tang Mong Seng Holding Company Limited 257,762,500 39.06
2. Mr.Prayoon Lekapojpanich 20,450,000 3.10
3. Mr.Somchai Lekapojpanich 54,199,000 8.21
4. Mr.Vichai Lekapojpanich 49,528,000 7.50
5. Mrs.Sasithorn Lekapojpanich 17,812,500 2.70
6. Mrs.Sumalee Lekapojpanich 17,812,500 2.70
7. Mrs.Sukanya Lekapojpanich 17,812,500 2.70
8. Mrs.Sumon Lekapojpanich 33,750,000 5.11

Total 469,127,000 71.08
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Structure of The Board of Director

Pacific Pipe Public Company Limited consists of 4 committees
which are
1. The Board of Director
2. Audit Committee
3. The Remuneration Nomaination and Corporate
Committee

4. The Risk Management Committee
1. The Board of Director

The board of director consists of 11 directors divide to

6 independent directors and 5 executive directors, namely;

1. Mr. Somchai Lekapojpanich Chairman

2. Mr.Somkiat  Jitvuthichod Independent Director
3. Mr.Surin Wanpensakul Independent Director
4. DrSomchai  Harnhiran Independent Director
5. Mr.Kriengkri  Rukkulchon Independent Director
6. Miss Piyanus ~ Chaikajornwat Independent Director
7. Mr.Charin Hansuebsai Independent Director
8. MissViriya Ampornnapakul  Director

9. Mr.Vichai Lekapojpanich Director

10. MissSunisa Kwanbunbumphen Director

11. Mr.Nantawat Sathirachaiyawit  Director

Note : Director No. 1,8,10 and 11 are authorized directors
which is required fo have the two Co-signatures and

affix with the Company’s seall.

Scope of Duties and Responsibilities of the Board of Directors

The board of directors shall perform their duties in good
faith in accordance with the laws, objectives, and articles
of Association and resolution of the shareholders” meeting
of the Company except in particular matter that the resolution
of the shareholders’ meeting is required, for instance, entering
into a connected fransaction, acquisition or sale of major
assets under the SET regulations or regulations of other
government agencies. The details of roles and duties of the
Board of Directors are shown in Corporate Governance Policy
which is on page 121.

The Company secretary is Miss Viriya Ampornnapakul.

Role of the Company Secretary

The main responsibilities of a Company Secretary are
to support the work of the Board of Director in the relevant
with rules and regulations. For specific responsibilities of the

Company Secretary are as follow;

1. Infroduction to the Directors on legal, rules and
regulations of the company, the Board of Directors shall know
and monitor compliance by properly and regularly including
reporting the changes in legal definitions that are significant
to the Committee.

2. To set the meeting of shareholders and the Board
of Directors, in accordance with the law, the company’s
regulations and other best practices.

3. Provide the minute of shareholders meeting and the
Board of Directors’ meeting including monitoring compliance
with resolutions at the Annual General Meeting of shareholders
and at the meeting of the Board of Directors.

4. Provide the Annual Reports of the Company, notice
of the shareholders * meeting and the Board of Directors
meeting and the minute of meeting.

5. Responsible to disclose the Company information,
report, in accordance with the relevant laws and regulations.

6. Contfact and communicate the rights of shareholders

to the shareholders.

2. The Audit Committee
The Audit Committee consists of 3 independent directors
which have 3 terms of director since 4" March 2010 to 3°

March 2013 namely;

1. Mr.Somkiat  Jitvutthichod Chairman of the
Audit Committee
2. Mr.Surin Wanpensakul  Audit Committee

3. MissPiyanus ~ Chaikajornwat  Audit Committee

The Audit Committees respectively af 1 and 2 have
sufficient knowledge and experience that can serve fo review
the reliability of financial statements.

The details of duties and responsibilities of the Audit
Committee are shown in Good Corporate Governance which
is on page 122.

The Secretary of Audit Committee is Mr. Naritchai

Bhurepongsanond.

3. The Remuneration Nomination and Corporate Committee

The Remuneration Nomination and Corporate Committee
consists of 2 independent directors and 1 executive director
which have 3 ferms of director since 4" February 2012 to 4"

February 2015, namely;
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1. Mr.Surin Chairman of Remuneration
Nomination and Corporate

Committee

Wanpensakul

2. MrKriengkri Rukkulchon Remuneration Nomination

and Corporate Committee

3. Mr.Vichai Remuneration Nomination

and Corporate Committee

Lekapojpanich

The details of duties and responsibilities of the
Remuneration Nomination and Corporate Committee are
shown in Good Corporate Govermnance which is on page 123.

The secretary of the Remuneration Nomination and

Corporate Committee is Miss Nantana Lakkham.

4. The Risk Management Committee

The Risk Management Committee consists of 1
independent director, 1 executive director and 1 executive
which have 3 terms of director since 23 February 2012 o 23

February 2015, namely;

Chairman of Risk
Management Committee

1. MissPiyanus Chaikajornwat

2. MissViriya  Ampornnapakul  Risk Management Committee

3. MissThitima  Vattanasakdakul Risk Management Committee

The details of duties and responsibilities of the Risk
management Committee are shown in Good Corporate
Governance which is on page 123.

The secretary of the Risk Management Committee

is Miss Methita Charoensurapirom.

Criteria for Appointment of the Independent Directors

Quadlification of the Independent Directors

An Independent Director is qualified and independent
person according to the definition established by the Stock
Exchange of Thailand, which are as follows:

1. Holding not more than 1 percent of paid-up shares
of the Company, offiliated company, associated company
or any juristic person who may have a conflict of interest.
These include shares held by individuals associated with it.

2. Not fo participate in business, not being an employee,
staff member of advisor who receives a regular salary from
the Company or controlling person of the Company, offiliated
company, associated company or any juristic person who
may have a conflict of interest for at least 2 years before
the date of filing the request is allowed by Securities and

Exchange Commission Thailand.
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3. No business relation, no benefit or conflict of
interest whether directly or indirectly both in finance and
business management of the Company, affiliated company,
associated company or any person who has conflict of
interest in a way that will cause loss of independence such
as purchasing or selling raw material/ products/ service/
lending and loan amount.

4. Not being a person who has a blood relation or legal
registered relationship in the way of fatherhood, motherhood,
spouse, brother, sister, son or daughter, including spouse of
son or daughter or executives, major shareholder, controlling
person or person who are about to be nominated an executives
or controlling person of the Company or its subsidiary.

5. Be a director who is not appointed as a representative
to safeguard interest of the Company’s directors, majority
shareholders or shareholders who are related to the Company’s
majority shareholders. In addition, an independent director
must feel free to give optional report work performance as
required by his duties, free of any personal interest, benefit
or position and free of the control of any party and does not
act under the influence of any person or group of person
including any circumstance by which pressure may be exerted
and make an independent opinion impossible.

6. Not being or used to be auditor for the Company,
affiliated company, associated company or any juristic person
who may have a conflict of inferest. And also not being a
major shareholder, non-independent director, management
or being part of manager of audit firm which has the auditor
of the Company, aoffiliated company, associated company
or any juristic person who may have a conflict of interest
unless at least 2 year before the date of filing the request is
allowed by Securities Exchange Commission Thailand.

7. Not being or used to be Consultant including legal
consultant or financial consultant who earns consultant fee
for more than 2 million Baht per annum for the Company,
affiliated company, associated company or any juristic person
who may have a conflict of interest. In case of the Consultant
operates under juristic person, the Independent director shall
not be the major shareholder, Nondependent director,
Management or being a part of any juristic person who may
have a conflict of interest for at least 2 years before the
date of filing the request is allowed by Securities Exchange

Commission Thailand.



Meeting of Directors

The Meeting attendance of the directors in 2012 are as below :

Total of Meeting / Attendance

Director e Bl e | The Audh The Risk The Rlemulnero‘rion
Director Committee Monoge.men‘r Nomination Clhld
Committee Corporate Committee
1. Mr.Somchai Lekapojpanich 9/9 - - -
2. MissViriya Ampornnapakul 9/9 - 5/5 -
3. Mr.Somkiat Jitvutthichod 9/9 12/12 - -
4. Mr.Surin Wanpensakul 9/9 12/12 - 6/6
5. Mr.Kriengkri Rukkulchon 9/9 - - 6/6
6. Dr.Somchai Harnhiran 9/8 - - -
7. Mrs.Piyanus Chaikajornwart 9/9 12/12 5/5 -
8. Mr.Vichai Lekapojpanich 9/8 - - 6/5
9. MissSunisa Kwanbunbumphen 9/9 - - -
10. Mr.Nantawat Sathirachaiyawit 9/9 - - -
11. Mr.Charin Hansuebsai 9/9 - - -
12. MissThitima Vattanasukdakul” - - 5/5 -

"' The resolution of the Board of Director no.2/2012 dated on 23 February 2012 appointed MissThitima Vattanasukdakul,

Production Director as the director of Risk Management Committee.

The Nomination of directors and Executives
1. The Nomination of directors

Remuneration Nomination and Corporate Committee
will select individuals suitable for nomination both of knowledge
and work experience which related company’s business or
support company’s benefits in the future. Then, propose their
names to a meeting of the Board of Directors and/or a
shareholders’ meeting for consideration as the case maybe.
The qualified person must dedicate enough time for regularly
meeting: have good background of work in the past and
good ethic. Moreover the Company also considers the number
of director position in other companies of each nominee
because it may affect with director’s duties when the nominee

acts as company director.

2. The Nomination of Executives

Executive will consider and appoint person who have
knowledge, abilities and appropriate experienced. In addition
the Company prepares the successor plan for personnel who
have good knowledge, abilities and ethic acts as the

Company’s management in the future.

Rights of Minor Shareholders in the Appointment of Company
Directors

1 A shareholder shall have voting rights equal to the
number of shares held.

2 Shareholders vote to appoint individuals director.

3 Those who receive the most votes are considered
to be elected as directors, in the order of most votes received
to least, up to the number of directors to be elected at that
fime. If two or more candidates receive the same number of
votes for the position available, the Chairman of the meeting

shall make the decision on which candidate is to be chosen.
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Management Team

As of December 317, 2012, the management team comprises of 7 persons as follows:

‘ Position

Name
1. Mr. Somchai Lekapojpanich Chief Executive Officer
2. Miss Viriya Ampornnapakul Managing Director
3. Miss Sunisa Kwanbunbumphen Business Relation Director

4. Mr. Nanfawat Sathirachaiyawit

Engineering Director

5. Mrs. Phathra Chanyavilas Marketing Director
6. Miss Thitima Vattanasakdakul Production Director
7. Mr. Pert Leevilaikulrat Assistance of Director

Remuneration for Directors and Executives

1. Remuneration for Board of Directors

For fiscal year ended December 317, 2012, the
Company paid the meeting allowance and gratuity to
independent directors while the executive directors was

paid only gratuity.

Unit: Baht
Name ‘ Remuneration 2012
1. Mr.Somchai Lekapojpanich 240,000
2. MissViriya Ampornapakul 157,500
3. Mr.Somkiat Jitvuthichod 720,000
4. Mr.Surin Wanpensakul 870,000
5. Mr.Kriengkri Rukkulchon 570,000
6. Dr.Somchai Hanhiran 400,000
7. MissPiyanus Chaikajornwat 840,000
8. Mr.Vichai Lekapojpanich 165,000
9. MissSunisa Kwanbunbumphen 120,000
10. Mr.Nantawat  Sathirachaiyawit 120,000
11. Mr.Charin Hansuebsai 420,000
12. MissThitima ~ Vattanasakdakul” 37,500
Total 4,660,000

" MissThitima Vattanasak is a member of sub-committee

which is the Risk Management Committee.
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2. Remuneration for Executives
In 2012, the Company paid the remuneration to 7
executives in the total of 29,426,601 Baht which divided to

salary, bonus and provident fund.

Other remuneration

-None-

Employee
As of December 317, 2012 number of employees in the

company’s main line is as follows. (Excluding Executives)

Position Quantity

1. Production 382
2. Engineering 59
3. Warehouse 114
4. Management 62

Total 617

Remuneration of employee 2012 (excluding Executives)

In 2012, the Company paid the remuneration to the
employee (excluding Executives) in the total of 116,305,226.74
Baht which divided to salary, bonus and provident fund.



The Company’s Good Corporate Governance Policy

Definition

The company’s good corporate governance policy
is based on the principle of The Organization for Economic
Co-Operation and Development (OECD), and Principle of
Corporate Governance Year 2006 by The Stock Exchange of
Thailand and Securities and Exchange Commission Thailand.
The company uses the two organization’s principles as the
company’s corporate governance guideline.

A definition of the company’s corporate govermnance
is a system that provides a relevance structure of every
group of stakeholders including the Board of Directors,
managements, and shareholders. Also, the stakeholders must
be treated with faimess and equality.

In addition corporate govemance policy also includes
management system and internal control of company to
achieve goals for most of benefit to the shareholders in the
long term. The company hold 4 principles to create confidence
to related parties and as the basis of sustainable growth of
the business such as transparency, integrity, accountability
and competitiveness with the guidelines in practice divided
into 5 categories as follow;

1. Right of Shareholders

2. Equitable Treatment of Shareholders

3. Role of Stakeholders

4. Disclosure and Transparency

5. Board Responsibilities

Rights of shareholders

1. Fundamental right

1.1 The Company’s Board of Directors defines the
Company’s good corporate governance policy with regard
to shareholders’ rights as defined by law which comprise of;
1.1.1 Rights to receive and transfer shares and
rights to receive sufficient information on fime
via the communication channel provided by
the company to enable the shareholders to
consider the impact which may occur both

of the Company and shareholders.
1.1.2 Rights to attend the shareholders” meeting,
express opinions, recommendations and jointly
consider the company’s agenda during the

shareholders” meeting.

1.1.3 Rights to elect and deprive directors and
approve the appointment of independent
auditors.

1.1.4 Rights to the equally divided profits.

2. Entitle to receive information and express opinion in
shareholders” meeting

2.1 The company aware of Thai and foreigners’
shareholders, the company shall prepare the related
documents of shareholders’” meeting and memorandum
in both of Thai and English.

2.2 The company publishes documents 30 days in
advance in company’s web site at www.pacificpipe.co.th
before meeting and before sending documents to
shareholders. For sending process, the company granted
Thailand Securities Depository Co., Ltd. which is the registrar
of company. All the documents are delivered to the
shareholders meeting 14 days in advance before meeting.

2.3 The company gives an opportunity to shareholders
for propose agendas or sending the questions in advance 3
months before the end of fiscal year via www.pacificpipe.co.th.

2.4 In the general meeting of shareholders’” meeting,
the Directors and financial executives, including the company’s
independent auditors will attend the meeting. The Chairman
will allow all shareholders to question with enough time. The
directors who involve in questions will explain all questions
completely. The minutes of annual general meeting of
shareholder is published within 14 days count from the

meeting day via www.pacificpipe.co.th.

Equitable Treatment of Shareholders

Attending the shareholders’” meeting

1. The Company details to shareholders bring necessary
document to completeness in meeting for maintains rights
to attendees by company’s articles in the part of shareholder
meeting. The company has attach proxies to shareholder
who objectives and may authorize others to attend the
meeting instead or authorize to company’s independent
directors. The shareholders can download the proxies via

company’s website at www.pacificpipe.co.th.
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2. The company provides a chance for the shareholders
to propose a person to position the company’s director.
For more information, the shareholders are able to visit the
company’s website at www.pacificpipe.co.th.

3. During every shareholder’s meeting, the chairman
shall inform the shareholders of the voting method and the
number of the quorum and enable the shareholders to
equally exercise the rights in expressing their opinions and
recommendations. In addition, the chairman shall be entitled
to use the voting ballot for the important agenda items and
inform the meeting of the result of voting.

4.During the agenda of directors’ appointment, the
voting shall be conducted individually.

5. The company grants shareholders to vote in the
agenda that is in pending and undetermined by vote.

6. The company shall not add any agendas which
have not originally been included in such meeting without

prior notification to the shareholders.

The conflict of interest

The Board of Directors defines the measures to use of
inside information in the Ethics and Code of Business Conduct.
This to prevent personnel used the inside information for
private benefit in the wrong way. The details are as follow;

1.The conflict of interest

1.1 Should avoid any action which may cause the
conflict of interest with company whether due to
contact with relevant company’s business, such
as trade partners, customers, trade competitors
or opportunity or Information that obtained
by position to make personal advantage and
competing with the company or perform other
works which has an impact on employees’ duties.
1.2 Should omit ownerships of trade competitors’
shares if this ownership made employee act or
omit on the employees’ jobs or affected deeply
to the work task. In the case that the employees
hold the stocks before working at the company,
before the company enfer the same business, or
by heritage, the employees must report to their

chief,
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1.3 The company’s employees, who be part of the
stakeholding are prohibit to enter any fransactions
on behalf of the company in order to prevent
the conflict of interest that might be occurred.

1.4 Any business transactions on behalf of personal,
family or any corporate that having stakeholding
must disclose to the Company before involving
the transactions.

1.5 Performing a job of subsidiaries will be allowed
only by managements or directors approval.
When an approval from the management is
received. However, the company’s employees
must not perform a job from outside that would
compete with the company or lead to the conflict
of interest no matter it is a femporary or permanent
job. Unless it is approved by the managements
or directors.

1.6 When agendas are raised during the meetings,
any person with a conflict of interest shall
temporarily leave the meeting to allow other
aftendees to consider, analyse and discuss the
item without the influence of such person.

1.7 The Board and managements shall consider
connected transactions between company
and its subsidiaries or affiliates independently
with prudence, honesty and ethically taking
info account the company’s benefits.

1.8 The Board of Director, managements must report
a related transaction that relate to the company

or subsidiaries’ business management.

2. Use of inside information

Inside information is the data management operation
which is the company’s confidential information and undisclosed
to the public. If disclosed, would affect the company or
company’s subsidiaries. Particularly affect the value of stock
trading in the stock market. The Company employees and
subsidiaries do not disclose inside information derived from
their duties to others or not to seek advantage from inside
information for yourself or make the company’s benefits

reduced.



2.1 Directors, managements and employees at all

levels of the company are prohibited to use inside
information which are essence and undisclosed
to the public for their benefit or others until after

24 hours disclosing information to the public.

2.2 The company’s employees shall maintain and not

disclose customer’s data information to the public.
All personnel do not and trad disclose the customers’
confidontial data fo any personnel and outsider
who not involve unless it is required by law, for

court cases, or approve by Board.

2.3 The directors, managements, and the employees

or person who related to the information are
prohibited to disclose or transmit the company’s
information or secret to people who are not related
to the information such as family, relatives and

friends etc.

2.4 Unauthorized personnel shall not disclose the

information. If any unauthorized person is asked
to disclose information, a direct enquiry must be
made to the authorized person to ensure the
correctness and consistency of the disclosed

information.

2.5 Do not give an advice about the company’s

securities trading unless it is related to a duty

that is assigned from the company.

2.6 The company will release a notice of security

trade forbidden during a financial statement
making period both quarterly and yearly via the
company internal communication to the directors,
managements, and all personnel. The notice

will be valid until a security commonly trading

day is announce in written form

2.7 The directors, managements, and the employees

up from a head of department, accounting
officer, data analysis officer, and internal audit
officer must prepare a report of security trade
within 3 working days to an internal audit manager

when the company’s security frade is occurred.

2.8 The directors, managements, and all personnel up
from a head of department, accounting officer,
data analysis officer, and internal audit officer must
quarterly report a security holding of their own
and a related person as a rule of securities and

exchange Act. to the internal audit manager.

Role of stakeholders
The practices with Customers

1. Deliver products that have quality standards under
fairer conditions and on the basis of the obtained yield fairer
to both parties.

2. All of employee must be dedicated, strive to develop
quality products, service at a reasonable price in current
situation, fair ferms and conditions without any restriction of
consumers’ fundamental rights.

3. Contract compliance or conditions that agree strictly
in case of unable to comply one of the criteria, must notify
the partner and/or creditors in advance fo joint consideration
for solutions.

4. Keep customers confidentiality seriously unless the
customer agrees to disclosure of written or legal including

not use for the own benefit and the persons involved.

Practices with Trade Competitors

1. All of employee operates its business by free and
fair competition. untruthful accusations libel, unreasonable
or doubtful information to discredit competitors shall not be
folerated.

2. Not to seek the confidential information of trade
competitors by the way is not honest or inappropriate such
bribe to employees of competitors etc.

3. Do not damage the reputation of trade competitors
by the accusation untrue and not to blame without information

reasonably.

The practices with trade partner

1. Purchasing supply must have the audited procedure
fo provide transparency and maximum benefit.

2. The Company must conduct fo trader partner with

equality on the basis of fairer competition.
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3. The company employee must procure products and
services by consideration of needs, value, prices and quality.
The employee must give accurate and equal information to
trade partner without bias and no discrimination against trade
partner including purchasing and supply concisely consistent
with suited to the circumstances.

4. When contracting with trade partners, employee
shall retain documents relevant to negotiations, drafting, contract
making and contract monitoring as supporting evidence for
a specific period.

5. The company employee must not to take advantage
from purchasing supply. The employee must place neutral,
not closely to trade partner if it cause influence decision
with company’s employee.

6. The employee shall strictly adhere to contractual
agreements. If either the company or the trade partner should
fail to comply with the agreed terms and conditions, or
circumstances arise that render compliance impossible. The
company employee shall report to their supervisor to seek

corrective action.

The Practices with shareholders

The company is committed to creating sustainable
business growth and ability to competitive to generate value
added to shareholders in the long term by:

1. The Company has the dividend policy fo pay the
shareholders af the rate of no less than 40 percent of the net
profit. The company currently reserves 10 percent the company’s
capital by law. In order that, such dividend payment can
be changed, depending on the Company’s performance,
financial status and the company investment’s plan.

2. To establish the Board of Director and sub-committee
to approves the business direction, planning, objectives and
budget. As well as to review the operation of the company,
in accordance with the laws and relate regulations with
consideration the highest interests of the company, shareholders
including stakeholders.

3. Shareholders and stakeholders can report or complain
to the director in anything that may cause damage to the

company via;
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Investor Relations Department

Pacific Pipe Public Company Limited

Address 1168/74 Floor 26" Lumpini
Tower Building, Rama IV Rd.,
Bangkok 10120

Telephone number (662) 679-9000

Facsimile number  (662) 679-9074

E-mail Address ir.dep@pacificpipe.co.th

Investor relations will collect reports or a complaint
by shareholders to the Remuneration Nomination and Corporate
Directors who take the responsible in issue or complaint to

investigate and report to the Board of Director.

The practices with creditor

The Company complies with the terms of the loan
agreement and gives the accurate financial information
including debt payments are paid promptly every times and
follow the terms of the contract or agreed strictly. If the company
should fail to comply with the agreed terms and conditions,
the company shall inform to creditor in advance to joint
consideration for solutions. In business negotiations should

ignore any request or pay any benefits in dishonest trade.

The practices for the Community and Social Responsibilities
1. Take responsible and provide helps in aspects of

environment, religious, education, cultural, arts as well as local

custom and tradition where the company is located in.

2. Conduct activities and cooperate with the
govermnments and community in order to enhance quality of
life, social, community, and environment constantly.

3. Prevent accidents and control dispose of waste to
be under acceptable standard level.

4. The Company foster awareness of individual social

and environmental responsibilities in all personnel at all levels.

The practices for Treatment of Employees

1. The company treats its personnel equally without
discrimination, regardless of race, religion, educational
background, or other status that is not directly related to
their working performance.

2. The company realizes the importance of employee
and aware that employees as valuable resources which as
the key of company’s success. For these reason, the company
give precedence, take care of employees and frain any

skills in working by:



2.1 To give the fair salary and appropriate with
duties and responsibilities.

2.2 To organize orientation and give manuals to
new employees to acknowledge and understand
the benefits that the employee should receive,
ethics and comply with Labor law strictly.

2.3 Focus on development and provide training to
educate employees continuously to increase
the potential for work efficiently and promote
the employee to advance in careers by testing
to get a promotion in each year.

2.4 Set up the provident fund to employee for
supporting in saving account in long term for
themselves and their family when employee
resign, retire, disabled person or died.

3. Establish a Security Committee to maintain an
environment that is secure against the life and property of

the employee.

Anti-corruption Policy

1. The company’s employees are prohibited from
trying to illegally and unethically predominant a business
partner and competitor such as offering a discriminately
assistance and bribery.

2. Do not operate or be part of an illegal business.

3. In term of dealing with a business partner, the
employees must avoid giving or receiving a stuff that involved
in a business negotiation, contract making or delivering a
contract. For a receiving or giving stuff, it must be in a proper
value or be legally approved. Moreover, the regulation is
forced to use for both giver and receiver.

4. The company has an anti- bribery policy to both

a government officer and others.

Disclosure and Transparency
Information and report

1. The Company ensures that all important information
related to the Company, both financial and non-financial is
disclosed correctly, accurately, equitably, on a timely by the
regulation of the Securities and Exchange Commission Thailand

(SEC) and regulation of the Stock Exchange of Thailand.

By addition disclose information through Annual Statement
(56-1 Form), Annual Report (56-2 Form) and company
website. This allows shareholders, customers, and others who
are inferested can easy access information with an equitable
and reliable.

2. The Board of Directors assigned to have investor
relations as the company representative to communicate
information fo shareholders, broker analysis and others and
they also get the information equitably with the Board of
Directors. To contact investor relations department at;

Investor Relations Department
Pacific Pipe Public Company Limited
Address 1168/74 Floor 26" Lumpini
Tower Building, Rama IV,
Bangkok 10120
Telephone number (662) 679-9000 (Auto)
Facsimile number  (662) 679-9074
E-mail Address irdep@pacificpipe.co.th
3. The company reports the responsibility of the

Board of Directors for the Financial Report and discloses the

performance of the board of director and sub-committee.

Rules and duties of the Board of Director and Top executive
The Board of Director

The board of directors shall perform their duties in good
faith in accordance with the laws, objectives, and articles of
Association and resolution of the shareholders” meeting of
the Company except in particular matter that the resolution
of the shareholders’ meeting is required, for instance, entering
intfo a connected transaction, acquisition or distribution of
major assets under the Stock Exchange of Thailand regulations
or regulations of other government agencies. The scopes of
duties of the Board of directors are as follow;

1. To establish and approve the Company’s business
direction and business objective by authorizing the power to
The Chief Executive Officer fo set forth the business policies
and strategies. The management will act according to the
policy, which should respond to the objectives set forth by
the Board of Directors. The Audit Committee will inspect the
company’s performance in line with the relevant law and

regulations.

Annual Report 2012 Q 121



2. To perform duty with caution and be accountable
to the Company’s shareholders and perform the duty in the
manner consistent to the applicable laws, the Company’s
objectives and regulations as well as the resolutions from the
shareholders in good faith and honesty.

3. To ensure that the Company has an effective written
corporate good governance policy and approve the policy
thereof.

4. To conduct the policy reviews to evaluate the overall
effectiveness of the policy implementation at least once a
year.

5. To determine the level of The Chief Executive Officer
and the managing director’s financial authority and establish
the guidelines for the company’s procurement policy in writing.

6. To consider endorsing and/or approving the matters,
which relate to the company and its subsidiaries according
to the relevant notifications by the Stock Exchange of Thailand.

7. To consider and approve the important decisions
such as investment projects and any operation required by law.

8. To provide for credible accounting system, financial

statements and audit.

The Audit Committee

1. To review that the Company’s financial reports are
disclosed accurately and adequately by coordinating with
auditor and management for preparing both quarterly and
annual financial reports.

2. To review that that the Company has established
appropriate and effective internal control system and internal
audit system.

3. To approve the appointment, transfer, dismissal,
and performance evaluation of Intemal Audit Manager.

4. To approve internal audit plans, budget and
manpower of internal audit department.

5. To consider and review independence and
performance report of internal audit department.

6. To review that the Company has established
appropriate and effective risk management system.

7. To review the internal process of the company about
the whistle - blowing and complaint policy. To ensure that the
policy is independent and appropriately management, aware

of confidentially and preventive measure the whistle - blower.
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8.To review that the Company has conducted
business in compliance with the securities and exchange
law, the regulations of the Stock Exchange of Thailand, or
any relevant laws governing the Company’s business.

9. To evaluate the Company’s auditor in the following
issues.

9.1 To consider audit fee based on creditability,
resource adequacy, workload of the audit firm
and experience of auditor who takes responsible
for auditing the Company.

9.2 To consider independence of the auditors

10. To consider the Company’s information disclosure
of connected fransactions or fransactions that may involve
conflict of interest in accordance with the relevant laws and
regulations.

11. To perform other tasks as delegated by the
Company’s Board of Directors with consent from the Audit
Committee.

12. To prepare report on activities of the Audit
Committee and disclose in the Company’s annual report.

13. To report any issues deemed necessary to be
disclosed to shareholders and general investors under scope
of duties and responsibilities as delegated by the Company’s
Board of Directors.

14. To prepare corporate governance report of the
Audit Committee and disclose in the Company’s annual
report. Such report must be signed by Chairman of the Audit
Committee.

15. To conduct performance evaluation of the Audit
Committee by relevant persons at least once a year to
improve operations for the highest benefit to shareholders
and organization.

16. Reporting on its regular activities to the Board of
Director for their acknowledgement.

In performing the duties of the Audit Committee,
when fransactions or actions that may materially affect the
financial status or operating performance of the Company
are found or suspected, the Audit Committee must report to
the Company’s Board of Directors for rectification within
period the Audit Committee deems appropriate. Such

transactions or actions are as follows:



16.1 Transaction with conflict of interest.
16.2 Fraud, irregularity or material defect in the
internal control system.
16.3 Violation of the securities and exchange law,
the regulations of the Stock Exchange of
Thailand, and any other laws related to the
Company’s business.

In the case that the Audit Committee report the
suspicious transactions or actions that may materially affect
financial position and operating performance to the Company’s
Board of Directors and management, but they fail to make
the rectification within the specified period without appropriate
reason, any member of the Audit Committee may report
such matter to the Securities and Exchange Commission
and/or the Stock Exchange of Thailand.

17. To report preliminary findings of investigation to
the Audit Company and auditor within T month from the
notification date of the auditor upon the Board of Directors,
manager or any designated person against the Securities

and Exchange Act (No.4) B.E. 2551.

The Remuneration Nomination and Corporate Committee

1. The determine necessary and appropriate
compensation both in terms of money and other benefits
for the directors, sub-committee’s directors and the executive
directors each year. The compensation proposal shall be
forwarded to the Board of Directors for approval, or to the
shareholders” meeting, as the case may be.

2. To be accountable to the Company’s Board of
Directors by explaining and answering the questions regarding
the directors’ compensation during the shareholders” meeting.

3. To select the qualified persons to the position of
director by nominating the persons to the Company’s Board
of Directors for approval and/or to the shareholders” meeting,
as the case may be.

4. Specify and propose the good corporate govemance,
ethics and code of business conduct to the board of director
approval.

5. Specify and set the scopes of corporate social
responsibilities” activities.

6. To execute any other works as assigned by the

Board of Directors.

The Risk management Committee

1. To defines the risk management policy to the board
of director approval

2. To define strategy and method of company’s risk
management in each issue to comply with the policy. The
strategy and method of risk management can be assessed,
reviewed and protected risks in the appropriate level. There
are guidelines in practice to get to an event when that risk
happen. There are guidelines that can receive events when
the risk occurs.

3. To learn, review and assess the risks that may occur
including the impact of the trend may occur fo company
and its subsidiaries in the following issues;

o Risk strategy

e Operating risks

e Financial risks

e The compliance risk

4. To follow up, conduct and review the risk management
policy including review the strategies and practices when
the risks happened at least 1 times per year to ensure that
the risk strategies are appropriate in that events and effectively
apply.

5. To give advice and support to the company’s
Management Committee in enterprise risk management.
Include the promotion and support to improve risk management
system development in company contfinuously and regularly.

6. To communicate, information exchange and
coordination in risk management and internal control to the
Audit Committee.

7. To appoint team and/or management team to
support the process and risk management activities, as
appropriate and necessary.

8. To execute any other works as assigned by the

Board of Directors.

Chief Executive Officer

1. To conduct and propose the Company’s business
policies, goals, operational plans, business strategies, and
annual budgets to the Company’s Board of Directors for
approval.

2. To set business plans, budgets, and management
authorities to seek approval from the Company’s Board of

Directors.
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3. To authorize approval of financial activities to
purchase raw materials with amount not exceeding 100 million
baht for each supplier and up to 200 million baht in total. To
authorize approval for the higher amount if such purchase is
deemed necessary to prevent impact on the Company’s
operations but it must seek ratification from the Company’s
board meeting.

4. To authorize approval of and sub-grant authority to
others to approve the Company’s investment transactions,
and financial activities as follows:

e Investment transactions with amount not exceeding
30 million baht.

e Asset procurement for the Company’s business
expansion with amount not exceeding 50 million
per fransaction and up to 100 million in total. In
case that the amount exceeds 100 million baht,
ratification is a must upon completion. If less than
the limit, it must be contained in annual report to
propose to the board’s meeting.

5. To monitor the Company’s business operations to
be in accordance with business policies, goals, operational
plans, business strategies, and budgets approved by the
board with efficiency and in favor of business circumstance.

6. To set efficient organization and management
structures by covering the Company’s employee selection,
training, hiring and termination.

7. To supervise and approve matters related to the

Company’s operations. It may appoint or authorize any one

or several persons to engage in any activity as it deems
appropriate. Chief Executive Officer is entitled to repeal,
change or modify the scope of the authorization.

8. To perform any other duties as delegated by the
Company’s Board of Directors.

Duties and responsibilities shall not be granted or sub

-granted in a manner that proxy can approve any transaction
in which Chief Executive Officer or any person may have
any interest or conflict of interest with the Company or subsidiary
companies (as prescribed in the Nofification of the Securities
and Exchange Commission). Such approval must be proposed
to the meeting of the Company’s Board of Directors and/or
the meeting of shareholders (whichever is applicable) for
the approval as stipulated in the Articles of Association of
the Company or its subsidiary companies, or any applica-
ble laws, but approval of transactions in the normal course

of business.

Internal Control and internal auditing

The company has internal audit department which
perform in auditing all of department of the company to
comply the regulations. Including evaluate performance and
sufficient infernal control. This helps managements ensure in
internal control system that are actual operating regularly
and suitably. Moreover seek for fault, weakness and develop
operating system more effectively. The infemal audit department
can audit and take equilibrium due to the report direct to

the Audit Committee as below structure;

The Board of Director

r \ - 2
Remuneration Nomination Risk Management
and Corporate Committee Chief Executive Office Committee Audit Committee
- J \ J
~ ) 4 )
Managing DIreCtor |- mmmmmm e Internal Audit
. | J L J
Planning and Develop Business Management Finance Corporate Admin
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The Organization and the environment

1. The company is targeting explicit business goal and
can be assessed. Then present to the Board of Directors to
consider as guidelines for employees’ practices.

2. The Company provides the Ethics and code of
business conduct for good practice and notfifies all employees
have signed to acknowledge to all of employee. This to help
all employee duty without against with ethics and code of
business conduct.

3. The company structure is divided the duties and
responsibilities clearly and set the approval authority as written
to help the operations as efficiently as possible, appropriate
with company’s size.

4. Define and provide job description that defines
type of work, duties, knowledge and skills to recruit appropriate
personnel.

5. The company has human resources management
policy both in recruiting personnel to suit the position, personnel
development and training, promotion, raise of salary and

reasonable of incentive and reward.

To control

1. Use KPI that is clearly defined as a tool of planning
and controlling operating results.

2. For each type of transaction, the company has

set approval authority in finance as written.

To follow up and evaluation

1. To provide the report that compares an actual
operation with quarter forecasts.

2. The company has internal audit department and
data analysis department which are knowledgeable personnel.
The reports will be present to the board of directors and top

management.

Risk Management

The Board of Directors shall support the establishment
of the risk management within the organization by deeming
the management and employees as the risk owners, who
have the responsibility o evaluate, administer and manage
the risk to the acceptable level. In addition, the Board shall
support the efforts to make risk management a part of
the corporate culture that everyone shall be aware of. The
Company shall provide for the effective risk management at

every level according to the good corporate governance

to increase the opportunity for business success by effectively
using the limited resources and reducing the uncertainty in
the overall operation. The Company’s risk management
consists of 5 steps as follows:

1. The objective determination.

The Company’s objective or goal shall be clearly set
forth and there should be sufficient communications among
various agencies to ensure the objectives and goals are fully
understood.

2. Risk identification.

The management shall identify the risk factors that may
arise in the future and will affect fo the company’s objectives
and goal, or any incidents that make the organization lose
the best opportunity. Risk can be identified from both external
and internal causes such as strategic risk, operation risk and
risk from various circumstances.

3. Risk Assessment

Having identified risk, the company shall assess the
risk by considering how the current operation manages risk
based on the following items:

e The company’s operation system

« The internal control activities

¢ The company’s structure and the system to report

result

e Performance evaluation and follow-up activities

e Treatment to trading partners and business

contractual parties

¢ Internal and external communications. These factors

shall be used in the consideration to assess risk both

in terms of quality and quantity. The assessment
should be made by considering the following issues:

1. The chances of the risks: the likelihood of the risk
by considering the probability or the frequency
of the incidents.

2. The impact: to what extent the company will be
affected by the risk, if it happens, in terms of
financial, business operation, the company’s
reputation, customers’ satisfaction and personnel.

4. Risk management

To reduce the risk to the level acceptable by the
Company, high-leveled management shall, reasonably,
identify the acceptable risk level with clear guidelines. The

risk management shall be executed as follow:
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Method ‘

Risk Avoidance

Discontinue the activities or reduce the size of activities. Objectives may be altered.

Details

Risk Transfer

Transfer risk to others such as insurance company.

Risk Control

Set up the internal control system in the activities

Risk Acceptance

Continue the ongoing operations.

5. Follow-up and reports

¢ The key factors of follow-up and reports are Evaluate
the quality and appropriateness in the operation
to reduce risks and identify risk that can be

fransferred to outside the Company.

Every department shall consistently produce risk
reports by clearly and timely determining the
reporting system so that the management can use
it to inspect the risk status and risk management
plan. The information thus shall be used fo ensure
the decisions be made effectively and timely. Such
status reports include, for example, weekly and

monthly risk management.

Board Responsibilities
1. Composition of the Board of directors

1.1 The member of the board of directors of PAP
according to the company’s articles number 11 details that
“The Company shall have a Board of Directors which consists
of at least 5 persons. The Board of Directors shall provided
that at least half (1/2) of the directors shall reside within the
Kingdom of Thailand. The directors shall have qualifications
as specified by law.” At the present the company director
consists of 11 persons who divide fo 5 executive directors and
6 independent directors.

1.2 Although the Chairman and Chief Executive
Officer (CEO) is the same person, to prevent anyone from
exercising unlimited power. The Board of Directors shall
thoroughly consider and approve the CEO’s authority. Extra
authority bestowed upon the CEO has to be approved by
the Board of Directors.

1.3 The process of searching and appointing the

directors shall be transparent and applied in a manner
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consistent to applicable laws and rules and regulations of
the Company. The selection must be proposed to the
Remuneration/Nomination Committee for their consideration
and presented for approval fo the Company’s Board of Director
and/or to the shareholders” meeting, as the case may be.

1.4 The Chairman of the board shall not be the
chairperson or the member of the sub - committee.

1.5 The company secretary shall be appointed to
assist the company’s directors in the exercise of their duties
and responsibilities in the manner consistent with all applicable

laws, rules and regulations.

2. Quadlification of directors

2.1 Be knowledgeable, abilities and ethical with
dedicate their time, knowledge and abilities including an
attempt to perform duties and independence in making
decisions.

2.2 The directors shall not have any forbidden
qualifications set forth by the Public Company Limited
low and applicable legislation.

2.3 Limit the number of director positions in other
companies as follows:

- Be director position in other companies not over
5 companies if the company is a company
registered in the Stock Market.

- Be director position in other companies not over
10 companies if the company is non - listed
company.

- Unlimited if be director position in PAP’s subsidiary.

2.4 The Company’s qualification for Independent
Directors is in compliance with the qualifications specified

by the SEC and the SET.



2.5 Term of directors is under the condition of each
committee’s charter. According to the company’s articles
in number 13, define that at every annual general meeting,
one-third (1/3) of directors, or, if their number is not a multiple
of three (3), then the number nearest to one-third (1/3) shall
refire from office. The directors refiring in the first year following
the establishment of the Company shall be drawn by lofs. In
subsequent years, the directors who have been longest in
office shall retire. The director who retires by rotation can be

re-electing in the director position.

3. Sub-committee

Apart from the Board of Directors, the Company also
has three-sub committees: Audit Committee, Remuneration
Nomination Corporate Committee and Risk management
Committee. The scope of duties and responsibilities of the
sub-committees are stipulated as following:

3.1 Audit committee

The Audit committee consists of 3 independent
directors who are also the company’s directors. At least one
of them must have an expertise in accounting/finance. The
term limit of the committee is three years.

3.2 Remuneration Nomination and Corporate Committee

The Remuneration Nomination Corporate Committee
consists of 3 members. Two of the committee’s members are
independent directors, with the term limits of 3 years.

3.3 Risk Management Committee

The Risk management Committee consists of 3 members
which are 1 independent director, 1 executive director and

1 management, with the term limits of 3 years.

4. The Meetings

The company secretary will send the invitation and
distribute the materials including information and data that
are important to the Board of Directors at least 7 days prior
to such meeting. Every director is free to suggest the inclusion
of agenda items for that meeting. Each director is required
to inform the Company af least 1 to 2 days prior to the meeting
if they cannot attend such meeting. During the meeting, the

Board of Directors shall allocate sufficient time for the

participants to express their opinions and debate the issues.
Senior executives shall respond to the inquiries in their
capacities as the accountably persons through the executive
directors. The minutes of the meeting shall be recorded in

writing.

5. Compensation

5.1 The Remuneration Nomination and Corporate
Committee shall set forth the compensation for the Board of
Directors by making the recommendation to the Board of
Directors and the shareholders for approval. The Company’s
policy is fo compensate the directors based on the Company’s
performance and the benefits expected to gain from the
Board of Directors. Such compensation should be competitively
relative to comparable companies and high enough to attract
exceptional talent to its board. The compensation thereof is
divided into the directors’ meeting allowances and gratuity.

5.2 As for the compensation for the Chief Executive
Officer, The Remuneration Nomination and Corporate
Committee will determine the compensation and offer an
approval from the board of directors based on the annual
assessment and the annual performance. The compensation
of Managing Director and Executive Director, CEO will assess
and determine the compensation and offer to the Board of

Director to approve.

6. The board of directors’ report

The Board of Directors is responsible for the consolidated
balance sheets of the Company and its subsidiaries. Such
balance sheets shall be executed according to the accounting
standard. The applicable accounting method shall be
appropriate and consistent. The method selection shall be
done with cautions with best assessment. They must ensure
that the Company has effective disclosure in the financial
statements. The Board of Directors shall be accountable for
the financial information in the financial statement appeared
on the annual report. Audit committee consists of independent
directors who shall be accountable to the quality of the
financial statements and adequate systems of internal control.
The comments from the Audit Committee shall be made

available in the annual report.
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7. Succession Planning

The Board of Directors shall establish the succession
plan of the management and knowledge among the directors
and management, and to transfer responsibilities systematically.
Therefore, investors can be sure that the Company’s succession

plan is well managed.

8. Training and education for directors

Newly-appointed directors shall be informed of the
important rules and regulations applicable to the Board of
Directors, sub-committees as well as the Company’s policy
and important information. The company encourages every
director to participate in seminar courses by the organization
of State regulatory agencies or independent organizations
which are beneficial to newly-directors to better perform
duties such as Directors Accreditation Program (DAP) by the

Thai Institute of Director
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9. Evaluation of the Board of Directors’ performance.

The Board of Directors

To perform duties efficiently and the most effectively,
the company defines to evaluate all of committees’
performance. Moreover evaluation can review, develop
and improve the committees’ performance better according
to the good corporate governance policy. All evaluation
will be summarized and add the agenda in the board of
director meeting number 1 in every year to apply the results
of the evaluation to analysis and opinions on each issue
together.

The Chief Executive Officer

The evaluation of Chief Executive Officer by the Board
of Directors is the tool that helps the CEO’s improvement.
In Addition, the results will be considered to the annual
remuneration of the Chief Executive Officer. The evaluation
is divided info 2 parts: Section 1 as a measure of successful

godls, section 2 is the assessment of duty of the Chief Executive

Officer. The Board of Directors will evaluate individual.



Corporate Social Responsibility

Our business operation, we conduct business with
righteousness, fransparency regardless of the benefits and
affected that may happen with all stakeholders and also
covers human rights, labor rights, fair business practices,
producing high-quality providing a safe and pleasant work
environment for our personnel. To comply with the laws and
regulations regarding safety, health, and environment as well

as CSR reporting.

The Good Corporate Governance Policy

The Company defined the guideline on the Good
Corporate Governance Policy including best practice of code
of business conduct and acknowledges to all of personnel

and disclose on the Annual Report on page 117

Fair Business Conduct

The company promotes employees at all levels follow
the guidelines of code of business conduct that describe the
business operation policy with all stakeholders. The main base
of operations on the basis of honesty and fairness to create
the behavior standards in the practice of executives and
employees act, based on honesty, fransparency, honest and

do not seek personal benefit that conflicts with the interests

of the company and conflict of interest person as well as the

confidentiality associated with assembling business with conflict
of interest person. These regulations have been published:;
executives and employees are aware of and comply to all
organizations worldwide as the details on the subject of role
with stakeholders on page 119.

Moreover the company opened an opportunity fo
inform indications or complaints in respect of violation of law
or ethics through The Remuneration Nomination and Corporate
Committee or the Audit Committee. The Company provides
actions process after an indication has been received, by
assigning internal investigation and reporting the outcome

to the Board of Directors.

Human Right and Labour Practice

The company respects human dignity, treating all
employees with equality, no discrimination racist, religious,
education or any other status that is not directly related to
performance as well as the operating principle is based on
the treatment of impartiality employees whether to give the
fair salary and appropriate with duties and responsibilities.
In the annual awards such as bonuses and salary, the company

considers using a fairly assessed.
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The Activities of Corporate Social Responsibility in 2012
are as follow;

Activities for Environment
Aware of the environment in our company and support the
company’s volunteers who help the community near the
Company.

> Activities to cultivate free around the Plant

> Managed fo spray mosquito-repellent at community

area surrounding Plant

Activities for social
Nurture our personnel to aware of value of used things that
can be used to benefit to someone who lack of including
the company is aware of the importance and care in the
health of personnel.
> Donated used calendar to Foundation for a blind in
Thailand.
> Provide UHT donation box to deliver with external
agencies to recycle.
> The Project of Paper: The Rebirth which is a project that
brought the used one side paper to make the second

hand notebook to the shortage school and children.

> Provide annual health checks for all employees.

Activities for Education

> Donated steel pipes to the faculty of Engineering of
Thai-Nichi Institute of Technology.

> Set the Site Visit to show the process of steel pipe
production to university student, customer, shareholders
and investors.

> Managed the narration to educate dealers.

> Provided the stationeries and toys to the school around

the Company’s plants in The National Children’s Day.

Activities for Religion
Encourage personnel to maintain and preserve culture and
religion.
> Melting candle and produced the new one and send
to the temples in the community which the priests will
use in the tfemple during the rainy season.
> Activities merit, listen to sermon, listen to the Dharma
in the morning before starting work as a monthly.
> Activity “Rod Num Dum Hua” which is about to be
honor adult and auspicious to employees in Songkran

day.
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Connected Transaction

1. Rental Land of Distribution Center at Bangna - Trad km. 29
The Board of Directors’ meeting no. 4/2004 dated on
July 217, 2004 passed the resolution allowing the Company
rented the land for constructed distribution center in the area
of 22 rais 22 square wah and adjust the rental rate in every
3 years. Landowner is Mr. Vichai Lekapojpanich which is the
brother of Mr. Somchai Lekapojpanich, Managing Director
and Mr. Prayoon Lekapojpanich, Chairman at that time.
The Board of Directors” meeting no.8/2005 dated on
August 10th, 2005 passed the resolution to consent the lessor,
namely Mr.Vichai Lekapojpanich sold part of land at Bangna
Trad to Mr.Prayoon Lekapojpanich according fo the formally
requested of his letter. The Company decided not to purchase
the outright because the Company didn’t add the burden
of investment besides the conditions of lease dated on 1°
September, 2004 didn’t change. After careful consideration,
the Board of Directors unanimously agreed that the company
would not in any way be disadvantaged by the lessor’s

decision to sell part of the land so the lessor has been changed

Rental Land of Bangna - Trad Km.29 is summarized as follow:

Parties Involved

Lessee

Pacific Pipe PLC. (PAP)

5.80 % stake of the Company.

Relationship

- Mr.Prayoon Lekapojpanich and

together with his related person held to

from Mr.Vichai Lekapojpanich to a group of persons led by
Mr.Prayoon Lekapojpanich. Regard to the conflict of inferest,
Mr.Somchai Lekapojpanich and Mr.Prayoon Lekapojpanich
did not attend this meeting and their votes were recorded
as abstentions.

Rental rate Summary since 2004 - Present

Since 1" September, 2004 - 317 August, 2007, rental
rate was 1,200,000 Baht per year.

Since 1" September, 2007 - 31" August, 2010, rental
rate was 1,200,000 Baht per year.

Since 17 September, 2010 - 317 August, 2013, rental
rate is 1,320,000 Baht per year.

The rental rate is considered by the Audit Committee
and The Board of Director, respectively. Regard to this agenda,
the directors who have the conflict of inferests (Executive
Directors who is in the group of the Lekapojpanich) did not
attend and their votes were record as abstentions. The rental

rate method is on page 132

Rental period Rental rate 2012

10 Years since 1,320,000 Baht
Sep. 172004 -

Aug. 31" 2014

- Mr.Vichai Lekapojpanich and

together with his related person held to

10.20% stake of the Company.

Lessor
Mr.Prayoon Lekapojpanich - They are brother.

and Mr.Vichai Lekapojpanich

- Mr.Vichai Lekapojpanich is a director

2. Rental Land of Distribution Center at Lad Lum Kaew

The Board of directors’” meeting no. 3/2005 dated on
March 16", 2005 passed the resolution allowing the Company
rented the land at Bang Bua Tong - Supanburi road (highway
number 340, between km.32- km.33), Tambol Namai, Ampher
Lad Lum Kaew, Pratumthani Province from a group of person
led by Mr.Somchai Lekapojpanich (The landowner are
Mr.Somchai Lekapojpanich and Mr.Prayoon Lekapojpanich)
which constructed the distribution center in the area of 25
rais 2 ngan 31 square wah, the rental rate is active when the
construction is started and adjust every 3 years. In May 2007,
the Company started to construct the distribution center; the

rental rate was calculated from May 2007 onwards.

Rental rate summary since 2005 - Present

Since 1 July, 2005 - 30" June, 2008, rental rate was
1,500,000 Baht per year.

Since 17 July, 2008 - 30" June, 2011, rental rate was
1,650,000 Baht per year.

Since 17 July, 2011 - 30" June, 2014, rental rate is
2,000,000 Baht per year.

The rental land rate is considered by the Audit Committee
and The Board of Director, respectively. Regard fo this agenda,
the conflict of interests (Executive Director in the group of
the Lekapojpanich) did not attend and their votes were record

as abstentions. The rental rate method is on page 132
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Rental Land of Lad Lum Kaew is summarized as follow:

Parties Involved

Rental rate 2012

Lessee
Pacific Pipe PLC. (PAP)
Company.

Relationship

- Mr.Prayoon Lekapojpanich and together with
his related person held to 5.80 % stake of the

Rental period

10 Years since 2,000,000 Baht
July 1% 2005 -

30" June 2015

- Mr.Somchai Lekapojpanich and together with

his related person held to 10.91 % stake of the

Company.

Lessor
Mr.Prayoon Lekapojpanich

and Mr.Somchai Lekapojpanich - They are brother.

and Chief Executive Officer.

- Mr.Somchai Lekapojpanich is the Chairman

3. Rental Land of Distribution Center at Bang Khun Tien

The Board of directors” meeting no. 3/2010 dated on
May 13rd, 2010 passed the resolution allowing the Company
rented the land af Bang Khun Tien SoiTientalae30 BangKhunTien
- Chaitalae Rd., KwangTahkam Khet Bangkhuntien Bangkok
from Mr.Somchai Lekapojpanich to build the warehouse in
the area of 10 rais 3 ngan 45.2 square wah with rental rate
of 900,000 baht per year. Regard to the conflict of interest,
Mr.Somchai Lekapojpanich and Mr.Vichai Lekapojpanich did
not attend this meeting and their votes were recorded as
abstentions. The audit committee considered and found
that the rental fee was appropriate due to:

- The rental rate is determined using fair value of the

land appraised by 2 independent appraisals, namely Agency

Rental Land of Bang Khun Tien is summarized as follow:
Parties Involved

Lessee
Pacific Pipe PLC. (PAP)

Company.

Relationship

- Mr.Somchai Lekapojpanich and together with
his related person held to 10.91 % stake of the

for Real Estate Affairs Co., Ltd. (AREA) and Active Valuation
Co., Ltd. Timed with the 3 - year fixed deposit rate (as of 25th
March, 2010) to calculate an annual fee (Information about
government bond’s yield from a Thai BMA)).

- The Audit Committee has reviewed the rental rate
with the average rental rate appraised by independent
appraisals. The Audit Committee agreed that such rental
rate was appropriate.

In 2011 the Company has adjusted the distribution
center plan this cause the construction postpone so the
Board of Director no.3/2011 dated on 2nd March, 2011
passed the resolution to cancel the payment of rental land

since March 2011 onwards.

Rental period Rental rate 2012

3 Years since -
Jun. 1st 2010 -
May 31st 2013

Lessor

Mr.Somchai Lekapojpanich Chief Executive Officer.

- Mr.Somchai Lekapojpanich is Chairman and

A process for changing a calculation method for land
rental fee

The Company has leased the land around Bangna-
Trad Road, km 29. from a group of person led by Mr. Prayun
Lekhaphotphanit and/or Mr. Vichai Lekhaphotphanit that is
due for every 3 year rental rate adjustment according to the
original lease dated on 1st September 2004. Due to the Board
of Director no.9/2007 dated on 12nd Sep, 2007 passed the
resolution allowing the Company to change the calculation

method for rental fee of three centers, which are the distribution
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center at Bangna Trad, the distribution center at Lad Lum
Kaew, and the large steel pipe plant at Samutsakorn Industrial
Estate. This decision was due to the request from Mr.Vichai
Lekapojpanich, the landlord. Mr.Vichai lekapojpanich had
filed the letter to the Company calling for setting the calculation
method for rental fee using at Samutsakorn Industrial Estate.
Withal, it must be noted that Mr.Somchai lekapojpanich and
Mr.Prayoon Lekapojpanich did not attend this meeting and

their votes were recorded as abstentions.



After thorough consideration, the Board of Directors
has agreed to change a calculation method for land rental
fee with reasons as follows;

1. To appraise the fair rental basing on the appropriately
current market rate, rather on the initial fair rate.

2. To make the yield (of a 3 - year government bond
from Thai BMA), used in the calculation of the fair rental rate,
which vary each bank, of either Thai Military Bank or other
commercial banks.

3. For the Board of Directors to receive valuable and
objective opinions about rental rates proposed from three
renters from independent appraisals, and to utilize such
information to set up a fair and appropriate rental rate that
will provide the greatest benefit to the Company.

4. For the Board of Directors to have the most reliable
information to best fairly set up the rental rate for the greatest
good of the Company.

5. To standardize the criteria and method for calculating
rental fee. This is not only for the greatest good of the Company,
but also for three land renters, who are major shareholders of
the Company, to receive the best and the most reasonable
benefits. The Board of Directors has agreed on the calculation
method for rental fee. The details are as follows;

5.1 Timing the fair value of such land, which is
appraised by two independent appraisals who
are qualified according to the regulations of
the Stock Exchange Commission of Thailand,
with the three-year government bond’s yield
on the due date of each renewal interval.
(Information about government bond’s yield
must be from a Thai BMA.)

5.2 Evaluating the rental rate by using the current
moarket rate, which is appraised by two independent
appraisals who are qualified according to the
regulations of the Stock Exchange Commission
of Thailand.

5.3 Item 1 and item 2 are used as criteria for the

board of directors to renew the rental rate.

4. Lease office space on 24" floor of Lumpini Tower by
Tamase Trading Co., Ltd (subsidiary)

At the meeting of the Company’s Board of Directors
No.6/2007 on June 20", 2007, it resolved Tamase Trading
Co., Ltd ("Tamase”) to lease condominium units address
1168/68-69, 24" floor, Lumnpini Tower Building, Rama 4 Road,
Tungmahamek, Sathorn, Bangkok for the office as space of
the unit address 1168/74, 26" floor, Lumpini Tower Building
where Tamase rented from Pacific Pipe PCL as the office is
not sufficient for business expansion. Mr. Prayoon Lekapojpanich
and Mr.Somchai Lekapojpanich were absent and abstain
from voting in this agenda as both are directors of Tang Mong
Seng Holding Co., Ltd., which is the major shareholder of
Pacific Pipe PCL. Both are then considered as connected
persons and persons with vested interest as prescribed by
the Stock Exchange of Thailand.

As of 317 July, 2010 was due to adjust the rental fee
condominium units address 1168/68-69, 24" floor, Lumpini
Tower Building, Rama 4 Road, Tungmahamek, Sathorn,
Bangkok The Board of Directors’” meeting no.4/2010 dated
on 10" August, 2010 passed the resolution to adjust the
rental fee from 320 Baht per square meter to 380 Baht per

square with retroactive from 1 August, 2010.

Office lease on the 24" Floor of Lumpini Tower Building could be summarized as follows:

Parties Involved

Lessee
Tamose Trading Company

Limited (TMS) PAP’s paid-up capital.

Relationship

- Tang Mong Seng Holding Company
Limited holds 39.06 % stake of

Rental period Rental rate 2012

3 Years since 3,157,800 Baht
Aug. 17 2010 -

Jul 317 2013

Lessor
Tang Mong Seng Holding
Company Limited. (MH)

- Mr.Somchai Lekapojpanich is
a director of Pacific Pipe Pcl. and

Tang Mong Seng Holding Co., Ltd.
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5. Borrowing between related parties

Meesup Transport Company Limited (MT), a subsidiary
of Pacific Pipe Public Company Limited (PAP) borrowed
money from Tang Mong Seng Holding Co. Ltd. (MH), major
shareholder with 39.06 % of total shares. Moreover
Mr. Somchai Lekapojpanich is a director both of Pacific Pipe
Public Company Limited and Tang Mong Seng Holding Co.,
Ltd. The details of borrowing are as follows:

5.1 Between Meesup Transport Company Limited
and Tang Mong Seng Holding Co., Ltd.

The meeting of the Board of Directors No.3/2010
dated on May 13", 2010 approved the borrowing money in
the total of 10 Million Baht from Tang Mong Seng Holding
Co., Ltd. with a 3-year term starting from May 31, 2010 to
May 30", 2013 with the condition to paid principle and interest
at the end of every month. By inferest rate of 4.50 % per year.
May 317, 2010
10,000,000 Baht
4.50% per year

Transaction date
Borrowing amount
Interest rate
Condition is paid capital and
interest at the end of
every month
692,304.12 Baht as of

December 317, 2012

Paid up interest in 2010

5.2 Between Pacific Pipe Public Company Limited
and Tang Mong Seng Holding Co., Ltd.

The meeting of the Board of Directors No.5/2012 on
July 18", 2012 approved the borrowing money in the total
of 75 -Million Baht from Tang Mong Seng Holding Co., Ltd.
with T-year term starting from July 20", 2012 to July 19", 2013
with the condition to paid principle and interest at the end

of every month. By interest rate of 4.00 % per year.

Transaction date July 20", 2012
75,000,000 Baht

4.00 % per year

Borrowing amount
Interest rate
Condlition is paid capital and
interest at the end of
every month
1,350,000 Baht as of

December 317, 2012

Paid up interest in 2010

Potentials of future connected transactions

The related transactions possibly incurred in the future
are subjected to 2 categories, which include normal business
tfransaction and extraordinary transaction. The procedures of
fransaction approval of any related transactions are as follow:
1. Normal business transaction

Normal business transaction includes selling and
purchasing fransaction, which occurs in continuous basis.
Therefore, the company has established guideline and
procedures when dealing with such fransactions, for instance,
using market price or fair price as a benchmark. This guideline
was proposed and approved by the Company’s audit
committee. Moreover, an audit committee also conducts
quarterly reviews to ensure that the Company conforms to
the guideline.
2. Extraordinary fransaction

When dealing with any extraordinary transactions, the
Company will request opinion in relation to reasonableness
of the transaction from an audit committee. If the expertise in
certain areas is necessary, the Company will seek independent
opinion from extemnal specialists such as auditor, land appraisal
and legal advisor. The opinion of audit committee and/or
other expertise will be incorporated in decision making process
of the Board of Directors and/or shareholders depending

upon the related rule and regulatory

Dividend Payment Policy and Dividend Payment

The Company has determined to create sustainable
economic growth and enhance the competitiveness to
increase the value to the shareholders in the long term. The
Company has a policy to pay the shareholders the dividend
at the rate of no less than 40 per cent of the net profit after
withholding reserves according to the law. Nonetheless, such
dividend payment can be changed, depending on the

Company’s performance, financial status and investment plan.
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In year 2012, the Company paid the dividend payment
to Shareholders according to the resolution of the Annual
General Meeting of shareholders dated on April 19", 2012 at
the rate of Baht 0.27 per share or 75% from the net profit of
financial statement of the year 2011 ended December 317,
2011 (The Company Only). The dividend payment was on
May 117, 2012,



The Audit Committee’s report

The Company’s Board of Directors approved an
appointment of 3 Audit Committee members who are also
Independent Directors which have knowledge and meet all

requirements by the Stock Exchange of Thailand. The committee

consists of :
1. Mr.Somkiat Jitvutthichod , Chairman of the
Audit Committee
2. Mr.Surin Wanpensakul , Director of the

Audit Committee
3. MissPiyanus ~ Chaikajornwat, Director of the
Audit Committee
And Mr.Naritchai Bhureepongsanoon,

Secretary of the Audit Committee

In 2012 accounting period, the Audit Committee
independently and completely performed their duties assigned
by the Board of Directors. The Audit Committee held meetings
with the Company’s management, external auditors, and
internal auditors to present information, discuss and exchange
opinions in related agendas. The Audit Committee performed
their duties in accordance with the established charter through
internal auditors, which are directly under the committee.
This allowed the Audit Committee to perform duties with
independence and transparency in compliance with good
corporate governance practice to protect the Company’s
inferests without any data access restriction. In 2012 there
were 12 meetings, including to set meetings with the Auditors
without management for 4 meetings. The Audit Committee’s

performances were summarized as follows:

Financial statements

Reviewed quarterly financial statements and annual
financial statements for 2012 by coordinating with auditors
and considered recommendation about internal control
system. The Audit Committee noted that the Company’s
financial reports were prepared in conformity with generally
accepted accounting principles and with adequate

information disclosure.

Connected transactions

Reviewed and provided opinions conceming connected
transactions or fransaction that may involve conflict of interests
to assure transactions’ fairness and the company’s best
interests. The Company pursued good corporate governance
practice with fransparency and adequate information disclosure.
The significant fransaction was the consideration of borrowing

money from PAP’s parent company.

Internal Audit

Approved audit plan and workforces for 2012, determined
adequacy of internal auditor staff development to achieve the
annual audit plan, reviewed performances and recommendations
of internal audit department, and monitored adjustments in
accordance with recommendations. The Audit Committee
concluded that the Company’s internal audit process was
performed with adequate independence and effectiveness.

Good corporate governance

Monitored dissemination of the Company’s employee
code of conduct, which stipulates employees of associated
companies to report names of related persons that may involve
conflict of interests or connected transactions fo the Audit
Committee every time, and inform shareholding in the Company
on quarterly basis to report to the Company’s Board of Directors.
In 2012, no transaction involving conflict of interests was found.

The Audit Committee performance

Presented the Audit Committee’s performance results
to the Company'’s Board of Directors in each board meeting.
The Audit Committee made opinions and recommendations
that were useful, fo management, considered the evaluation
results of the Audit Committee conducted by the Board for
2012, and taken the performance results into account for
performance improvement.

Auditors

Evaluated independence of auditors and opined auditors’
remuneration present to the Board of Directors and the Annual
General Meeting of Shareholders 2013 for appointment auditors
from Ernst&Young Office Limited as the Company’s auditors
for 2013.

From aforementioned activities throughout 2012, the
Audit Committee noted that the Board of Directors and the
Company’s management were determined to following good
corporate govemance policy and business ethics, and achieving
the Company’s goals professionally, including the development
of critical risk management system to maximum effectiveness
and promotes the effective internal control system and
appropriate. An internal audit is independent and has the
auditing process comply with the International standards of
practice for professional infernal audit with the development
of operating system updates, internal audit, continuous.

Sincerely Yours,

Mr. Somkiat Jitvutthichod
Chairman of the Audit Committee
27 February, 2013
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The Remuneration Nomination and
Corporate Committee Report of 2012

According to the year of 2012, the Board of Directors
assigned the duties on corporate governance to the
Remuneration/Nomination Committee. For suitability and
comply with duties and responsibilities, such Committee is
renamed as the Remuneration Nomination and Corporate
Committee which has 3 years of term of committee and will
terminate on February 4", 2015. The members of committee
are as follows;

1. Mr.Surin Wanpensakul
2. Mr.Kriengkri Rukkulchon
3. Mr.Vichai Lekapojpanich

There were 6 meeting in the year of 2012 which summary
are as follows ;

1. To review the Charter o comply with the duties and
responsibilities which are assigned by the Board of Director.
The current of the Committee’s name is The Remuneration
Nomination and Corporate Committee.

2. Considering and nominate director replace the
director who resign by rotation regarding to properties such
knowledge, abilities, skills and wide rank of experiences which
has benefits for company including regard to the size, structure
and the element of the Board of director properly. This to
promote the good corporate governance and help the
corporate management efficiently comply with the regulation
of the Stock Exchange of Thailand

3. Considering remuneration of the Chief Executive
Officer by defining the principle assessment reflecting which
is considered from achievement of operation compare with
KPlIs including consider the growth of sales and increasing
net profit from last year.

4. Considering directors’ compensation to be clear
and suitable with the company’s current structure including
defining the principle of assessment of the Board of Director.

5. To review and update the corporate governance
policy, the code of business conduct and the directors’ guideline

as well as public relations to the personnel acknowledge.
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6. To review and update the corporate governance
policy of year 2012 which resulted the evaluation of CGR
from “good” to “very good.” by Thai Institute of Director
(I0D).

7. Consideration to appoint the Risk management
Committee and nominated the appropriate person take a
position in such Committee.

8. To manage and publicize the activities of corporate
social responsibility and environment, reflecting.

9. To report the activity of 2012 corporate social
responsibility.

10. To update and review A Self-Assessment Form
of the Board of Directors, and the Evaluation Form of the

Performance of the Chief Executive Officer.

The Remuneration Nomination and Corporate Committee
operated the duties as the Board of Director’s assigned
carefully with awareness reasonable and practice with
independent without overpower from managements. In year
2012 the directors received the remuneration as shown in
the subject of 2012 directors’ remuneration which is considered
from Thai Directors Compensation Survey Report compared
with the overview of all listed companies, companies in the
same industry and the company had sales and net profit close
fo the company. From the above reasons, The Remuneration
Nomination and Corporate Committee deemed appropriate
for fairess with the company and directors that correspond
to the responsibility which is approve by the Board of Directors
and shareholders” meeting, respectively with the benefit of

the shareholders, according to corporate governance principles.

Sincerely Yours,

S g

Mr. Surin Wanpensakul
Chairman of the Remuneration Nomination and

Corporate Committee



The Risk Management Committee Report

The Board of Director of Pacific Pipe Public Company
appointed the 3 members of the Risk Management Committee
which has 3 terms of committee and the independent
director is the Chairman of Committee. All committees are
knowledgeable person and suitable qualification and the
member of committees are:

1. Miss Piyanus  Chaikajornwart

Chairman of the Risk Management Committee
2. Miss Viriya  Ampormnnapakul
Committee of the Risk Management Committee
3. Miss Thitima  Vatanasakdakul
Committee of the Risk Management Committee
And Miss Methita Charoensurapirom

Secretary of the Risk Management Committee

In year 2012 is the first year that the Company has set
the Risk Management Committee to conduct, opine and
support the management about the risk management system.
Develop risk management system all over the organization,
with continuous performance as well as promoted cooperation
in all levels of the company. The summary of the risk management

activities are as follows;
1. Consideration of the risk factors

To set the meeting with managements to determine
the company risk factors that impact the strategy, operation,
finance including the other factors and consider the
effectiveness of the existing internal control to rearrange in

residual risks in overall image.

2. Consideration of risk response

To consider appropriateness and worthiness of action
plan that is provided by the managements to ensure that
risks are managed and controlled in the proper level that

the company can be accepted.
3. To follow up of the risk management activities

To set the meeting with managements to follow up
the progress, the efficiency and effectiveness of the
performance as well as considering the trend of risk in overall
image that changes after making the risk management plan
to know and define the guidelines to prevent or promptly

resolve.
4. To make the Business Continuous Planning: BCP

The Company learns and provides the Business
Continuous Planning (BCP) due to the company aware of
the importance of business management in crisis. At the
present the action plan of Business Continuous Planning has
done.

From the above operations, the Risk Management
Committee believes that the risk management process
systematically and closely following will help the Company
to achieve the objectives of the planned business operations
including creating the value added to the company and

requite with the shareholders and stakeholders sustainable.

%)Vé,_

Miss Piyanus Chaikajornwart
The Chairman of the Risk Management Committee

27 February 2013
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Report on the Responsibility of the Board of Director
for the Financial Report of 2012

The Board of Director is responsible for financial reports
of the Company and its subsidiaries and place importance
policies onthe Company’s activities comply with good corporate
governance policies. This to ensure the financial report of
company and ifs subsidiaries and other financial information are
accurate, complete and accordance with generally accepted
accounting principles by choosing accounting policies and/or
practices that are appropriate and comply regularly. Discretion
carefully in the budget accounts to provide reasonable including
important information is sufficiently disclosed and audited by
an independent certified public accountant that expresses

an unqualified opinion.

The Board of Director provides an appropriate
and efficient internal control system to ensure the financial
information is accurate, complete and adequate for maintain
on assets along with preventing corruption or malfunction with
pivot. In this regard, the Board of Director has appointed an
Audit Committee to serve as a review an appropriate and

effective the internal control system and internal auditing.
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The financial statement of the Company and the
consolidated financial statements of the Company and its
subsidiaries have been examined by an external audit, Emst
& Young Office Limited. To conduct the audits and express
an opinion in accordance with generally accepted auditing
standards, the auditor was provided all of the Company’s
record and related data as requested. The auditor’s opinion
is presented in the auditor’s report included in this annual

report.

The Board of Directors believes that the Company’s
overall infernal control system has functioned at a satisfactory
level and rendered credibility and reliability to the financial
reporting of the company and its subsidiaries for the year
ended December 31, 2012 with reliability, using generally
accepted accounting principles and operating correctly

according fo the relevant law and regulations.

Mr.Somchai Lekapojpanich

Chairman



Management’s Discussion and Analysis of
Financial Condition and Results of Operations

Results of Operations

For fiscal year ended December 31, 2012, the Company
reported the sales and service income of Baht 7,099.10 million,
which increased from 2011 of Baht 1,387.72 million or increased
24.30%. The Company had net profit of Baht 265.04 million
or 3.73% and earnings profit per share (EPS) of Baht 0.40

Revenues

In 2012, the Company reported the sales and service
income Baht 7,099.10 million which was 97.55% of total
revenue, which equaled to the growth rate of 24.30% from
2011. This sales revenue could be categorized into
domestic and export sales of Baht 6,657.54 million and
Baht 378.79 million or accounting for 91.48% and 5.20%
respectively. The total revenue of the Company increased
from Baht 5,874.00 million in 2011 to Baht 7,277.72 million

in 2012 or 23.90% of total revenue.

Cost of sales and service

In 2012, the Company reported cost of sales and service
of Baht 6,536.34 million or 92.07% of sales and service
income, which increased from 2011 of Baht 1,398.06

million or increased 27.21%

Selling and administrative expenses

In 2012, the Company reported Selling and administrative
expenses of Baht 340.12 million, which increased from
2011 of Baht 43.68 million or increased 14.73%

Other expenses

In 2012, the Company reported finance cost of Baht 61.81
million, which increased from 2011 of Baht 11.80 million or
increased 23.59%

Return on Equity
In 2012, the Company had net profit of Baht 265.04 million.
The return on equity was 13.23% which decreased from

return on equity 13.66% in 2011.

Financial Position

Assets
Total assets
At the end of year 2012, the Company had total assets
of Baht 4,056.50 million, which increased from 2011 of
Baht 610.15 million or increased 17.70%

Account receivable
Account receivable in 2012 was Baht 599.73 million, which
increased from 2011 of Baht 111.04 million or increased
22.72%

Inventory

In 2012, the Company had an inventory of Baht 1,649.22
million, which increased from 2011 of Baht 49.08 million
or increased 3.07%

Liquidity

The Company’s current ratio 2012 and 2011 were 1.44
and 1.51 respectively, while its cash cycle ratio in 2012
and 2011 were 26 and 33 days respectively. In terms of
debt service capability, the Company’s interest coverage
ratio at the end of 2012 and 2011 were 6.49 and 8.50

respectively.

Source of Funds

Liabilities

As at 31 December 2012, the Company’s Trade and
other payables was Baht 117.52 million which increased
of Baht 51.76 million from year 2011 and short-term loan
from financial institutions in 2012 was Baht 1,774.07 million,
which increased from 2011 of Baht 403.69 million. The
payments day was 93 days. The total liabilities were Baht
2,053.83 million, which increased from year 2011 of Baht
523.32 million or increased 34.19%. The short-term loan
from financial institutions was 86.40% of total liabilities of

the Company.

Shareholders Equity
The shareholders’ equity of the Company was Baht
2,002.67 million in 2012, which increased of Baht 86.83

million from 2011 or increased 4.53%.

Capital Structure
The debt to equity ratio at 31 December, 2012 and 31

December 2011 were 1.03 and 0.80 respectively.

Audit Fee

1.

Audit Fee

In 2012, Pacific Pipe Public Company Limited and its
subsidiaries paid the audit fee to Ernst & Young Office
Limited. The details are as below:;

No. Company Audit Fee (Baht)
1 Pacific Pipe Public Company Limited 960,000
2 Tamose Trading Company Limited 275,000
(subsidiary)

3 Meesup Transport Company Limited 230,000
(subsidiary)

TotaL 1,465,000
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Independent Auditor’s Report

To the Shareholders of Pacific Pipe Public Company Limited

| have audited the accompanying consolidated
financial statements of Pacific Pipe Public Company Limited
and its subsidiaries, which comprise the consolidated statements
of financial position as at 31 December 2012, and the related
consolidated 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, and have also audited the separate
financial statements of Pacific Pipe Public Company Limited

for the same period.
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 intermnal
control as management determines is necessary tfo 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
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the auditor’s judgment, including the assessment of the risks
of material misstatement of the financial statements, whether
due fo 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 Pacific Pipe Public Company Limited and its subsidiaries
and of Pacific Pipe Public Company Limited as at 31 December
2012, and their financial performance and cash flows for the
year then ended, in accordance with Thai Financial Reporting
Standards.

Other matter

The financial statements of Pacific Pipe Public Company
Limited and its subsidiaries for the year ended 31 December
2011 were audited by another auditor who, under her report
dated 23 February 2012, expressed an unqualified opinion

on those financial statements.

R

Chonlaros Suntiasvaraporn

Certified Public Accountant (Thailand) No. 4523

Emst & Young Office Limited
Bangkok: 27 February 2013



Pacific Pipe Public Company Limited and its subsidiaries
Statement of financial position

As at 31 December 2012

Assets

Current assets

Cash and cash equivalents
Trade and other receivables
Inventories

Advance for raw material
Other current assets

Total current assets

Non-current assets
Restricted bank deposits

Investments in subsidiaries

Property, plant and equipment

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

Total assets

Consolidated financial

statements

2012

2011

(Unit: Baht)

Separate financial

statements

2012

2011

287,435,328 149,084,263 160,239,922 47,873,115
599,732,065 488,696,189 597,037,488 501,012,723
1,649,216,505 1,600,141,304 1,648,648,767 1,600,141,304
352,995,942 55,781,025 352,995,942 55,781,025
52,161,809 3,003,133 51,163,887 1,992,576
2,941,541,649 2,296,705,914 2,810,086,006 2,206,800,743
- 66,168,520 - 66,168,520

- - 11,996,100 11,996,100
1,071,035,898 1,038,098,135 1,032,792,602 1,005,758,473
43,800,251 45,258,655 43,691,950 45,153,783
125,127 124,227 - -

1,114,961,276

1,149,649,537

1,088,480,652

1,129,076,876

4,056,502,925

3.446,355,451

3.898,566,658

3,335,877,619

The accompanying notes are an integral part of the financial statements.
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Pacific Pipe Public Company Limited and its subsidiaries
Statement of financial position (continued)
As at 31 December 2012

(Unit: Baht)

Consolidated financial Separate financial

statements statements

2012 2011 2012 2011

Liabilities and shareholders' equity

Current liabilities

Short-term loans from financial institutions 15 1,774,606,603 1,370913,129 1,774,606,603  1,370,913,129
Trade and other payables 16 117,518,388 65,755,528 119,956,902 69,597,376
Short-term loan from related party 6 75,000,000 - 75,000,000 -

Current portion of long-term loan

from related party 6 1,470,734 3,419,534 - -
Income tax payable 45,418,652 27,953,785 37,384,095 20,306,583
Other current liabilities 27,401,892 48,964,076 20,962,265 45,674,623
Total current liabilities 2,041,416,269  1,617,006,052 2,027,909,865 1,506,491,711

Non-current liabilities

Long-term loan from related party,

net of current portion 6 - 1,470,734 - -
Provision for long-term employee benefits 17 12,417,517 12,039,368 10,054,939 9.434,720
Total non-current liabilities 12,417,517 13,510,102 10,054,939 9,434,720
Total liabilities 2,053,833,786  1,630,516,1564  2,037,964,804  1,515,926,431

The accompanying notes are an integral part of the financial statements.
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Pacific Pipe Public Company Limited and its subsidiaries
Statement of financial position (continued)

As at 31 December 2012

Shareholders' equity
Share capital
Regjistered
660,000,000 ordinary shares of Baht 1 each
Issued and fully paid up
660,000,000 ordinary shares of Baht 1 each
Share premium
Share premium on ordinary shares
Surplus on treasury shares
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.

Consolidated financial

statements

2012

2011

(Unit: Baht)

Separate financial

statements

2012

2011

660,000,000 660,000,000 660,000,000 660,000,000
660,000,000 660,000,000 660,000,000 660,000,000
514,845,000 514,845,000 514,845,000 514,845,000
1,010,911 1.010.911 1,010,911 1,010,911
67,000,000 67,000,000 67,000,000 67,000,000
759,813,228 672,983,386 617,745,943 577,095,277

2,002,669,139

1,915,839,297

1,860,601,854

1.819,951,188

4,056,502,925

3,446,355,451

3,898,566,658

3,335,877,619
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Pacific Pipe Public Company Limited and its subsidiaries
Statement of comprehensive income
For the year ended 31 December 2012
(Unit: Baht)

Consolidated financial

Separate financial

statements statements

Profit or loss

Revenues

Sales and service income
Exchange gain

Dividend income

Other income

Total revenues

Expenses

Cost of sales and services
Selling expenses
Administrative expenses
Exchange losses

Total expenses

Profit before finance cost

and income tax expenses
Finance cost
Profit before income tax expenses
Income fax expenses

Profit for the year

Other comprehensive income for the year

Total comprehensive income for the year

Basic earnings per share

Profit

The accompanying notes are an integral part of the financial statements.
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20

21

2012

2011

2012

2011

7.099,098,065 5,711,381,042 7.024,005,116 5,663,706,905
18,962,596 - 18,962,596 -
- - 15,171,996 14,612,944
159,661,949 162,623,687 175,358,909 161,294,982
7.277,722,610 5,874,004,729 7.233,498,617 5,839,514,831
6,536,343,958 5,138,284,373 6,535,555,672 5,138,284,373
132,895,532 106,768,343 179,251,019 135,346,575
207,220,622 189,668,134 183,275,769 167,170,376
- 14,249,419 - 14,249,419
6.876,460,112 5,448,970,269 6,898,082,460 5,455,050,743
401,262,498 425,034,460 335,416,157 384,464,088
(61.813,821) (50,016,529) (60,906,867) (49.138,190)
339,448,677 375,017,931 274,509,290 335,325,898
(74,410,831) (113,401,115) (65,658,624) (96,940,478)
265,037,846 261,616,816 218,850,666 238,385,420
265,037,846 261,616,816 218,850,666 238,385,420
0.40 0.40 0.33 0.36
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Pacific Pipe Public Company Limited and its subsidiaries

Cash flow statement
For the year ended 31 December 2012

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
Reduction of inventory to net realisable value (reversal)
Allowance for impairment loss on advance for raw material

Loss on write-off/disposals of equipment

Write-off of intangible assets
Loss on inventory shortage
Provision for long-term employee benefits
Unrealised loss (gain) on exchange
Dividend income
Interest income
Interest expenses
Profit from operating activities before
changes in operating assets and liabilities
Operating assets (increase) decrease
Trade and other receivables
Inventories
Advance for raw material

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 (used in) operating activities
Cash paid for interest expenses
Cash paid for corporate income tax

Net cash flows from (used in) operating activities

Consolidated financial

statements

2012

2011

(Unit: Baht)

Separate financial

statements

2012

2011

339,448,677 375,017,931 274,509,290 335,325,898
102,406,582 96,230,397 95,318,926 89,912,807
1,068,073 582,664 1,053,575 356,784
(17.919,341) 2,440,224 (17.919,341) 2,440,224
- 18,000,000 - 18,000,000
165,623 402,739 163,643 402,729
983,235 - 983,235 -
3.813 319,757 3.813 319,757
1.503.314 1.393.499 1.165.219 1.079.514
(118,840) 18,756,583 (118,840) 18,756,583
- - (15,171,996)  (14,512,944)
(2,043,638) (2,523,792) (1,583,695) (2,128,463)
58,417,858 50,016,529 58,267,752 49,138,190
483,915,356 560,636,531 396,671,581 499,091,079
(112,078,583) (103,038,623)  (97.052.974) (131,200,239)
(31,159.,673) (204,930,129)  (30,591,935) (204,959.,896)
(297.214917) 104,519,536  (297,214917) 104,519,536
(49,239,731) 49,639,013 (49,252,366) 49,418,290
(300) - - -
49,186,519 (76.721) 47,783,184 2,502,068
(21,562,184) 31,841,476 (24,712,358) 28,921,143
(1,125,165) - (545,000) -
20,720,722 438,591,083 (564,914,785) 348,291,981
(65.841,517)  (49,098,333)  (55,691.410)  (48,219,994)
(56,945,964) (107,543,611)  (38,581,112)  (94,305,760)
(92,066,759) 281,949,139  (149,187,307) 205,766,227

The accompanying notes are an integral part of the financial statements.
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Pacific Pipe Public Company Limited and its subsidiaries
Cash flow statement (continued)
For the year ended 31 December 2012
(Unit: Baht)

Consolidated financial

Separate financial

statements statements

Cash flows from investing activities

Decrease (increase) in restricted bank deposits
Acquisition of property, plant and equipment
Acquisition of intangible assets

Dividend income

Inferest income

Proceeds from sales of equipment

Net cash flows used in investing activities

Cash flows from financing activities

Increase in short-term loans from financial institutions
Cash receipt from short-term loan from related party
Repayment of long-term loan from related party
Dividend paid

Net cash flows from (used in) financing activities
Net increase (decrease) 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.
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2012

2011

2012

2011

66,168,520 (15,456,495) 66,168,520 (15,456,495)
(130,365,221) (84,512,073)  (117,407,042) (83,723,038)
(4,819,578) (26,637 ,965) (4,781,057) (26,637 ,965)

- - 15,171,996 14,512,944

2,124,693 2,442,737 1,664,749 2,047,409
150,000 742,543 150,000 742,543
(66,741,586) (123,421,253) (39.032,834) (108,514,602)
403,786,948 11,740,364 403,786,948 11,740,364
75,000,000 - 75,000,000 -
(3.419,534) (3.269,341) - -
(178,208,004)  (118,807,056)  (178,200,000)  (118,800,000)
297,159,410 (110,336,033) 300,586,948 (107,059,636)
138,351,065 48,191,853 112,366,807 (9.808,011)
149,084,263 100,892,410 47,873,115 57,681,126
287,435,328 149,084,263 160,239,922 47,873,115




Pacific Pipe Public Company Limited and its subsidiaries
Notes to consolidated financial statements
For the year ended 31 December 2012

1. General information

Pacific Pipe Public Company Limited (“the Company”) is a public company incorporated and domiciled in Thailand.
Its major shareholder is Tang Mong Seng Holding Company Limited, which was incorporated in Thailand. The Company
is principally engaged in manufacturing and distribution of steel pipes for construction work. The registered office of the
Company is at 298, 298/2, Soi Klabcharoen, Suksawat Road, Tambon Pakklongbangplakod, Amphur Phrasamutjedi,

Samutprakarn.

2. Basis of preparation

2.1 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.
2.2 Basis of consolidation

a) The consolidated financial statements include the financial statements of Pacific Pipe Public Company Limited (“the

Company”) and the following subsidiary companies (“the subsidiaries”):

Company’s name Nature of business Country of Percentage of
incorporation shareholding
2012 2011
Percent Percent
Tamose Trading Company Distribution of steel pipes Thailond 99.94 99.94
Limited for construction
Meesup Transport Company  Transportation Thailond 99.97 99.97
Limited

b) Subsidiaries are fully consolidated, being the date on which the Company obtains control, and continue to be
consolidated until the date when such control ceases

c) The financial statements of the subsidiaries are prepared using the same significant accounting policies as the
Company.

d) Material balances and fransactions between the Company and its subsidiary companies have been eliminated from

the consolidated financial statements.
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2.3 The separate financial statements, which present investments in subsidiaries under the cost method, have been

prepared solely for the benefit of the public.

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 recognise 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 the Company and its subsidiaries’ brought-forward retained earnings of the

year 2013 by approximately Baht 4.8 million (the Company only: approximately Bath 1.1 million).

In addition, the Federation of Accounting Professions has issued Notification No. 30/2555 - 34/2555, published in the Royal
Gazette on 17 January 2013, mandatfing 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 Inferpretation:
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
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The management of the Company has assessed the effect of these standards and believes that Accounting Treatment
Guidance for Transfers of Financial Assets, SIC 29, TFRIC 4, TFRIC 12 and TFRIC 13 are not relevant to the business of the

Company.
4. Significant accounting policies

4.

—

Revenue recognition

Sales of goodss
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.

Rendering of services

Service revenue is recognised when services have been rendered taking info account the stage of completion.

Interest income

Interest income is recognised on an accrual basis based on the effective interest rate.

Dividends

Dividends are recognised when the right to receive the dividends is established.

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

experience and analysis of debt aging.

4.4 Inventories

Finished goods are valued atf the lower of weighted average cost and net realisable value. Cost includes all production
costs and aftributable factory overheads.
Raw materials and factory supplies are valued at the lower of weighted average cost and net realisable value and are

charged to production costs whenever consumed.

4.5 Investments

Investments in subsidiaries are accounted for in the separate financial statements using the cost method.

4.6 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:
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4.7

4.8

4.9

Land improvement 10 - 20 years

Buildings and building improvement 20 - 30 years
Machinery and factory equipment 10 - 32 years
Office equipment 3 - 5 years
Motor vehicles 5 - 10 years

Depreciation is included in determining income

No depreciation is provided on land and assets under construction.
An item of 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 included in profit or loss when the asset

is derecognised.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a
substantial period of time to get ready for its infended use or sale are capitalised as part of the cost of the respective
assets. All other borrowing costs are expensed in the period they are incurred. Borrowing costs consist of interest and other

costs that an entity incurs in connection with the borrowing of funds.

Intangible assets

Intangible assets with finite lives are amortised on a systematic basis over the economic useful life and tested for
impairment whenever there is an indication that the intangible asset may be impaired. The amortisation period and the
amortisation method of such intangible assets are reviewed at least at each financial year end. The amortisation

expense is charged to profit or loss.
A summary of the intfangible assets with finite useful lives is as follows:
Useful lives

Computer software 10 vyears

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.

4.10 Foreign currencies

Transactions in foreign currencies are translated into Baht at the exchange rate ruling af the date of the fransaction.
Monetary assets and liabilities denominated in foreign currencies are translated into Baht at the exchange rate ruling

at the end of reporting period.

Gains and losses on exchange are included in determining income.
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4.11

4.12

4.13

4.14

Impairment of assets

At the end of each reporting period, the Company and its subsidiaries perform impairment reviews in respect of the
property, plant and equipment and other 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.

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 subsidiaries and their employees have jointly established a provident fund. The fund is monthly
contributed by employees and by the Company and its subsidiaries. The fund’s assets are held in a separate trust
fund and the Company and its subsidiaries” contributions are recognised as expenses when incurred.

Defined benefit plan

The Company and its subsidiaries have obligations in respect of the severance payments it must make to employees

upon retfirement under labor law. The Company and its subsidiaries treat 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.

For the first-time adoption of TAS 19 Employee Benefits in 2011, the Company elected to recognise the transitional
liability, which exceeds the liability that would have been recognised at the same date under the previous

accounting policy, through an adjustment to the beginning balance of retained earnings in 2011.

Provisions

Provisions are recognised when the Company and its subsidiaries have 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 judgements and estimates

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

judgements and estimates are as follows:
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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.

In addition, the management is required to review property, plant and equipment for impairment on a periodical basis
and record impairment losses when it is determined that their recoverable amount is lower than the carrying amount.

This requires judgements regarding forecast of future revenues and expenses relating to the assets subject to the review.

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

The followings are relationships between the Company and related parties.

Name of entities Nature of relationships
Tang Mong Seng Holding Company Limited Major shareholder, 39.056% shareholding
Tamose Trading Company Limited Subsidiary, 99.94% shareholding, all directors are

representatives of the Company

Meesup Transport Company Limited Subsidiary, 99.97% shareholding, all directors are

representatives of the Company

Key management personnel Persons having authority and responsibility for planning,
directing and controlling the activities of the entity,
directly or indirectly, including any director (whether

executive or otherwise) of the Group.

During the years, the Company and its subsidiaries 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)

For the years ended 31 December

Consolidated

financial statements

Separate

financial statements Transfer Pricing Policy

2012 2011

Transactions with subsidiary companies

(eliminated from the consolidated

financial statements)
Sales of goods - -
Rental income - -
Service income - -
Commission paid - -
Transportation expenses - -

Transactions with related party

Inferest expenses 1.5 0.3

Office rental and service expenses 3 3

Transaction with related persons

Land rental 3 3

2012 2011
3.238 2,692 Reference to market price
0.7 0.4 Contract price
0.8 04 Contract price
69 55 Contract price
74 54 Reference to market price
1.4 - 4 and 4.5 percent per
annum
- - Contract price
3 3 Conftract price

The balances of the accounts as at 31 December 2012 and 2011 between the Company and those related parties

are as follows:

Consolidated financial statements

(Unit: Thousand Baht)

Separate financial statements

Trade receivable - related party (Note 8)

Tamose Trading Company Limited

Total trade receivable - related party

Other receivables - related parties (Note 8)

Tamose Trading Company Limited

Meesup Transport Company Limited

Total other receivables - related parties

Other payadbles - related parties (Note 16)

Tamose Trading Company Limited

Meesup Transport Company Limited

2012 2011 2012 2011
- 221,299 221,107
- 221,299 221,107
- - 258
- - 80
- - 338
- 12,641 10,796
- 2,692 2,102
- 15,333 12,898

Total other payables - related parties
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Loans from related party

As at 31 December 2012 and 2011, the balances of short-term and long-term loans from related company and the

movement are as follows:

(Unit: Thousand Baht)

Consolidated / Separate financial statements

Movement during the year

Balance as af Balance as at

Short-term loan 31 December 2011 Increase Decrease 31 December 2012

Tang Mong Seng Holding Company Limited - 75,000 - 75,000

The above short-term loan represents the loan that the Company has borrowed from Tang Mong Seng Holding
Company Limited, carrying interest at a rate of 4 percent per annum. This loan is unsecured and due for repayment

in July 2013.

(Unit: Thousand Baht)

Consolidated financial statements

Movement during the year

Balance as at Balance as at

Long-term loan 31 December 2011 Increase Decrease 31 December 2012

Tang Mong Seng Holding Company Limited 4,890 - 3.419) 1,471

The above long-term loan represents the loan that the subsidiary has borrowed from Tang Mong Seng Holding
Company Limited. This loan carries interest at a rate of 4.5 percent per annum (2011: 4.5 percent per annum) and
to be repaid on a monthly basis for 36 months from the contract date. The loan is secured by the pledge of the

subsidiary’s vehicles.

Directors and management’s benefits

During the years ended 31 December 2012 and 2011, the Company and its subsidiaries had employee benefit

expenses payable fo their directors and management as below.

(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Short-term employee benefits 32,075 29,162 27,863 25,604
Post-employment benefits 753 653 606 569
Total 32,828 29815 28,469 26,173

Guarantee obligations with related party

The Company has outstanding guarantee obligations with its related party, as described in Note 24 to the financial

statements.
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7. Cash and cash equivalents

(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Cash 266 211 195 135
Bank deposits 287,169 148,873 160,045 47,738
Total 287,435 149,084 160,240 47,873

As at 31 December 2012, bank deposits in saving accounts carried interests between 0.625 and 0.875 percent per

annum (2011: between 0.750 and 0.875 percent per annum).

8. Trade and other receivables

(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
Trade receivable - related party
Aged on the basis of due dates
Not yet due - - 175410 174,533
Past due
Up to 3 months - - 45,889 46,574
Total trade receivable - related party (Note 6) - - 221,299 221,107
Trade receivables - unrelated parties
Aged on the basis of due dates
Not yet due 449,783 423911 264,598 241,449
Past due
Up to 3 months 138,224 63,463 101,598 37.430
3 - 6 months 2,064 662 2,135 662
6 - 12 months 8,820 107 6,623 -
Over 12 months 24,285 22,929 8.473 6,663
Total 623,176 511,072 383,427 286,204
Less: Allowance for doubtful debts (23.444) (22,376) (7.689 (6,636)
Total trade receivables - unrelated parties, net 599,732 488,696 375,738 279,568
Total trade receivables - net 599,732 488,696 597,037 500,675
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Other receivables
Other receivables - related parties

Total other receivables (Note 6)

Total frade and other receivables - net

9. Inventories

Finished goods

Raw materials

Factory supplies and others
Goods in fransit

Total

Finished goods

Raw materials

Factory supplies and others
Goods in fransit

Total

10. Restricted bank deposits

(Unit: Thousand Baht)

Consolidated Separate

financial statements financial statements

- - - 338

- - 338

599,732 488,696 597,037 501,013

(Unit: Thousand Baht)

Consolidated financial statements

Reduce cost fo net

Cost realisable value Inventories-net
2012 2011 2012 2011 2012 2011
608,576 733,745 (5.769) (10.214) 602,807 723,531
1,005,160 881,485 (4,461) (17.935) 1,000,699 863,550
15,284 12,860 - - 15,284 12,860
30,427 200 - - 30,427 200
1,659,447 1,628,290 (10,230) (28,149) 1,649,217 1,600,141
(Unit: Thousand Baht)
Separate financial statements
Reduce cost to net
Cost realisable value Inventories-net
2012 2011 2012 2011 2012 2011
608,008 733,745 (6.769) (10.214) 602,239 723,531
1,005,160 881,485 (4,461) (17.935) 1,000,699 863,550
15,284 12,860 - - 15,284 12,860
30,427 200 - - 30,427 200
1,658,879 1,628,290 (10,230) (28,149) 1,648,649 1,600,141

The balance as at 31 December 2011 represented fixed deposits pledged with the banks to secure credit facilities as

discussed in note 15 to the financial statements.

158 Q Feulszantl 2565



11. Investments in subsidiaries

Details of investments in subsidiaries as presented in separate financial statements are as follows:

(Unit: Thousand Baht)

Shareholding Dividend received
Company’s name Paid-up capital percentage Cost during the year
2012 2011 2012 2011 2012 2011 2012 2011
(%) (%)
Tamose Trading 1,000 1,000 99.94 99.94 999 999 11,493 8,995
Company Limited
Meesup Transport 9,200 9,200 99.97 99.97 10,997 10,997 3,679 5518
Company Limited
Total 11,996 11,996 15,172 14,513

12. Advance for raw material

(Unit: Thousand Baht)

Consolidated / Separate

financial statements

31 December 2012

31 December 2011

Advance for raw material

Less: Allowance for impairment

370,996 73.781
(18,000) (18.,000)
352,996 55,781

The advance payment for raw materials included advance cash payment of Baht 33 million (31 December 2011: Baht

36 million) to purchase raw materials from a supplier. However, the supplier was unable to deliver the raw materials

to the Company during the year 2011. Subsequently, the Company negotiated a revised delivery schedule but the

supplier failed to meet the schedule again and stopped delivering the goods to the Company from June 2012

onwards. However, the Company has already set up allowance for impairment of Baht 18 million info accounts.

From the causes above, the supplier has negotiated with the Company how to settle the advance for raw materials.

A conclusion to return the advance for raw materials has not yet been reached. However, the Company’s

management does not expect to incur losses in excess of the impairment loss as recorded in the financial statements.
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13. Property, plant and equipment
(Unit: Thousand Baht)

Consolidated financial statements

Buildings Machinery Assets
Land and building  and factory Office Motor under
Land  improvement improvement equipment equipment vehicles construction Total
Cost:
1 January 2011 196,157 473 513,630 903,735 50,926 80,446 80,933 1,826,200
Additions - - 87 4,036 3,886 1,396 62,426 71,831
Transfers - 10,779 25,596 60,220 5,121 - (101.716) -
Disposals - - ©7 (13.,206) (7.654) - - (20.957)
31 December 2011 196,157 11,252 539.116 954,785 52,279 81,842 41,643 1,877,074
Additions 35,361 - 130 4,802 9.376 10,806 69,890 130,365
Transfers - - 24,899 48,876 - 600 (74,375) -
Disposals - - - (1,940) (3.224) (249) - (5.413)
31 December 2012 231,518 11,252 564,145 1,006,523 58,431 92,999 37,158 2,002,026
Accumulated depreciation:
1 January 2011 - 37 174915 509,151 40,504 41,056 - 765,663
Depreciation for the year - 226 25,417 55,885 5,577 6,021 - 93,126
Depreciation on disposals - - (62) (12,202) (7.549) - - (19.813)
31 December 2011 - 263 200,270 552,834 38,532 47,077 - 838,976
Depreciation for the year - 586 25,881 56,121 7,542 6,981 - 97,111
Depreciation on disposals - - - (1,705) (3,143) (249) - (56,097)
31 December 2012 - 849 226,151 607,250 42,931 53,809 - 930,990
Net book value:
31 December 2011 196,157 10,989 338,846 401,951 13.747 34,765 41,643 1,038,098
31 December 2012 231,518 10,403 337,994 399,273 15,500 39,190 37,158 1,071,036
Depreciation for the year
2011 (Baht 72.41 million included in manufacturing cost, and the balance in seling and administrative expenses) 93,126
2012 (Baht 72.34 million included in manufacturing cost, and the balance in selling and administrative expenses) 97,111
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Cost:

1 January 2011
Additions
Transfers

Disposals

31 December 2011
Additions
Transfers

Disposals

31 December 2012

Accumulated depreciation:

1 January 2011
Depreciation for the year
Depreciation on disposals
31 December 2011
Depreciation for the year
Depreciation on disposals
31 December 2012

Net book value:

31 December 2011

31 December 2012

Separate financial statements

(Unit: Thousand Baht)

Depreciation for the year

2012 (Baht 72.34 million included in manufacturing cost, and the balance in selling and administrative expenses)

Buildings Machinery Assets
Land and building  and factory Office Motor under
Land  improvement improvement equipment equipment vehicles construction Total
196,157 473 513,530 903,735 40,903 15,292 80,395 1,750,485
- - 87 4,036 3,618 1,396 62,426 71,563
- 10,779 25,596 60,220 4,583 - (101,178) -
- - ©7 (13.206) (7,468) - - (20,771)
196,157 11,252 539,116 954,785 41,636 16,688 41,643 1,801,277
35,361 - 130 4,802 8211 1.215 67,688 117,407
- - 22,697 48,876 - 600 72.173) -
- - - (1,940) (3.090) (249) - ©.279
231,518 11,2562 561,943 1,006,523 46,757 18.254 37,168 1,913,405
- 37 174,915 509,151 33.499 10,702 - 728,304
- 226 25,417 55,885 4,246 1,068 - 86,842
- - 62 (12,202) (7,363) - - (19.627)
- 263 200,270 552,834 30,382 11,770 - 795,519
- 586 25,875 56,121 6,163 1.313 - 90,058
- - - (1,705) @011 (249) - (4,965)
- 849 226,145 607,250 33,534 12,834 - 880,612
196,157 10,989 338,846 401,951 11,254 4918 41,643 1,005,758
231,518 10,403 335,798 399,273 13,223 5420 37,168 1,032,793
2011 (Baht 72.41 million included in manufacturing cost, and the balance in selling and administrative expenses) 86,842
90,058

As at 31 December 2012, certain equipment items of the Company and its subsidiaries have been fully depreciated

but are still in use. The gross carrying amount before deducting accumulated depreciation of those assets amounted

to approximately Baht 185 million (2011: Baht 157 million) (the Company only: Baht 159 million, 2011: Baht 138 million).

As af 31 December 2011, the Company has mortgaged/pledged property, plant and equipment with net book

values amounting to approximately Baht 187 milion as collateral against credit facilities received from financial

institutions as discussed in note 15 to the financial statements.
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14. Intangible assets
The net book value of intangible assets as at 31 December 2012 and 2011 is presented below.

(Unit: Thousand Baht)

Consolidated financial statements Separate financial statements
System System

Computer  development Computer development

soffware  under process Total sofftware  under process Total
As at 31 December 2012
Cost 53,729 3.451 57,180 53,322 3451 56,773
Less Accumulated amortisation (13.380) - (13.380) (13,081) - (13,081)
Net book value 40,349 3,451 43,800 40,241 3,451 43,692
As at 31 December 2011
Cost 51,814 1,529 53,343 51,446 1,529 52,975
Less Accumulated amortisation (8.084) - (8,084) (7.821) - (7.821)
Net book value 43,730 1,529 45,259 43,625 1,529 45,154

A reconciliation of the net book value of intangible assets for the years 2012 and 2011 is presented below.

(Unit: Thousand Baht)

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011

Net book value at beginning of year 45,259 21,725 45,154 21,588
Acquisition of computer software 4819 768 4,781 768
Increase of system development

under process - 25,870 - 25,870
Amortisation (5.295) (3.104) (56.260) 3.072)
Write off (983) - (983) -
Net book value at end of year 43,800 45,259 43,692 45,154

15. Short-term loans from financial institutions

(Unit: Thousand Baht)

Interest rate Consolidated / Separate financial statements

(Percent per annum) 2012 2011
Short-term loans from financial institutions 3.46 - 3.95 1,469,778 863,946
Trust receipt 2,19 - 227 304,829 506,967
1,774,607 1,370,913
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The credit facilities agreement of the Company contain covenants that, among other things, required the Company

to be restricted on the disposal of its assets or the creation of lien thereon without prior consent from banks, the

maintenance of certain debt to equity.

As at 31 December 2012, the credit facilities of the Company and its subsidiaries which have not yet been drawn

down amounted to Baht 2,587 million (2011: Baht 1,941 million).

As af 31 December 2011, the Company has mortgaged/pledged property, plant and equipment as discussed in

note 13 to the financial statements and fixed deposits with bank as discussed in note 10 to the financial statements

as collateral against credit facilities received from financial institutions. During the year 2012, the financial

institutions released all of the obligations of these assets.

16. Trade and other payables

(Unit: Thousand Baht)

Trade payables - unrelated parties
Other payables - related parties (Note 6)
Other payables - unrelated parties

Accrued expenses

Total trade and other payables

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011
26,624 1,156 24,892 -
- - 15,333 12,898
46,744 30,824 44,031 30,824
44,150 33,775 35,701 25,875
117,518 65,755 119,957 69,597

17. Provision for long-term employee benefits

Provision for long-term employee benefits, which is compensations on employees’ retirement, was as follows:

(Unit: Thousand Baht)

Provision for long-term employee benefits

at beginning of year
Current service cost
Interest cost

Benefits paid during the year

Provisions for long-term employee benefits

at end of year

Consolidated Separate
financial statements financial statements
2012 2011 2012 2011

12,039 10,646 9,435 8,355
1,010 957 778 737
494 436 387 343
(1,125) - (545) -
12,418 12,039 10,055 9,435
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Long-term employee benefit expenses included in the profit or loss was as follows:

Consolidated

financial statements

(Unit: Thousand Baht)

Separate

financial statements

2012 2011 2012 201
Current service cost 1,010 957 778 737
Interest cost 494 436 387 343
Total expense recognised in profit or loss 1,504 1,393 1,165 1,080
Line items under which such expenses are
included in profit or loss
Cost of sales 303 281 303 281
Selling and administrative expenses 1,201 1.112 862 799
Principal actuarial assumptions at the valuation date were as follows:
Consolidated Separate

financial statements

financial statements

2012 201 2012 201
(% per annum) (% per annum) (% per annum) (% per annum)
Discount rate 4.1 4.1 4.1 4.1
Future salary increase rate 3-9 3-9 3-9 3-9

(depending on age)

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

(Unit: Thousand Baht)

Defined benefit obligation

Consolidated

financial statements

Separate

financial statements

Year 2012 12,418
Year 2011 12,039
Year 2010 10,646

18. Statutory reserve

10,055

9.435

8,355

Pursuant fo Section 116 of the Public Limited Companies Act B.E. 2535, the Company is required fo set aside to a

statutory reserve at least 5 percent of its net profit affer 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 d

istribution. At present, the statutory reserve has fully been set aside.
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19.

20.

21.

22.

Expenses by nature

Significant expenses by nature are as follows:

(Unit: Thousand Baht)

Consolidated Separate

financial statements financial statements

2012 2011 2012 2011
Salary and wages and other employee benefits 226,693 216,133 206,087 163,722
Depreciation and amortisation expenses 102,407 96,230 95,319 89,913
Loss on impairment of advance payment for

raw material - 18,000 - 18,000

Transportation expenses 40,734 30,087 101,100 73.213
Commission expenses 4,772 2,549 71,276 55,931
Raw materials and consumables used 6,171,982 5,100,906 6,171,982 5,100,906
Changes in inventories of finished goods (125,169) (181.,828) (125,737) (181,858)

Corporate income tax

Corporate income tax for the year of the Company and its subsidiaries have been calculated on profit before
income tax for the year after adding back expenses and deducting income which are disallowable for tax

computation purposes.

In October 2011, the cabinet passed a resolution to reduce the corporate income tax rate from 30 percent to 23
percent in 2012, and then to 20 percent from 2013. In addition, in order to comply with the resolution of the cabinet,

in December 2011, the decreases in tax rates for 2012 - 2014 were enacted through a royal decree.
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.

Provident fund

The Company, its subsidiaries and their employees have jointly established a provident fund in accordance with
the Provident Fund Act B.E. 2530. Employees, the Company and its subsidiaries contribute to the fund monthly at the
rate of 5 percent of basic salary. The fund will be paid to employees upon termination in accordance with the

fund rules. During the year 2012, the Company and its subsidiaries contfributed Baht 2.1 (2011: Baht 2.0) to the fund.
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23. Dividends

Dividends Approved by Total dividends Dividend per share
(Million Baht) (Baht/share)
Final dividends for 2010 Annual General Meeting of the
shareholders on 11 April 2011 118.8 0.18
Total for 2011 118.8 0.18
Final dividends for 2011 Annual General Meeting of the
shareholders on 19 April 2012 178.2 0.27
Total for 2012 178.2 0.27

24. Commitments and contingent liabilities

24.1 Capital commitments
As at 31 December 2012, the Company had capital commitments of approximately Baht 2.7 million (2011: Baht 1
million), relating to acquisition of new plant and software system development.

24.2 Letters of credit
The Company had commitments under lefters of credit with overseas suppliers amounting to approximately USD
16.6 million (2011: USD 13.6 million).

24.3 Operating lease commitments

The Company and its subsidiaries had entered into several lease agreements in respect of the lease of land and

motor vehicles with related parties and other companies. The terms of the agreements were generally between 3

and 10 years.
Future minimum lease payments required under these non-cancellable operating leases contracts were as follows.
(Unit: Million Baht)

Consolidated financial statements

Related parties Unrelated parties
2012 2011 2012 2011
Payable within :
Inup to 1 year 6.2 7.1 1.9 -
In over 1 and up to 5 years 2.2 8.4 2.9 -

(Unit: Million Baht)

Separate financial statements

Related parties Unrelated parties
2012 2011 2012 2011
Payable within :
Inup to 1 year 3.3 3.3 1.9 -
In over 1 and up to 5 years 1.9 52 2.9 -
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24.4 Guarantees

25,

26.

26.

j—

(1) As at 31 December 2012, there were outstanding bank guarantees of approximately Baht 22 million (2011: Baht
28 million), issued by banks on behalf of the Company in respect of certain performance bonds as required in
the normal course of business. These included letters of guarantee amounting to Baht 9 million (2011: Baht 17
million) to guarantee payments due to Customs Department, Baht 12 milion (2011: Baht 10 million) to
guarantee electricity use and Baht 1 million (2011: Baht 1 million) to guarantee as a Gold Card importer and

exporter to the Customs Department.

(2) The Company guaranteed credit card facility of its subsidiary company amounting to Baht 1 million (2011: Baht 1

million).

Financial information by segment

The Company and its subsidiaries” operations mostly comprise the manufacture and distribution of steel pipes for
construction work for both domestic and export markets. For the year ended 31 December 2012, export sales of
the Company and its subsidiaries represented approximately 5.3 percent (31 December 2011: 3.4 percent) of total
sales. The export sales of the Company only for the year then ended represented approximately 5.4 percent (31
December 2011: 4.2 percent) of the Company’s sales. The Company and its subsidiaries’ operations are carried
out from a single geographic area in Thailand. As a result, all of the revenues, income and assets as reflected in

these financial statements pertain to the aforementioned business segment and geographic area.

Financial instruments
Financial risk management

The Company and its subsidiaries’” financial instruments, as defined under Thai Accounting Standard No.107 “Financial
Instruments: Disclosure and Presentations”, principally comprise cash and cash equivalents, trade accounts receivable,
investments, and short-term and long-term loans. The financial risks associated with these financial instruments and

how they are managed is described below.
Credit risk

The Company and its subsidiaries are exposed to credit risk primarily with respect to trade accounts receivable and
other receivable. The Company manages the risk by adopting appropriate credit control policies and procedures
and therefore do not expect to incur material financial losses. In addition, the Company and its subsidiaries do 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 trade receivables and other receivables as stated in the statement of financial

position.
Interest rate risk

The Company and its subsidiaries” exposure to interest rate risk relates primarily to its cash at banks, bank overdrafts,
short-ferm and long-term borrowings. However, since most of the Company and its subsidiaries’ financial assets and
liabilities bear floating interest rates or fixed inferest rates which are close to the market rate, the interest rate risk is

expected fo be minimall.

The details of interest rates of the above financial assets and liabilities are described in the notes 6, 7 and 15 to

the financial statements.
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26.2

27.

28.

29.

Foreign currency risk

The Company’s exposure to foreign currency risk arises mainly from trading transactions and borrowings that are

denominated in foreign currencies.

The Company has financial assets and financial liabilities denominated in foreign currency which mature within one

year and are unhedged for the foreign currency risk as follows:

Financial assets Financial liabilities Average exchange rate
Foreign currency as af 31 December as at 31 December as at 31 December
2012 2011 2012 2011 2012 2011
(Million) (Million) (Million) (Million) (Baht per 1 foreign currency unit)
Us dollar 0.7 0.4 9.9 15.9 30.7750 31.8319

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 statement 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 instruments 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 appropriate capital structure in
order to support its business and maximise shareholder value. As at 31 December 2012, the Group’s debt-to-equity

ratio was 1.0:1 (2011: 0.8:1) and the Company’s was 1.1:1 (2011: 0.8:1).

Events after the reporting period

On 27 February 2013, the Company’s Board of Directors meeting approved for payment of a final dividend of Baht
0.25 per share, or a total of approximately Baht 165 million, from the operating results for the year ended 31

December 2012.

However, this resolution will be further proposed for the shareholders’ approval in the Ordinary General Meeting of

Shareholders for fiscal year 2013.

Approval of financial statements

These financial statements were authorised for issue by the Company’s Board of Directors on 27 February 2013.
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