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THE BOARD OF DIRECTORS' REPORT
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We have realized that year 2012 was passed under
difficulties as evidenced by the unrecovered in main regions in
the world such as U.S.A., Japan and key countries in European
Union including Thailand. Thai economy has faced various
kinds of volatility over the year.

In year 2012, the company has been unavoidable
affected from external factors for example the raise in daily
minimum labor wages, the shortage of skilled labor in production
sector and competition from China. Moreover, the internal factors
have continuously affected the overall performance of the
company. However, although, the Board of Directors and
management team have extremely focused and managed the
company together with investment in modern machinery and
personnel development, the above-mentioned factors have
resulted the company's overall unsatisfactory performance.

For year 2012, the company reported total revenues of
1,795.3 million baht comprising of the revenue from sales of
1,787.7 million baht, gains on commodities swap agreements 5.0
million baht and other revenues of 2.6 million baht. In comparison
with year 2011, revenue from sales decreased by 100.2 million
baht or 5.3% mainly due to the decline in aluminum price which
in turn resulted to a lower average selling price.

Cost of sales was 1,772.7 million baht or 99.1% of
revenue from sales which increased from year 2011 at 92.7%
due to higher raw material cost, energy cost and labor cost.
Selling & Administrative expenses were 73.6 million baht slightly
increased from year 2011at 72.2 million baht. Finance cost was
16.9 million baht decreased from year 2011 at 18.3 million baht
due to lower borrowing and interest rate. Exchange loss was 1.5
million baht due to volatility in foreign exchange.

Consequently, the company had a net loss of 69.5
million baht. Such loss consisted of operation loss of 75.6 million
baht, exchange loss of 1.5 million baht, gain on commodity swap
of 5 million baht and other incomes of 2.6 million baht.

The company has accepted and realized that the year
2012 performance and financial position were not good as
projected, therefore year 2013 will be the increasingly challenging
year. There are no significantly improved indicators in external
factors in the world economy while there will be additional risk
factors such as terrorism and natural disasters. Particularly, in
Thailand there is most likely financial risk in interest rate and
foreign exchange rate together with political risk that is the key
agenda for Thai society. Consequently, the company has to
manage the business more carefully and systematically. More
importantly, the company has to highly aware of risk factors and
emphasize on risk management in active approach.

The company has prepared for these challenges by
getting support from our shareholders, governmental agencies,
business partners and all our personnel. The company would
like to thank all organizations and parties who have provided us
the support, co-operation and recommendation which are
important to our growth. The company would promise to comply
with good governance, uphold transparency and accountability,
and operate legally and fairly to protect the interest of all
stakeholders.
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The Audit committee comprising of 3
independent directors who hold the meeting with the
external auditor and the team of management 3 times and
without team of management 1 time thus forming a
quorum every time, the audit committee hold the meeting
with the important agendas to review and analysis, detail
were as follows.

1. To review the financial statement of the
company were corrected and, completed
according to the addition new accounting
standard and rules.

2. To review the internal control system were
strictly enough to comply with change.

3. To follow the rule of practice The Stock
Exchange of Thailand.

4. There were no conflict of interest.

5. Asthe whole the audit committee had follow
the rule and regulations and cope of best
practice which were normal, there were no
change for year 2012.There were no specific
items which shareholder should be informed.

The audit committee agreed and approved to
propose to member of the board director of Varopakorn
Public Company Limited to propose to shareholder
meeting No.35 to appoint Ernst & Young Company
Limited to be our external auditor for year 2013 in
continuation from the year 2012.

-3 , f / —,
ﬁ)\/“‘e/‘—‘- ow’ S—-'/
Mrs. Songsiri Soontornwipat

Chairman of the Audit Committee
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Varopakorn Public Company Limited

181 ¥0HOH5 DUUMIIAUD TOIUUNS 81U NFINNA 10120 Tnssni 02-2132514 Tnsans 02-287 2031
181 Soi Amorn, Nanglinchee Road, Chongnonsri, Yannawa, Bangkok 10120. Tel. 02-213 2514 Fax. 02-287 2031

Home page : varopakorn.com E-mail : admin@varo.thai.com

274 ¥i3) 4 auugyaAn n. 41.5 uanayflua Suneriea Sandaaynsilsns 10280 Tnsdnm 02-323 1884 Tnsans 02323 9635
274 Moo 4, Sukumvit Road Km.41.5, Tumbol Bangpoo-Mai, Amphur Muang, Samuthprakarn Province. Tel. 02-323 1884 Fax.02-323 9635

ﬂ1m1«!ﬁ§ﬂi]i’lﬂm‘Hﬂiﬁl@ﬁN!HfJNﬂ’JHmiHWH]ﬂﬁN!HEIN!WN (Ingot) u1nnﬂiwmuwammuuﬂ551an1!waﬂnmmaaumﬂuﬂiwmmmmmu
N'JH‘U‘I-!GWIN 9 mﬁu“ﬂﬁﬂﬂﬂwaﬂﬂu maum"lﬂwamaumma mmﬂumuﬂiwnau‘lumswamumﬂswmmu 9 ﬂﬂvlﬂ Tmnmmq WY
mi%’mmmmgm 1SO 9001:2008, ISO 14001:2004

The Company engages in the business of importing aluminium ingot for manufacturing process and transform them into aluminium
sheets & coils for sale to other manufacturers who could reproduce them further or use them as components for other products. The
company is certified under ISO 9001: 2008, ISO 14001:2004
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Fufl 33 e3m3tan3yan AvaWAR 193/136-137 auuSymAndalnial ngammn< 10110 1n5.02-2640777 Tnsans 02-264 0789

Ernst & Young Office Limited
33" Floor, Lake Rajada Office Complex, 193/136-137 New Rajadapisek Road, Bangkok 10110. Tel. 02-264 0777 Fax. 02-264 0789
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91713 208 ¥4 10 $09 1001 & 208 auwIng quitd Unaru ngamn 10330 Tns. 02-651 5234-5 Insans. 02-651 5232-3

Anek & Associates

Unit 1001 D, 10/F1. 208 Building, 208 Wireless Road, Lumpini, Pathumwan, Bangkok 10330 Tel. 02-651 5234-5 Fax. 02-651 5232-3
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62 msamandnnindurslszmalng ¥u 4,67 a.5vadiun Aaeuny ngamma 10110

ns. 02-359 1200 - 1 Tnsans. 02-359 1259

Thailand Securities Depository Co., Ltd.

62 The Stock Exchange of Thailand Building, 4, 6-7" Floor, Rachadapisek Klongtoey, Bangkok 10110
Tel. 02-359 1200 - 1 Fax. 02-359 1259

21 puANTUE 2522
February 21, 1979

29 NINYAN 2534
July 29, 1991

500 11N * yamuaz S um
500 Million Baht, * par value 5 Baht each

99,902,123 Hu *
99,902,123 Shares *

499,510,615 U1 *
499,510,615 Baht *

Hianaime / Note * v3tmReanziiiewfiaguain 392,040,000 v 1Ju 500,000,000 11 Tazoentjuanilaydrnm 21,592,083 ﬁ’u gaﬂﬁuaw 5 0 rivesesiums  seuiluwariio Tuf
30 1.8, 2550 muw"lﬂummwuwuwmaamnmsmwumeulmme"lu"‘lmﬂﬁﬁmmwmmu 2,436,443 °ri1r! N’c’lﬂﬂ’mﬁ“’ S 1 mmmi«nﬂﬁmﬂwuﬂuwa uag
ﬂﬂmmmn]amuuﬂmwumsvmmuw 15 . 2555 499,510,615 W 99,902,123
To support the distribution of the stock dividend, the Company registered such capital increase from Baht 392,040,000 to Baht 500,000,000
through the issuance of 21,592,083 Million ordinary shares of Baht 5 each on 30 April 2007, the Company allocated of the remaining capital
increase of the previous time which had not yet been allocated, particularly in the amount of 2,436,443 shares of 5 Baht each and the registered
change in the paid-up share capital on 15 May 2012 to Baht 499,510,615, 99,902,123 shares

usuh alsunsad 910 (UKsU)
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COMPANY’S FINANCIAL CONCLUSION

doyavnoumsidowFinancial Information

MU - WU

(Unit

: Thousand Baht)

2555/2012

2554/2011

2553/2010

318 1A91AMTU8 / Sales

1,787,707.39

1,887,957.57

1,976,769.02

iWEJllﬁi’JiJ / Total Revenues

1,795,369.30

1,918,929.61

1,988,045.68

AUNUV18 / Cost of Sales 1,772,749.88 1,750,311.56 1,861,843.08
A 1¥a10lumsunenazu3¥ing / Selling and Administrative Expenses 73,635.85 72,200.46 67,001.16
A14916M1911513U / Finance Cost (16,952.81) (18,398.51) (17,475.17)
NANUINBAI Wan)asu / Exchange losses (1,569.91) (17,423.26) -
MERU 1A / Income Tax - (7.334.29) (9,445.58)
mlsanu) qn / Net Profit (69,539.15) 53,261.53 32,277.70
m'lsgniaeu (UM) / Eaming per Share (Baht) (0.70) 0.55 0.34
uduilFlumsmuam lsgniaedu 99,902,123 97,465,680 95,088,666
Number of Share used to Calculate Net Profit per Share
dasuduiluma (UMW) / Dividend (Baht/Share) * 0.325 0.225"
G [] - d. ] [ ) ° ° °
ansydounionisioundaiAty/Financial Ratio
2555/2012 2554/2011 2553/2010
1) 8a3IM l3gnsaeselasdm (%) (3.87) 278 1.62
Rate of Return on Total Income
1 1 A
2) HaneUUNUABTIUADONU (%) (5.69) 4.24 2.61
Rate of Return on Common Stock Equity
3)  HARRUUNUABTUNTWITIY (%) (3.16) 2.50 1.53
Rate of Return on Total Assets
4) mlsgnsaedu (1) (0.70) 0.55 0.34
Earning per Share (Baht)
5) Ruiluwanenu * 0.325 0.225
Dividend per Share
VY O]
6) YamMyuMWIYY (VM) 11.78 12.99 13.10
Book Value (Baht)
A v o arT_ v
7) yamaunindgniaevu (um) 22.79 21.81 22.42

Net Assets Value per Share (Baht)

Ao YV ¥ oo oA = oo 9 Vo ° ) 1y o 9 oY, a
Hngwg 1 iJi:};Iﬂ'/lﬂu111‘m‘wN"Q‘ll'ﬂ!?iﬂ?]i]'Iﬂﬂ'IS!‘WNu‘Hﬂi»3ﬂP)‘H!m%EIQ'/lelﬂi]ﬂﬁiili!WW‘iﬂu?u 4,527,845 iu yyamiinas S U u1w1n15%ﬂaﬁtﬂuuuﬂuwmmmﬂmmw

Note

nlasunlasyuihsziiie Yui 17 w.a. 2553 1l 475,443,330 11N 95,088,666 Hus
To support the distribution of the stock dividend, the C y allocated of the r ining capital increase of the previous time which had not yet been allocated,

particulary in the amount of 4,527,845 shares of 5 Baht each and registered the change in the pald-up share capltal on 17 May 2010 to Baht 475,443,330, Shares 95,088,666
2 usyﬂ"lﬂmumwunumﬂnamnmirwm;uﬂianau!!mm"lu"lmﬂmsmmwmmu 2,377,014 1@1«! gamnuaw 51U mmms%ﬂaﬁnﬂuuuﬂuwnua.,ﬂﬂmmau

nlasunlasyuihsziiio Yui 19 w.a. 255411 487,328,400 11N 97,465,680 Hus

To support the distribution of the stock dividend, the C y allocated of the r ining capital increase of the previous time which had not yet been allocated,

particulary in the amount 0f 2,377,014 shares of 5 Baht each and registered the change in the pald-up share capltal on 19 May 2011 to Baht 487,328,400, Shares 97,465,680
3 us;Hﬂ"lﬂm11mwnnmlmna%1nm5meguﬂ5anau!mum"lu"lmﬂmsmmwmmu 2,436,443 1@1«! gamuuaw 51U mmms%ﬂaﬁnﬂuuuﬂuwnua.,ﬂﬂmmau

nlasunlasyuihsziiie Yuf 15 w.a. 2555151 499,510,615 11N 99,902,123 Hus

To support the distribution of the stock dividend, the C y allocated of the r ining capital increase of the previous time which had not yet been allocated,

particulary in the amount 0f2,436,443 shares of 5 Baht each and registered the change in the paid-up share capital on 15 May 2012 to Baht 499,510,615, Shares 99,902,123
4 Pedhuuifunaludng 40 Fuaiaptuae 1 §1lval sanduduilume 2,377,014 u fadhuiduiluwa 11,885,070 v viieAnlludanaethuma 0.125 1 devfu v
Nefuituaaiiuwe 141 0.10 10 Aoy AniTluitn 9,508,881.18 1m
Allocation of stock dividend payment in the from of new share proportion of 40 : 1 for a total of 2,377,014 shares or a total value of Baht 11,885,070 or equivalent
dividend of 0.125 Baht per share and payment of cash dividend of 0.10 Baht per share totalling Baht 9,508,881.18
5 efhuuifunaludng 40 Fueifaptuae 1 gulval sanduduiluma 2,436,642 u Aahuiduiluwa 12,183,210 v viseAnlludanaeiiuma 0.125 1 devfu v
NefuRuaaiiuwaludns 0.20 v devfu Amuitn 19,493,136 um
Allocation of stock dividend payment in the from of new share proportion of 40 : 1 for a total of 2,436,642 shares or a total value of Baht 12,183,210 or equivalent
dividend of 0.125 Baht per s}lare and payment of cash dividel}d of 0.20 Baht per share totalling Baht 19,493,136
* niannldFunReuiiAnnfivszypilnganifaydaeduluYui 20 wwneu 2556
after receiving approval from the annual general meeting of shareholders on 29 April 2013
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NATURE OF BUSINESS
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I&%iv5 5 Tungu Mitsubishi #91)52no U6 Mitsubishi Aluminum
Co., Ltd. (MAC) 1) Mitsubishi Corporation (MC) 1n1lszm ﬂﬁﬂu
1ag Thai-MC Co.,Ltd. (Thai- MC)"lmmn’qunu;szw Taoith
derusauiudaiiu 20 % voanuaanzifiou Iﬂamawumﬂmw
Tanms'ne S Lmwﬂfcmwawui1ﬂiﬁmwwuma1ﬂwaﬂmwa il
vsEniiagusyaadnay Guenﬂmﬂmiwamwawamwamﬂmmiﬁn
(Precoated finstock) cmfﬂwmaﬂsﬁmﬂiuiaﬂwmyiummam FIngy
M1tsub1sh1nJmJiwmwmﬁammﬂiuiaaua ZNITUITMIHANT
fuReensulusy auenna, Tugaeilarwl 2544 uag 2545 Thai-
MC tag MC "lﬂiauﬁumﬁm“lmm MC Non-Ferrous Metal
Products Co.,Ltd. mzﬂuyﬁwiuﬂam Mitsubishi 1ugJ 2551 MC
”lﬂﬂammmawuiumuu ugilagiiu MCVlﬂTauﬁumwmimm
Mitsubishi Corporation Unimetals Ltd. “INL‘]JmJi w“luﬂan Mitsubishi L1872

Twpeuiunay 2509 U5THN 'lﬂmammmjmmmzlmaa
mamatia uazdayauaAtas e MAC LAZNGN Mitsubishi
Iﬂmuumswammuaamuﬂu s2ne anudou Fudiunansus
“1wu"lﬂgeg1mwﬂismaaum
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The Company operates the business of importing aluminium
ingots an transforming them into various types of aluminium products
and raw materials to be supplied to other producers for further
reproduction into various goods or as components of other goods.
The Company is certified under ISO 9001:2008, ISO 14001:2004.
The Company has no other affiliate companies nor any subsidiaries.

Varopakorn Publice Company Limited commenced its
operation in aluminium business in 1979. The Company imported
aluminium ingots and transformed them into various types of
aluminium products and raw materials to be supplied to other
producers for further reproduction into various goods or as
components of other goods. The company's ordinary shares were
registered for purchase of sale at the Stock Exchange of Thailand
(S.E.T.) on 16 June 1991. The Company registered its conversion
into Public Company Limited on 26 January 1994. Forwards the
end of 1995 companies within the Mitsubishi Group consisting of
Mitsubishi Aluminium Co., Ltd. (MAC) and Mitsubishi Corporation
(MC) from Japan and Thai-MC Co., Ltd.(Thai-MC) joined in
investment in the Company, taking a total of 20% of the registered
shares by purchasing shares from Thai Metal Work Co., Ltd. and a
major shareholding group through the S.E.T. By such deal, the
Company wished to expand a production line in the new precoated
finstock product which required special technology in its productions.
The Mitsubishi Group is internationally renowned for this technology
and the technical know-how involved. At the end of 2001 and 2002
Thai-MC and MC transferred all the shares to MC Non-Ferrous
Metal Products Co., Ltd., a company in the Mitsubishi Group. In
2008 MC received all these shares back, but now MC transferred all
the shares to Mitsubishi Corporation Unimetals Ltd., a company in
the Mitsubishi Group.

In December 2006, the Company entered into a technical
assistance agreement and a distribution agreement with MAC and
Mitsubishi Group to concentrate on the production of aluminium
finstock for heat exchanger which meant new products for the
automotive industry.

In this connection, even though MAC, considered as a
Company's major shareholder, also operates in the same category as
the Company's business, such may be regarded as holding a conflict
of interest. However, both MAC and the Company contain different
target of customers and different sales organisation. Further more, in
the past, the Company and MAC have never had any conflict of interest.

The Company operates only in one line of business. Its
operation is in Thailand only and Nature of the Company's various
products are :

1. SHEET PRODUCT Consists of

B Cut - to - length aluminium sheets : The sheets are
made-to-order by customers' requirement for thickness
and width. They are used as raw material for producing
products such as ceiling boards, partition boards,
electrical panel, PP cap, food cabinets, heat shield for
automobile, composite panel for building, etc.

B 4 x 8 feet Aluminium sheets : The sheets are standard
products for general-purpose applications for various-
thickness.

2. ROLLED PRODUCT Consists of

® Aluminium finstocks : They are used for producing
screens for heat ventilation in air-conditionings for
household, office and automotive, refrigerators etc.

8 Aluminium precoated finstocks : They are also used
for producing screens for heat ventilation. The
aluminium finstocks are pre-coated by some chemicals
to make better features in preventing formation of water
drop and creating more heat ventilation, energy-saving
and last-long product life.
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B Aluminium finstocks for automotive They are
special grade aluminium for producing radiator and other
heat exchange in automotive, called condenser.

8 Aluminium Foils : They are thin aluminium which are
0.007 to 0.10 mm. thickness. They are mainly used as
raw material in packing industry.

® Aluminium Coils : They are various alloy, thickness
and width rolled coils that are made- to-order by the
customers' requirement. The customers can use the coils
by cutting them into sheets by themselves or producing
them to other kinds of aluminum products or using the
ready-made coils for their production.

125552012 2554/2011 2553/2010
NEWAA/NUFIND sl 5104 5118
Production Line/Business Group - v N v, N v
Million Baht Million Baht Million Baht
@aﬁl,ﬁﬂmwiu (Sheet Product) 43133 | 24.13 704.02 | 21.56 661.47 | 33.46
@amuﬂumu (Rolled Product) 1,356.38 | 75.87 1,480.93 78.44 1,315.29 66.54
wmnmmauq (Other Products) - - - - - -
ﬂtﬂﬂ‘%ﬂﬂmﬂnﬂ (Total Sales) 1,787.71 | 100.00 1,887.95 | 100.00 1,976.76 | 100.00
5101401 (Other Income) 7.66 30.97 11.28
52051913 (Total Revenues) 1,795.37 1,988.04 1,988.04
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Significant Changes in the Past Year

The Company has increasingly succeeded in development in
production and selling for products used in automobile industry which has
strongly potential growth in the future. The company has installed and
commissioning a new machine that can serve our customers' variety
needs. In addition, the company has utilized fast, accurate and modern
testing measuring instrument for product quality testing. As well as
promoting and implement for production cost reduction, energy-saving
and environmental protection. The company is certified under
environmental mangement system ISO 14001 : 2004.

The model project for high-performance industrial furnace in
aluminium industry is a joint project between the Department of Industrial
Works (DIW) of the Ministry of Industry and the New Energy and
Industrial Technology Development Organization of Japan (NEDO) for
promoting the efficient use of energy and the protection of natural
environment. This project has introduced a high performance industrial
furnace that can recycle the waste energy and has widely disseminated
the applied technology through demonstration of the furnaces. The company
has joined the project in the middle of 2007 and our factory has been
selected as the project's location. In September 2009, the project installation
was completed. In October 2009, an opening ceremony and the first
seminar for publicizing the technology were held. In February 2010, the
second seminar was also held and then on June 30, 2010 some companies
visited the project site, and the company have jointly organized a meeting
with the Department of Industrial Works. and NEDO to follow up the
continuous implementation of the project in order to disseminate the
technology to other industries such as steel industry which is continue
project on 9 September 2554 and 27 April 2555 respectively, The project
has been resulted in the decrease in energy usage and emission of carbon
dioxide by 30% as targeted. Such achieved reduction has lessened the
local emission of green-house gas and the global warming. Presently, the
project investment cost is Baht 16 million. In addition, the project has
increased in quantity and quality of products.

Moreover, the company has participated in Project of demonstration
for complicated technology for energy saving -phase 2 and Project of
promotion of equipment and supplies for energy saving with Department
of Alternative Energy Development and Efficiency (DEDE), for reduction
of energy usage, environmental protection. Then, the company will promote
the successful results from participation in the projects with the investment
of 3 and 15 million baht respectively. Consequently, the company will
start and complete the projects within year 2013 and will gain energy
saving at least 15% and 30% respectively.
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Business risk
The government has now adjusted the import tax
to 3 steps i.e. raw materials at 1%, semi-finished products at
5% and finished products at 10%. This adjustment resulted
in the company's import tax to be reduced to 5% as from
Ist January 2005. The import tax for these countries under
AFTA was reduced to 0% since 2010 for those under FTA
who have bilateral treaties with other countries such as
Bahrain, Australia, New Zealand, India, China, ASEAN-
China, Japan, etc., most of which produce the raw materials
and the same type of aluminium products as our company.
The government had reduce the import tax to 0% for those
under a schedule of early harvest since 2004 and for those
under normal track since 2007 - 2010, As for ASEAN- India,
ASEAN- Korea it should also be reduced in the same way.
Such a reduction of import tax is expected to affect the
company's malrket share, income and profit somewhat.
However, the company has tried its best to provide
information on the repercussion which may occur. The
company is fully prepared to meet such a situation by
increasing our investment to improve the efficiency of
machineries and to develop the production technique. The
company's aim is to increase both production and quality,
including the control of production expenses, the
improvement of marketing and the development of new
products at all times. Itis expected that these efforts should
help reducing the effects of such a situation.
In 2012, the company's sale through its distributor,
MALC Thai Co., Ltd. (MALC) amounted to Baht 962.82
million (53.86% of the total sales). Since 27th December
1995, the company made a contract, for 10 years duration,
appointing MALC and Thai MC Co., Ltd. (Thai MC) is
distributor and sub-distributor with the Mitsubishi Group
who holds shares in our company. MALC and Thai MC
was appointed as representation of the Mitsubishi Group.
Owing to good relationships between the groups of
shareholders and the fact that our products have been so
developed as to be well accepted by customers of this
particular distributor, it is therefore unlikely that this
distributor would revoke or discontinue the contract with
our company.

Production risk

Aluminium Ingot is the main raw material for our
production and needed to be imported since there is no
producer in Thailand. Presently, the company has purchased
aluminium ingot from both producers and traders. In year
2012, the market for aluminium ingot is indicatively volatile
in both quantity and price since there is increase in demand
from key economic countries in the world.
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Moreover, in the world financial market, they have
used aluminium ingot as an underlying asset for financial
instrument. Therefore, there will be more volatility in
quantity and price as well. In conclusion, the market for
aluminium ingot is not totally based on real demand and
supply mechanism.

Regarding the above mentioned risk factors, the
company has diversified such risks by implementing the
efficient purchasing policy for aluminium ingot. The
company has established business relationship with suppliers
who supply aluminium ingot from several reliable raw
material sources in many regions and offer flexible
conditions of sales contracts in both short-term and long-
term basis. In addition, the company has been supporting
from both local and international financial institutions which
have provided financial instruments for aluminium price
hedging.

Financial risk

The company has foreign exchange risk incurred
from payment for main raw material in foreign currency
while receipt from sales in Thai Baht. The company has
managed such risk by entering into Forward contracts with
several financial institutions.

For the interest rate risk, the financial institutions
have also provided us the sufficient credit facilities at
competitively reasonable interest rate for supporting
imported raw materials and investment in the business. The
company has negotiated for relatively low interest rate
compared to the market rate.

SHAREHOLDERS’ STRUCTURE AND MANAGEMENT
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sm%w:'ﬁaﬁmm“lﬂqj o Ui 8 A1AN 2556 / List of major shareholders as at 8 March 2013

$o oy =i°1mm°r’ju°7;$a iaﬂawmﬁuﬁﬁameamammﬁm
Name Nationality Number of Share (%) Percentage
1 u580 Tavmslne e * Tne 41,848,338 41.89
2 MITSUBISHI ALUMINUM CO., LTD. ** A19A1 13,381,476 13.39
3 MITSUBISHI CORPORATION UNIMETALS LTD ** A9A7 6,690,921 6.70
4 undsINg Fomilou Ine 4,566,023 4.57
5 W Fauun e 2,489,105 2.49
6 U190323TY T A Tne 2,442,296 2.45
7 wwasaid anugney Ine 1,978,429 1.98
8 UNANW 135D ne 1,813,402 1.82
9 WeIsal ganduian Tne 1,315,404 1.32
10 UNATHT I Fomnilou Tne 1,288,110 1.29
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Management
(1) Management structure
The Company 's management structure consists of

3 committees :
1. The Board of Directors. 2. The Executive Committee.
3. The Audit Committee

ANUENSSUNISUSUN / The Board of Director
iy 5o sutmia o AT | o
UENI T ERIE) ENITUNTAT N
No. Names Positions N Company Direcors N Tndepondent Diceiors e
v W @ =1 Fd Y o a

1* WWTUYY VopUegU Usesmnssums / Usesmdmihiuims 4 _ 106.360
Mr. Sanchai Chaixanien Chairman of the Board / Chief Executive Officer (CEO) ’

- woandn Famui AF3UMS /N3TuMsgeans /gomemsthouimanasmsiiu 4 4 106.360
Mr.Sahasee Chitanondh Director / Managing Director/ Administrative and Financial Director ’

g | UNDIIITA FoSani nssuMs / geemstheusmsuazmsQuenyla 4 ) 106.360
Mrs.Orawan Chaiyawat Director/Senior Vice President for Administration and Finance ’

4 | MM  qunsing AITUMS / UTEHWNTINMINTIIETOU 4 4 36,390
Mrs.Songsiri Soontornwipat Director/Chairman of the Audit Committee ’

5 ‘Lﬂﬂlﬂillﬁ; @‘I‘]_Wgh NITUNIT / NTTUNTATIVADD 4 4 166.390
Mr. Mamoru Kubota Director / Member of the Audit Committee ’

6 HIWHINTU I%aﬂlﬁﬁﬂi NITUMTOATE / NITUNITATIVADY P P 146.390
Mr.Tongchan Jotikasthira Independent Director / Member of the Audit Committee ’

a 4 @ = a

7 quam nuua ﬂiiilﬂ']if]ﬁiw' 3 _ 101,390

Mr.Suchin Wanglee Independent Director
o o

TN NUAUY YIRUIU NITUNMTI

8 . N . 2 - 96,390
Flg.Off. Kamolnai Chaixanien Director

9 WM T?]Eﬂlﬂ ﬂ?illfﬂi 4 _ 106,390
Mr.Takaya Oyama Director
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10 o . 3 - 101,390
Mr.Atsumasa Noguchi Director

" wNasms  awuinay AFIUMT / @UVIYMIAVLNIINNT / @VIYMITVTEN 4 4 106.360
Mrs.Sorranee Deephanphongs Director / Secretary of The Board of Director / Secretary Company ’
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Power and duties : According to the Company's
regulations, the directors are empowered to make decisions and
supervise the operation of the Company, except the following
matters which the Board must receive approved from the
shareholders' meeting before taking any action :

1. Any matter which, by how and/or by regulations of
the Company, it is required that approval must be
given by the shareholders' meeting.

2. Any relate party transaction according to the
announcement of the SET. in regard to the rules,
procedures and disclosures of related party
transaction of registered companies.

The Board of Directors of the Company may authorize
any one director or a number of directors or any member of the
Executive Committee to take any action on behalf of the Board
but within the specifications set by the Board. In practice
however, this authorization is only given upon certain occasions.

Name and number of directors authorized to sign
on behalf of the company : Mr. Sanchai Chaixanien or Mrs.
Orawan Chaiyawat or Mr.Sahasee Chitanondh, two of whom
may sign jointly, with a company seal.
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Powers and duties : Managing duties within the

specifications authorized by the board of Directors.
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2) Examine the Company's internal control system and
the internal audit to achieve suitability and efficiency.
Determine audit units independence as well as approve
the appointment, transfer, and dismissal of the chief of
an internal audit or any unit being responsible for the
Company's internal audit.

3) Examine the Company's performance to be in
compliance with the laws relating to securities and the
S.E.T., within the regulations of the S.E.T. or the laws
relating to the Company's business.

4) Consider, select and nominate an independent person
as the Company's auditor and to propose such person's
remuneration as well as attend a non-executive meeting
with auditor as least once a year.

5) Review connected transactions, or transactions that
may lead to conflicts of interests as to ensure that the
Company' complies with all related rules.

6) Arranging for the Audit Committee's report to be
disclosed in the Company's annual report and such
report must be signed by Chairman of the Audit
Committee.

7) Perform any task assigned by the Board of Directors
under recommendation from the Audit Committee.

(2) Nomination of directors and management executives.

Towards the end 0of 2007 the Board of Directors resolved
to appoint and assign the Audit Committee to act as a
Nomination and remuneration Sub-Committee. In the past year,
the sub-committee held one meeting to consider and nominate
suitable persons to be directors and present the list to the
Board of directors to consider the nominations. Then, the
Chairman of the Board recommended the nominated persons
to be appointed at the shareholders’ meeting. The shareholders
then voted under majority of the number of attended shares
according to the rules and procedures as follows :-

Election

1) One shareholder can vote = 1 share per 1 vote.

2) Each shareholder must use all the votes to elect one
person or a number of persons but the votes can not be
divided.

3) Persons with the highest respective number of votes
will be elected as directors = the number of directors
required to be elected. If respective candidates have
equal votes and the number exceeds what is required
to be elected, the Chairman will cost his vote. In the
case when a directorship is vacant for a reason, and
not upon completion of a director's term of duty as
specified by the Company's regulations, the Board of
Director will be required to select a qualified person,
who is not under any disqualification under the Public
Company Act. This person will become a director in
replacement and will attend the next Board meeting.
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(3) Management remuneration.
(3.1) Cash remuneration (for 2012).

(a) Total remuneration of Board Directors (including
meeting allowances and gratuities which varied
according to the company's operation result and
remuneration of all the independent directors)
totaling 11 persons (together with the director
who acting secretary of the Board of Directors
amounted in total to Baht 1.38 million.

(See details of the management structure and
the list of the company's Board Directors).

(b) Total remuneration and number of directors and
all management executives (salary, bonus) [for
the first four executives from the Chief Executive
Officer (CEO) downward] totaling 6 persons
(excluded remuneration of Accounting &
Financial Manager) amounted to Baht 14.62
million.

(3.2) Other non-monetary remunerations.

- cars for some executives.

(4) Corporate Governance

The Company and its Board of directors were able to
comply under the code of best practices specified by the SET, except
the issue which required the Board Chairman to be independent or
an external director. This was due to the fact that the aluminium
industry, in which the Company involved, was a specialized business
and required experience in management. The existing chairman had
long been in this industry and his long experience could contribute a
great deal for the benefit of the company.

The SET stressed the importance of the principles of good
corporate governance and proceeded continuously to encourage
listed companies to maintain the principles of good corporate
governance. In this regard, the SET made additional adjustments to
the 15 principles of good corporate governance and the recommended
best practices are now presented in 5 categories to be regarded as
directives for listed companies to conform and to present such
principles publicly together with reasons for not conforming (if any)
in their Annual Statements (Form 56-1) and their annual reports as
follows :

(4.1) Rights of Shareholders

The Company gives great significance and respects
the rights of shareholders. The Board maintains a policy of good
corporate governance by adhering to the rights of shareholders such
as the rights to purchase or to sell or to transfer shares, the rights to
receive sufficient information within sufficient time, the rights to
attend and to vote at the meeting of shareholders, within legal
specifications and within the principles of good corporate governance
for listed companies.

In the past year, the Company held a shareholders'
meeting once, apart from the disclosure of information through various
media within the specification by the SET. The Company sent a
letter inviting to attend the meeting indicating the day, time and
location of the meeting, the meeting agendas together with the meeting
documents and directors' recommendations according to each agenda,
the power of attorney authorized to vote according to the form of the
Business Development Department, the Ministry of Commerce,
specifications of the power of attorney, the registration, the voting,
the map of location, together with the press advertisement informing
all the shareholders in advance according to the Company's regulations
and within legal qualifications. The meeting location was arranged
outside the Company's premises, taking into consideration the
economy involved and the convenience of the shareholders to attend
the meeting and to adjust the information contained in the meeting
documentation with more details.
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In the past shareholders' meeting, nearly all the directors
present in the country attended the meeting. The meeting chairman
would proceed according to the agendas and would give equal
opportunity for the shareholders to make enquiries, to examine the
operational results, to make recommendations and to give advices in
complete satisfaction. The questions and recommendations would
be recorded.

(4.2) Equitable treatment of shareholders

Every shareholder would be given equitable and just
treatment, particularly the basic rights. The Board maintained a policy
to give convenience to every shareholder. Any shareholder unable
to attend the meeting could use the power of attorney as per the form
issued from the Business Development Department, the Ministry of
Commerce to authorize other person to attend on his behalf. The
Company would recommend an independent Chairman would
recommend an independent Chairman or at least one independent
director as an alternative to be authorized. An opportunity would be
given to a shareholder to use his right to appoint a director individually
or encourage him to use cards to make important voting such as in
related party transactions in order to achieve transparency or for
future examination in case of any conflict. This opportunity includes
any addition of an agenda within the regulations and within the
permit of the law.

To prevent any contflict of interest, the Board would
have to take great care in making related party transactions by
upholding the principle of good corporate governance in this regard
according to the SET's directives, with particular care on price and
conditions as if the transactions were made with outsiders. Moreover,
any director or any executive who has a conflict of interest in any
transaction with the Company would not be permitted to join or to
vote when any decision is made on such transaction. Disclosures of
details of such transaction must be given in the annual report and in
Form 56-1. This includes the care to ensure that executives and
related parties would not use inside information for their own interest
or for others which could be regarded as in advantage of other
shareholders. The directors and executives regularly reported their
holding of shares to the Board.

(4.3) Role of Stakeholders

The Company gives importance to various
stakeholders, not only in regard to those inside the Company such as
staff and executives, but also to those outside the Company such as
customers, trading partners, lenders, government sectors, other relating
organisations and communities particularly in connection with natural
environment and social environment. This is due to the Company's
awareness in the co-operation and support of various stakeholders
which would contribute to competition and to make profit for the
Company, and would lead to success, security and stability for the
Company business. The Company would operate under legal
enforcements and relating regulations. The Company would not
violate any right of stakeholders but protect their rights which would
include any communication regarding illegal or unethical practices,
incorrect financial reporting or insufficient internal control.

(4.4) Disclosure and Transparency

The Board maintains a policy to disclose any
important information relevant to the Company, both financial and
non-financial. Such disclosure must be made correctly, accurately,
on a timely basis and transparently through easy-to-success channels
and through various communication medias according to the standard
and regulations of the Securities and Exchange Commission (SEC)
and other relevant law.

The Board of Directors of the Company is responsible
for the Company's Financial Statements which include the relevant
information which appear on the Form disclosing the Annual Report
(Form 56-1) and the actual Annual Report (Form 56-2). These
Forms are made in accordance with generally accepted auditing
standards for Thailand, under an appropriate accounting policy,
normally practised, with a careful assessment of the accounting
principles and significant estimates, culminating in the disclosure of
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sufficient information in the Notes to Financial Statements, all in
accordance with the specification required by the Stock Exchange
Commission and other relating laws. In this connection, an efficient
system of internal control must be set up in order to ensure the
correctness, completeness and sufficiency of accounting principles.
The Audit Committee must offer recommendations in this regard in
the Report of the audit Committee. The Board should also be of
opinion that the Company's internal control is within a level of
satisfaction and should lead to a reasonable assurance on the worthiness
of the Company's Financial Statements.

The Company's Board should be well aware that
Company's information have a direct influence on the Company's
investors and also the Company's stakeholders. Such is the reason
for the Board to make disclosures of information through various
communicating channels organised by the SET. In regard to
relationship with investors, the Company has not yet set up a division
in particular for this, since there has not much activities in this respect.
The Company has however assigned the Secretary to the Board and
the Administrative Director to arrange communication with investors,
institutions, shareholders, including analyst and relating government
sectors. Any investors interested may contact for information by
tel.02-213-2514 or by e-mail address : admin@varo.thai.com

(4.5) Responsibilities of the Board

The Company's Board of Director play an important
role in keeping the principles of good corporate governance to reach
highest benefit. The Board is responsible to take care of shareholders
and take an independent part from the management. Best
recommended practices are :

(4.5.1) Structure of the Board

The Company's Board of Directors consist of
11 persons of qualifications, experience and capability. These are 3
executive directors, and 8 non-executive directors, 4/8 whom are
independent and 3/8 are member of the Audit Committee. It can be
considered that the Company maintained a balance of power between
the executive directors and the non-executive directors in an
appropriate proportion. A term of duty for directors is in accordance
with the Company's regulations.

The Company's Board is under the duty and
selection process as indicated in (1) (2) above under the Management
Structure.

(4.5.2) Sub-committee

The Board appointed only one sub-
committee under appropriateness and qualifications as specified by
the Stocks Exchange Commission in order to assist the Company
within the Principles of Good Corporate Governance. This sub-
committee is the Audit Committee who maintains its independence
appropriate to the Company's particular nature. This sub-committee
was established on 11th November 1999 upon each term of three
years and it reported direct to the Board. In the past year,the Audit
Committee met 4 times, with its member in attendance under the
duty and selection process as indicated in (1) (2) above under the
Management Structure.

At the end of 2007, the Board appointed and
assigned the Audit Committee to act as a Nominating sub-committee
and to consider the Director remunerations. In the past year, both
the sub-Committee have performed for consider the Nominating and
remuneration of directors one time.

(4.5.3) The Board's role and responsibilities

The Board of Directors consist of persons of
qualifications, experience and capabilities. These directors would
make a joint commitment or give approval to the vision, the business,
the targets and the budget of the Company. The Board would take
care that the management proceeded according the planning in an
efficient way in order to achieve the highest benefits for its business
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and its shareholders. The Board would regularly examine and make
a follow up in its operation. In order that the duty to determine the
policies with overall supervision and the actual executive management
should be separate, the past of Board Chairman and the Managing
Director of the Company would not be the same person.

The Company has arranged to produce a
guideline of business ethics according to the Principles of Good
Corporate Governance for any person relating to the Company,
whether they are Company Directors or executives or staff of any
level. The guideline is to be adhered in performing duties under a
good management system, with transparency, honesty, good faith
and fairness for the Company or any stakeholder and the society in
general. All departments must share the responsibilities and grasp
the significance of strict performance, using co-ordination, public
relations, support and follow up, making revisions and up-to-date
adjustments.

In case of conflict of interest, the Board would
consider the related party transactions according to SET's
recommended best practices in this regard.

The Company gives great significance to the
internal control system, both at the executive level and at the clerical
level, in order to achieve efficiency. The Audit Committee and the
internal auditors report direct to the Board, taking the audit and
protecting the Company's fixed assets to achieve highest benefit.
Their duty is to ensure that the main operation and the significant
financial activities are proceeded according to the targeting plan with
efficiency. Examination must be made into the performance according
to law and regulations. A separation of duties must be effected on the
actual performer, the person to follow up, to control or to assess the
performance. This is to achieve appropriate balance among the
auditors involved.

The Company stresses great importance upon
risk management. This leads to the determining of risk involved and
the assessment of risk. Advance alarm should noted. Protective
measures should also be taken as to various abnormal accounts and
a risk management must be set up in accordance with the law and
relating regulations.

(4.5.4) The meeting of the Board

The Board normally holds a meeting regularly
at least once every quarter, fixing clear agendas in advance and these
must be one agenda regularly follows up on the operational results.
The Board's Secretary would send a letter of invitation to members of
the Board to attend the meeting together with the meeting agendas
and accompanied documents in advance of the meting to enable the
Board member to have sufficient time to study the documents before
attending the meeting. The meeting usually takes at lease4 not less
that one hour and the meeting would be recorded in writing and the
report of the previous meeting, already accepted by the Board, would
be kept for examination by the Board and any relating persons.

In the past year, the Board held a meeting
according to the usual agendas totaling four times and every time in
full attendance of the Board. (See details of the management structure
under the heading of list of the Company Directors. Moreover, a pre
Board meeting had always been held every time before the actual
meeting. This includes the meeting of the Executive Board and other
executives regularly not less than once a month.

(4.5.5) The Board's Self Assessment.

Every Director plays an important role in
over seeing the management in order that the Company should achieve
highest benefit. The Board is responsible for its own performance in
accordance with the Company's regulations and under legal
specifications. Itis also responsible for the shareholders. In the past
year the performance can be regarded as being under a satisfactory
level. In the meantime however, the Board should in the future set
up a self assessment system, aiming to make necessary adjustments.
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(4.5.6) Remuneration

At the end of 2008, the Board appointed and
assigned the Audit Committee to take the duty of acting as a sub-
committee to consider the remuneration of directors. In this regard,
in the past year, this sub-committee has considered the remuneration
of directors one time. However such consideration would be taken
by the Board at the meeting of shareholders, taking into view the
level in the same industry, the appropriateness of the duty and the
responsibility assigned and taking also into consideration the
operational results and the performance of each executive.

In the past year, the Company has made the
remuneration by payment to all the directors and executives according
the terms aforesaid in (3) above.

(4.5.7) Educational Development for Directors and
Executives

The Board has encouraged and provided
facilities for the directors, executives and Secretary to the Board to
undertake a training programme on good corporate governance as
arranged by the SEC, the SET and Listed Companies Association. This
programme is to make continuous improvement on performance and
to make adjustments every time there is a change of new directors.
Every new director would receive introduction on the nature of business,
the guideline for a business operation, the information and documents
which would be useful in making the performance. Moreover, the
Managing Director and the executives would receive reports, follow
up, revise, adjust, make planning, undertake an operation, carry out a
development and a takeover, to be ready under any circumstances in
good time and on a regular basis.

(5) The use of inside information.

The Company sets policy and procedures to prevent the
management executives to use inside information for self interest or
for purchase and sale of securities. The Company specifies that all
management executives must report the purchase and sale of securities
in accordance with legal requirements, since movement in securities
may indicate in sincerity. In the past, it never occurred that any of
the Company's management executives ever use inside information
for self interest.

(6) The Internal Control System.

Apart from the Board of Directors, the Executive Committee
and the management executives who manage and control the internal
operation at one level, the Company also has an Audit Committee
consisting of 3 independent directors, one of which is qualified in
accounting and acts as Chairman, together with the internal auditors
undertake the audit and the supervision by examining the documents,
making enquiries from the management and any concerned persons.
This includes attendance at meetings for consultation, exchanging
views with the management and the external auditors regarding the
correctness, completeness and the reliability of the financial statements,
the recording of accounts at various departments, the important
accounting documents, the system of taxes, the report of tax payments,
the purchase tax and the sales tax, the risk occurred in the internal
control system and trade accounts receivables, the internal control
system in various departments, the accounts of related party
transactions, revised and new accounting standards etc. The audit
result in general is in a god ranges giving satisfaction to the Audit
Committee. (Details appeared in the Audit Committee's Report)
These results prove the Financial Statements to be completely correct
and can be regarded as reliable. The Board of Directors is of opinion
that the internal control system together with the monitoring and
supervision of the Company's operation can be regarded as sufficient
and appropriate according to the present circumstances. It has never
occurred that any of the Company's assets by wrong doing or by any
unauthorized act.

Dividend Policy

The company has a policy to pay dividend to shareholders
once a year at not more than 60% of the net profit of the operation
but the approval for this must be considered at the annual general
meeting of shareholders.
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The Company made a rental agreement for a building of 640 sq.m.space
together with a parking lot with Thai Metal Works Co., Ltd. (with 100%
shareholding by persons in the Chaixanien family) a holding company with
41.84% stake in the Company as at 8th March 2013 and sharing directors with
the Company, for use as an office location. The Contractual term was for one
year and the rental rate was Baht 80,000 per month which could be regarded as
a normal course of a business transaction. In 2012, these transactions totaled
Baht 0.96 million and no outstanding balance.

The Company also entered into a new technical assistance agreement
with Mitsubishi Aluminum Co., Ltd. who held 13.38% stake in the Company
(after shareholder meeting was approved), for a period of 10 years effective
from 27th December 2006 (in continuation from the original contract) with an
objective for a technology transfer to enhance the production efficiency and
quality in the existing products as well as new products consisting of pre-
coated fin stock for automobile heat exchange in the motor car industry and
new fin stock for air-conditioners and other products to be agreed. The
remuneration is as follows :

- Initial royalty of Yen 7 million yearly at the end of 2007-2009 totaling
3 years. Toward the end of the year, it was agreed to postpone this initial
royalty until a new agreement is reached. In 2012, these transactions and
outstanding totaled Baht 2.89 million (Yen 7 million)

- Fixed monthly royalty of Baht 500,000 for 2 engineers to be sent to the
Company (excluding salaries and other privileges) as long as they are in the
Company's service. In 2012, these transactions totaled Baht 5 million and no
outstanding balance, as per agreement.

- Running royalty at each quarter of 4.5-6% of the roll margin (total sales
minus aluminium ingot cost and premium) during the whole contractual terms.
In 2012 those transactions - outstanding balance totaled Baht 1.38 million
respectively, base on agree rate (less than agreement)

The Company purchased the raw materials from Mitsubishi Aluminum
Co., Ltd. which was in the normal course of trading business. In 2012, these
transactions and outstanding totaled Baht 83.41 million.

The Company also entered into a new exclusive distribution agreement
with Mitsubishi Group appointing MALC-Thai Co., Ltd. as distributor and Thai-
MC Co., Ltd. as sub-distributor in order to expand the distribution base to
Japanese customers (after shareholder meeting was approved), for a period of
10 years (in continuation from the original agreement) effective from 27th
December 2007 with the same general conditions as before. In 2012, these
transactions totaled Baht 962.82 million, outstanding balance totaled Baht
205.14 million.

The Company partly purchased the raw materials through Thai-MC
Co., Ltd. (Mitsubishi Group) as this benefits the Company with flexibility in
raw materials procurement and in obtaining a credit line which was in the
normal course of trading business. In 2012, these transactions totaled Baht
93.82 million and no outstanding balance.

The Company entered into a lease agreement for a piece of land,
locating at the front and next to the plant, covering an area of 9 rai, with Mrs.
Nida Chitanondh (persons in the Chaixanien family), a shareholder holding
2.49% stake of the Company as at 8th March 2013 and being the overall owner
of the title deed, for use the benefit of the Company's business and also for use
as a car park. The contractual term was for one year and the rental rate was
Baht 15,000 per month, which could be regarded as a normal course of a business
transaction. In 2012, these transactions totaled Baht 0.18 million and no
outstanding balance.

The Company bought building piles together with piling services from
Unite Construction Material Co., Ltd., a piling manufacturer who shared the
same directors with the company, for foundation for buildings and equipment
from time to time as whenever necessary, which was in accordance with trading
conditions. In 2012, these transactions totaled Baht 0.56 million and no
outstanding balance.

The Company employed Niti Casting Co., Ltd., a metal service provider
who shared the same directors as the Company to produce necessary disposable
supplies including sold its products (scraps) to Niti Casting Co., Ltd, which was
in accordance with normal trading conditions, with a price comparable to the
market price. In 2012, these transactions totaled Baht 3.36 and 0.38 million,
outstanding balance totaled Baht 0.08 and 0.02 million respectively.

The Company procured disposable supplies (non ferrous & ferrous core
etc.) from Sirihathayanondh Co., Ltd., a producer of disposable who shared the
same directors as the Company as whenever necessary, which was in the course
of normal trading business, with a price comparable to the market price. In
2012, these transactions totaled Baht 7.17 million, outstanding balance totaled
Baht 0.33 million.

The Company sold its products to Thai Refrigeration Components Co.,
Ltd., a producer of refrigerators who shared the same directors as the Company,
according to the orders which were in the normal course of trading transactions
(cost plus margin). In 2012, these transactions totaled Baht 84.44 million,
outstanding balance totaled Baht 12.34 million.

(Please see the Balance sheets and note to Financial Statements)
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(1) Explanation and analysis of the financial position and
operation

Year 2012 Financial Position

As at the end of year 2012, total assets increased 151.4
million baht to 2,277 million baht. This was mainly due to the
increase in current assets especially in inventories item which
increased 131 million baht from the end of year 2011 to 670.9
million. Fixed assets increased from 1,135.9 million bahtto 1,163.7
million baht, mainly due to the set up of a new machine as an
asset.

Current liabilities also correspondingly increased to 1,068.5
million baht. However, part of such increase was for short-term
finance of machinery around 65 million baht and will be converted
into term loan in the first quarter of year 2013. At the end of year
2012, the remaining term loan was only 79.2 million baht or a
decrease of 32.4 million baht. Outstanding of finance lease was
3.6 million baht.

Shareholders' equity declined from 1,265.7 million baht to
1,176.7 million baht due to losses. Retained earnings also
decreased from 354 million baht to 252.8 million baht. Financial
status indicated tighter liquidity with current ratio downed to
1.02. Debt to equity ratio increased from 0.68 to 0.94. All
profitability ratios showed negative figures due to losses in year
2012. Book value per share reduced to 11.8.

Year 2012 Performance

For year 2012, the company reported total revenues of
1,795.3 million baht comprising of the revenue from sales of
1,787.7 million baht, gains on commodities swap agreements 5.0
million baht and other revenues of 2.6 million baht. In comparison
with year 2011, revenue from sales decreased by 100.2 million
baht or 5.3% mainly due to the decline in aluminum price which
in turn resulted to a lower average selling price.

Cost of sales was 1,772.7 million baht or 99.1% of revenue from
sales which increased from year 2011 at 92.7% due to higher
raw material cost, energy cost and labor cost.

Selling & Administrative expenses were 73.6 million baht
slightly increased from year 2011at 72.2 million baht. Finance
cost was 16.9 million baht decreased from year 2011 at 18.3
million baht due to lower borrowing and interest rate. Exchange
loss was 1.5 million baht due to volatility in foreign exchange.

Consequently, the company had a net loss of 69.5 million
baht. Such loss consisted of operation loss of 76.5 million baht,
exchange loss of 1.5 million baht, gain on commodity swap of 5
million baht and other incomes of 2.6 million baht.

(2) Fee for the external auditors

(2.1) The company pays the audit fee to Miss. Supannee
Triyanantakul, the auditor of Erst & Young Office Limited for
the accounting period ending 31 December 2012 for the amount
of Baht 1,000,000.

(2.2) Other non-audit fee - none.
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REPORT ON THE BOARD'S RESPONSIBILITIES TOWARDS THE FINANCIAL REPORT.
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The Board of Directors is responsible for the
Company's Financial Statements including the information
as appeared in the Annual Report, which are made in
accordance with the generally accepted accounting
standard, with a consideration in choosing an appropriate
accounting system and using such on a regular basis.
Significant datas must be sufficiently disclosed in the Notes
accompanied the Financial Statements in accordance with
the regulations of the Securities and Exchange Commission
and the Stock Exchange in regard to the arrangement and
presentation of the Financial Statements according to the
Securities and Security Exchange Act B.E.2535.

The Board has appointed the Audit Committee
consisting of independent directors to examine and supervise
the Financial Statements, to assess the internal control
system and the internal audit to achieve efficiency, to assure
that the recording of factual accounting is correct and
complete in sufficient time and punctually, and to protect
against any wrongdoing or irregularity according to the
opinion of the Audit Committee as appeared in the Audit
Committee's Report which is shown in this year's Annual
Report.

The Board is of opinion that the internal control
system and the internal audit system are able to create
reasonable confidence towards the believability of the
Company's Financial Statements, showing correct financial

position, operation results and cash flow.

O "n S Gl s 0 Rzn

Mr.Sahasee Chitanondh
Managing Director

Mprs.Orawan Chaiyawat

Director
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Report of Independent Auditor

To the Shareholders of Varopakorn Public Company Limited

I have audited the financial statements of Varopakorn Public Company Limited, which comprise
the statement of financial position as at 31 December 2012, and the related statements of comprehensive
income, changes in shareholders' equity and cash flows for the year then ended, and a summary of

significant accounting policies and other explanatory information.

Management's Responsibility for the Financial Statements

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

misstatement, whether due to fraud or error.

Auditor's Responsibility

My responsibility is to express an opinion on these financial statements based on my audit.
I conducted my audit in accordance with Thai Standards on Auditing. Those standards require that [
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free from material misstatement.

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

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

Opinion

In my opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Varopakorn 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

Sl

Supannee Triyanantakul
Certified Public Accountant (Thailand) No. 4498

Reporting Standards.

Ernst & Young Office Limited
Bangkok: 22 February 2013
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VAROPAKORN PUBLIC COMPANY LIMITED

STATEMENTS OF POSITION
As at 31 December 2012

Note 2012 2011
Baht Baht
Assets
Current assets

Cash and cash equivalents 7 10,606,052 1,041,391
Trade and other receivables 6, 8 376,365,397 366,419,322
Inventories 9 670,938,504 539,810,892
Other current assets 10 36,937,861 54,985,886
Total current assets 1,094,847,814 962,257,491

Non-current assets
Property, plant and equipment 11 1,163,722,909 1,135,903,480
Deposit for purchases of machinery 10,168,051 21,430,291
Intangible assets 12 7,332,182 5,182,218
Other non-current assets 976,500 859,500

Total non-current assets

1,182,199,642

1,163,375,489

Total assets

2,277,047,456

2,125,632,980

The accompanying notes are an integral part of the financial statements.
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VAROPAKORN PUBLIC COMPANY LIMITED

STATEMENTS OF POS'T'ON (Continued)
As at 31 December 2012

Note 2012 2011
Baht Baht
Liabilities and shareholders’ equity
Current liabilities
Bank overdrafts and short-term loans
from financial institutions 13 124,380,282 83,196,804
Accounts payable - trust receipts 13 685,732,846 518,113,449
Trade and other payables 6, 14 174,007,246 101,557,914
Current portion of long-term loans 15 75,400,000 32,400,000
Current portion of liabilities under finance lease agreements /6 2,152,154 14,836,294
Other current liabilities 6,853,017 1,886,256
Total current liabilities 1,068,525,545 751,990,717
Non-current liabilities
Long-term loans, net of current portion 15 3,800,000 79,200,000
Liabilities under finance lease agreements, net of
current portion 16 1,533,031 3,687,855
Provision for long-term employee benefits 17 26,489,385 25,021,628
Total non-current liabilities 31,822,416 107,909,483
Total liabilities 1,100,347,961 859,900,200

The accompanying notes are an integral part of the financial statements.
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VAROPAKORN PUBLIC COMPANY LIMITED

STATEMENTS OF POS'T'ON (Continued)
As at 31 December 2012

Note 2012 2011
Baht Baht
Shareholders’ equity
Share capital
Registered
100,000,000 ordinary shares of Baht 5 each 500,000,000 500,000,000
Issued and fully paid

99,902,123 ordinary shares of Baht 5 each
(2011: 97,465,680 ordinary shares of Baht 5 each) 18 4 499,510,615 487,328,400

Premium on ordinary shares 374,400,000 374,400,000
Retained earnings

Appropriated - statutory reserve 19 50,000,000 50,000,000

Unappropriated 252,788,880 354,004,380

Total shareholders’ equity 1,176,699,495  1,265,732,780

Total liabilities and shareholders’ equity 2,277,047,456 2,125,632,980

The accompanying notes are an integral part of the financial statements.
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VAROPAKORN PUBLIC COMPANY LIMITED

STATEMENTS OF COMPREHENSIVE INCOME

For the years ended 31 December 2012

Note 2012 2011
Baht Baht
Profit and loss
Revenues
Sales 6 1,787,707,394  1,887,957,570
Other income
Gain on commodity swap agreements 5,000,755 29,226,428
Others 2,661,146 8,181,617
Total revenues 1,795,369,295 1,925,365,615
Expenses
Cost of sales 1,772,749,882  1,757,621,721
Selling expenses 13,321,550 13,525,696
Administrative expenses 60,314,297 58,674,763
Exchange loss 1,569,913 16,549,099
Total expenses 1,847,955,642 1,846,371,279
Profit (loss) before finance cost
and income tax expenses (52,586,347) 78,994,336
Finance cost (16,952,806) (18,398,513)
Profit (loss) before income tax expenses (69,539,153) 60,595,823
Income tax expenses 21 - (7,334,292)
Profit (loss) for the year (69,539,153) 53,261,531
Other comprehensive income for the year - -
Total comprehensive income for the year (69,539,153) 53,261,531
Basic earnings per share 22
Net income (loss) (0.70) 0.53

The accompanying notes are an integral part of the financial statements.
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VAROPAKORN PUBLIC COMPANY LIMITED

STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY
For the year ended 31 December 2012

(Unit : Baht)

Retained earnings
Issued and paid-up ~ Premium on Appropriated - Total
share capital ordinary shares statutory reserve  Unappropriated

Balance as at 1 January 2011 475,443,330 374,400,000 50,000,000 322,137,800 1,221,981,130
Total comprehensive income for the year - - - 53,261,531 53,261,531
Dividend paid

Cash dividend - - - (9,509,881) (9,509,881)

Stock dividend 11,885,070 - - (11,885,070) -
Balance as at 31 December 2011 487,328,400 374,400,000 50,000,000 354,004,380 1,265,732,780
Balance as at 1 January 2012 487,328,400 374,400,000 50,000,000 354,004,380 1,265,732,780
Total comprehensive income for the year - - - (69,539,153)  (69,539,153)
Dividend paid

Cash dividend - - - (19,494,132)  (19,494,132)

Stock dividend 12,182,215 - - (12,182,215) -
Balance as at 31 December 2012 499,510,615 374,400,000 50,000,000 252,788,880 1,176,699,495

The accompanying notes are an integral part of the financial statements.
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VAROPAKORN PUBLIC COMPANY LIMITED

CASH FLOW STATEMENTS

For the years ended 31 December 2012

Cash flows from operating activities

Profit (loss) before tax

Adjustments to reconcile profit before tax to net cash
provided by (paid from) operating activities
Depreciation and amortisation
Write-off machinery and equipment
(Gain) loss on sales of machinery and equipment
Unrealised exchange (gain) loss
Unrealised gain on commodity swap agreements
Interest expenses
Amortisation of deferred interest under finance lease agreements
Provision for long-term employee benefits

Profit from operating activities before changes
in operating assets and liabilities

Operating assets (increase) decrease
Trade and other receivables
Inventories
Other current assets
Other non-current assets

Operating liabilities increase (decrease)
Trade and other payables
Other current liabilities
Other non-current liabilities

Cash flows from (used in) operating activities
Cash paid for interest expenses
Cash receipt (paid) for income tax

Net cash flows from (used in) operating activities

The accompanying notes are an integral part of the financial statements.
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2012
Baht

(69,539,153)

99,882,533
1
(65,282)
(1,238,426)
(1,506,227)
16,453,803
499,003
2,978,070

47,464,322

(9,969,838)

(137,101,367)

13,388,332
(117,000)

72,668,973
(65,038)
(1,510,313)
(15,241,929)
(16,689,931)

6,165,920
(25,765,940)

2011
Baht

60,595,823

114,539,567
176,576
4,601
17,783,405
(21,916,263)
16,524,064
1,874,449
2,730,692

192,312,914

66,749,729
(51,153,477)
(4,173,832)
100,000

(53,188,984)
(3,014,984)
(1,640,415)

145,990,951

(18,018,977)

(11,366,394)

116,605,580



VAROPAKORN PUBLIC COMPANY LIMITED
CASH FLOW STATEMENTS (continued)

For the years ended 31 December 2012

2012 2011
Baht Baht
Cash flows from investing activities
Increase in deposit for purchases of machinery (10,168,051) (21,430,291)
Acquisition of machinery and equipment (99,206,276) (66,930,651)
Proceed from sales of machinery and equipment 65,346 1,200
Acquisition of intangible assets (3,053,642) (44,300)
Net cash flows used in investing activities (112,362,623) (88,404,042)
Cash flows from financing activities
Increase (decrease) in bank overdrafts and short-term loans
from financial institutions 41,183,478 (20,788,002)
Increase (decrease) in accounts payable - trust receipts 173,741,845 (36,000,408)
Repayment of liabilities under finance lease agreements (15,337,967) (28,023,093)
Cash receipt from long-term loan - 88,000,000
Repayment of long-term loans (32,400,000) (23,400,000)
Dividend paid (19,494,132) (9,509,881)
Net cash flows from (used in) financing activities 147,693,224 (29,721,384)
Net increase (decrease) in cash and cash equivalents 9,564,661 (1,519,846)
Cash and cash equivalents at beginning of year 1,041,391 2,561,237
Cash and cash equivalents at end of year 10,606,052 1,041,391
Supplemental cash flows information
Non-cash items
Motor vehicles acquired under finance lease agreements - 865,000
Stock dividend 12,182,215 11,885,070
Transfer of deposit to machinery and equipment 21,430,291 -

The accompanying notes are an integral part of financial statements.
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VAROPAKORN PUBLIC COMPANY LIMITED

NOTES TO FINANCIAL STATEMENTS
For the years ended 31 December 2012

1. GENERAL INFORMATION

Varopakorn Public Company Limited ("the Company") is a public company incorporated and domiciled in Thailand.
The Company is principally engaged in the manufacture and distribution of semi-finished aluminium products and its
registered address is 181 Soi Amorn, Nanglinchee Road, Yannawa, Bangkok. Its factory is located at 274 Moo 4, Sukhumvit
Road Km.41.5, Tumbol Bangpoo-Mai, Amphur Muang, Samuthprakarn.

2. BASIS OF PREPARATION

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

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

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

policies.

3. NEW ACCOUNTING STANDARDS NOT YET EFFECTIVE
The Federation of Accounting Professions issued the following new/revised accounting standards that are effective for
fiscal years beginning on or after 1 January 2013.

Accounting standards:

TAS 12 Income Taxes
TAS 20 (revised 2009) Accounting for Government Grants and Disclosure of Government Assistance
TAS 21 (revised 2009) The Effects of Changes in Foreign Exchange Rates
Financial Reporting Standard:
TFRS 8 Operating Segments
Accounting Standard Interpretations:
SIC 10 Government Assistance - No Specific Relation to Operating Activities
SIC 21 Income Taxes - Recovery of Revalued Non-Depreciable Assets
SIC 25 Income Taxes - Changes in the Tax Status of an Entity or its Shareholders

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

TAS 12 Income Taxes

This accounting standard requires an entity to identify temporary differences, which are differences between the
carrying amount of an asset or liability in the accounting records and its tax base, and to recognize deferred tax assets and
liabilities under the stipulated guidelines. The effect of the adoption to the financial statements of the Company will be to
decrease deficit for the year 2012 by Baht 18 million (0.18 Baht per share) and decrease brought-forward retained earnings
of the year 2012 by Baht 21 million (0.21 Baht per share).
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TAS 20 (revised 2009) Accounting for Government Grants and Disclosure of Government Assistance

This accounting standard establishes principles for recognition of government grants, stating when they should be
recognised as income or a deduction from related expenses and when they should be recognized as deductions from assets
or as deferred income. At present, the management is evaluating the impact on the financial statements in the year when this

standard is adopted.

TAS 21 (revised 2009) The Effects of Changes in Foreign Exchange Rates

This accounting standard requires an entity to identify its functional currency in accordance with certain conditions in
the standard and to record transactions and report its financial position and operating results in this functional currency,
which may not be Baht. At present, the management is evaluating the impact on the financial statements in the year when
this standard is adopted.

In addition, the Federation of Accounting Professions has issued Notification No. 30/2555 - 34/2555, published in the

Royal Gazette on 17 January 2013, mandating the use of accounting treatment guidance and financial reporting interpretations

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

The management of the Company is evaluating the first-year impact to the financial statements of the accounting

treatment guidance and financial reporting interpretations and has yet to reach a conclusion.

4. SIGNIFICANT ACCOUNTING POLICIES
4.1 Revenue recognition
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.
4.2 Cash and cash equivalents
Cash and cash equivalents consist of cash in hand and at banks, and all highly liquid investments with an
original maturity of three months or less and not subject to withdrawal restrictions.
4.3 Trade accounts receivable
Trade accounts receivable are stated at the net realisable value. Allowance for doubtful accounts is provided
for the estimated losses that may be incurred in collection of receivables. The allowance is generally based on

collection experiences and analysis of debt aging.
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4.4 Inventories
Finished goods and work in process are valued at the lower of cost (first-in, first-out basis and average cost
basis) and net realisable value. Such cost includes all production costs and attributable factory overheads.
Raw materials, factory supplies and spare parts are valued at the lower of cost (first-in, first-out basis) and
net realisable value and are charged to production costs whenever consumed.
4.5 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 buildings and equipment is calculated by reference to their costs on the straight-line basis over

the following estimated useful lives.

Factory buildings - 20 years
Machinery and factory equipment - 10 -20 years
Furniture and office equipment - 3-5 years
Motor vehicles - 10 years

Depreciation is included in determining income.

No depreciation is provided on land and construction in progress and machinery under installation.

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.

4.6 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 intended 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.

4.7 Intangible assets

Intangible assets are recognised at cost. Following the initial recognition, intangible assets are carried at
cost less accumulated amortisation and any accumulated impairment losses (if any).

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.

The intangible assets with finite useful lives are listed below.

Estimated useful lives
Royalty fee - 10 years
Computer software - 10  years
4.8 Related party transactions

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

They also include associated companies and individuals which directly or indirectly own a voting interest
in the Company that gives them significant influence over the Company, key management personnel, directors

and officers with authority in the planning and direction of the Company's operations.
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4.9 Long-term lease agreements

Leases of machinery and motor vehicles which transfer substantially all the risks and rewards of ownership
are classified as finance leases. Finance leases are capitalised at the lower of the fair value of the leased assets and
the present value of the minimum lease payments. The outstanding rental obligations, net of finance charges, are
included in other long-term payables, while the interest element is charged to profit or loss over the lease period.
The asset acquired under finance leases is depreciated over the useful life of the asset.

Operating lease payments are recognised as an expense in profit or loss on a straight line basis over the lease
term.

4.10 Foreign currencies

Transactions in foreign currencies are translated into Baht at the exchange rate ruling at the date of the transaction.
Monetary assets and liabilities denominated in foreign currencies are translated into Baht at the exchange rate ruling
at the end of reporting period.

Gains and losses on exchange are included in determining income.

4.11 Impairment of assets

At the end of each reporting period, the Company performs impairment reviews in respect of the property,
plant and equipment 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.

4.12 Employee benefits
Short-term employee benefits

Salaries, wages, bonuses, contributions to the social security fund and other benefits are recognised as expenses
when incurred.

Post-employment benefits (Defined benefit plans)

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

The obligation under the defined benefit plan is determined by a professionally qualified independent
actuary, 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.

4.13 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.
4.14 Derivatives
Forward exchange contracts

The Company enters into forward exchange contracts to reduce its exposure to exchange rate risk. The

Company records such forward exchange contracts at fair value. Unrealised gain or loss from such contracts are

recorded in profit or loss.
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Commodity swap agreements
The Company enters into commodity swap agreements to reduce its exposure to price of commodity risk.
The Company records the commodity swap agreements with banks at fair value. Unrealised gain or loss from

such agreements are recorded in profit or loss.

5. SIGNIFICANT ACCOUNTING JUDGMENTS AND ESTIMATES

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

Net realisable value of inventories

The management uses judgment to estimate the net realisable value of inventories taking into consideration the
fluctuation of price or cost directly relating to events occurring after the reporting date.
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 Company's 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 in the period when it is determined that their recoverable amount is lower than the
carrying amount. This requires judgments 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.

6. RELATED PARTY TRANSACTIONS
During the years, the Company had significant business transactions with related parties. Such transactions, which are
summarised below, arose in the ordinary course of business and were concluded on commercial terms and bases agreed

upon between the Company and those related parties.

(Unit: Million Baht)

2012 2011 Pricing policy
Transactions with related companies
Sales of goods 1,048 1,104 Cost plus margin
Purchases of raw material 94 122 At an agreed price
Purchases of supplies 11 9 With reference to market price
Purchases of equipment for factory construction - 1 At an agreed price
Technical assistance fee 5 4 As per agreement
Running royalty 1 1 At an agreed price
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On 27 December 2006, the Company entered into a 10-year distribution agreement with related companies for the

distribution of products to Japanese customers. Commercial terms are as stipulated in the agreement. In addition, the

Company entered into a technical assistance agreement with Mitsubishi Aluminum Company Limited (a shareholder of the

Company), as discussed in Note 25.2 to the financial statements.

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

are as follows:

(Unit: Thousand Baht)

Note 2012

Trade and other receivables - related parties 8

Related companies (related by shareholders) 205,135

Related companies (related by directors) 12,358
Total trade and other receivables - related parties 217,493
Trade and other payables - related parties 14

Related companies (related by shareholders) 87,705
Total trade and other payables - related parties 87,705

Directors and management's benefits

2011

195,587
5,024
200,611

4,937
4,937

During the year ended 31 December 2012 and 2011, the Company had employee benefit expenses of their

directors and management as below.

2012
Short-term employee benefits 16
Post-employment benefits 1
Total 17

7. CASHAND CASH EQUIVALENTS

2012
Cash 110
Bank deposits 10,496
Total 10,606

(Unit: Million Baht)

2011
16
1
17

(Unit: Million Baht)

2011
91
950
1,041

As at 31 December 2012, bank deposits in saving accounts carried interests between 0.62 percent per annum

(2011: between 0.62 and 0.87 percent per annum).
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8. TRADE AND OTHER RECEIVABLES

The balances of trade accounts receivable as at 31 December 2012 and 2011, aged on the basis of due dates, are

summarised below.

(Unit: Thousand Baht)

2012 2011
Trade receivables - related parties
Aged on the basis of due dates
Not yet due 207,906 198,826
Past due
up to 3 months 9,587 1,785
Total trade receivables - related parties, net 217,493 200,611
Trade receivables - unrelated parties
Aged on the basis of due dates
Not yet due 99,687 130,102
Past due
Up to 3 months 52,932 30,473
3 - 6 months 1,519 42
6 - 12 months 2,371 5,064
Over 12 months 1,874 1,564
Total 158,383 167,245
Less: Allowance for doubtful accounts (1,437) (1,437)
Net 156,946 165,808
Total trade receivables - unrelated parties, net 374,439 366,419
Other receivables 1,926 -
Total trade and other receivables - net 376,365 366,419

9. Inventories

Reduce cost to

(Unit: Thousand Baht)

Cost net realisable value Inventories - net
2012 2011 2012 2011 2012 2011
Finished goods 47,130 58,900 - - 47,130 58,900
Work in process 266,799 251,423 - - 266,799 251,423
Raw materials 148,622 109,006 - - 148,622 109,006
Spare parts and factory supplies 98,654 94,101 (5,392) (5,392) 93,262 88,709
Goods in transit 115,126 31,773 - - 115,126 31,773
Total 676,331 545,203 (5,392) (5,392) 670,939 539,811
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10. OTHER CURRENT ASSETS
(Unit: Thousand Baht)

2012 2011
Input tax refundable 24,392 12,120
Corporate income tax refundable 4,033 10,866
Derivative assets 1,506 22,790
Others 7,007 9,210
Total other current assets 36,938 54,986

11. PROPERTY, PLANT AND EQUIPMENT
(Unit: Thousand Baht)

Machinery and  Furniture and in progress and
Factory factory office Motor machinery under
Land buildings equipment equipment vehicles installation Total

Cost:
1 January 2011 40,312 132,135 2,164,873 16,649 25,804 86,263 2,466,036
Additions - 117 6,150 652 - 60,994 67,913
Disposals / Written off - (177) 7) (2,384) - - (2,568)
Transfers - 15,262 126,642 - - (141,904) -
Capitalised interest - - - - - 1,491 1,491
31 December 2011 40,312 147,337 2,297,658 14,917 25,804 6,844 2,532,872
Additions - 200 10,718 1,979 267 107,472 120,636
Disposals / Written off - - (243) (1,433) - - (1,676)
Transfers - 4,236 109,191 - - (113,427) -
Capitalised interest - - - - - 438 438
31 December 2012 40,312 151,773 2,417,324 15,463 26,071 1,327 2,652,270
Accumulated depreciation:
1 January 2011 - 79,057 1,188,183 14,833 9,456 - 1,291,529
Depreciation for the year - 5,156 99,138 1,108 2,423 - 107,825
Depreciation on disposals/

written off - - (7) (2,378) - - (2,385)
31 December 2011 - 84,213 1,287,314 13,563 11,879 - 1,396,969
Depreciation for the year - 5,367 84,809 918 2,160 - 93,254
Depreciation on disposals/

written off - - (243) (1,433) - - (1,676)
31 December 2012 - 89,580 1,371,880 13,048 14,039 - 1,488,547
Net book value:
As at 31 December 2011 40,312 63,124 1,010,344 1,354 13,925 6,844 1,135,903
As at 31 December 2012 40,312 62,193 1,045,444 2,415 12,032 1,327 1,163,723
Depreciation for the year
2011 (Baht 104 million included in manufacturing cost, and the balance in selling and administrative expenses) 108
2012 (Baht 90 million included in manufacturing cost, and the balance in selling and administrative expenses) 93

As at 31 December 2012, the Company had balance of new machineries of approximately Baht 83 million (2011:
Baht 91 million). Installation of the machinery has been financed with a loan from a financial institution and borrowing costs
totaling approximately Baht 1 million (2011: Baht 2 million) were capitalised during the year ended 31 December 2012.

The weighted average rate used to determine the amount of borrowing costs eligible for capitalisation was 1% (2011: 2%).
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As at 31 December 2012, the Company have machineries, motor vehicles and equipments acquired under finance
lease agreements, with net book value amounting to approximately Baht 10 million (2011: Baht 96 million).

Asat 31 December 2012, certain building, machinery and equipment items have been fully depreciated but are still
in use. The gross carrying amount (before deducting accumulated depreciation) of those assets amounted to approximately
Baht 895 million (2011: Baht 871 million).

The Company has mortgaged land with structures thereon and part of its machinery, with a total net book value
as at 31 December 2012 amounting to approximately Baht 636 million (2011: Baht 690 million) to secure short-term loans,
long-term loans and credit facilities from financial institutions.

Under a Memorandum of Understanding between the Company and the Department of Industrial Works, Ministry
of Industry, dated 27 June 2007, as part of a model project for high-performance industrial furnace in the aluminum
industry, the Company was allowed to use 3 machines with equipment, for a period of 10 years commencing from 27 June
2007. The Company has various duties under the terms of the Memorandum of Understanding, including that the Company
is to pay project expenses incurred, such as transportation, installation and maintenance costs of the machines with equipment,
and technology seminar and potential costs of damage. The Company began running such machines with equipment in the
fourth quarter of 2009.

The Company was allowed to use these 3 machines with equipment free of charge because this is a model project,
in order to help save energy. Therefore the Company does not record any values in the financial statements, except for the
costs that are borne by the Company.

12. INTANGIBLE ASSETS
The net book value of intangible assets as at 31 December 2012 and 2011 is presented below.

(Unit: Thousand Baht)

Royalty fee Computer software Total
As at 31 December 2011
Cost 2,887 2,799 5,686
Less Accumulated amortisation - (504) (504)
Net book value 2,887 2,295 5,182
As at 31 December 2012
Cost 5,524 2,966 8,490
Less Accumulated amortisation (310) (848) (1,158)
Net book value 5,214 2,118 7,332

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

(Unit: Thousand Baht)

2012 2011
Net book value at beginning of year 5,182 2,554
Acquisition of computer software 167 44
Royalty fee 2,637 2,887
Amortisation (654) (303)
Net book value at end of year 7,332 5,182
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13. BANK OVERDRAFTS AND SHORT-TERM LOANS FROM FINANCIAL INSTITUTIONS/ACCOUNTS

PAYABLE - TRUST RECEIPTS

Bank overdrafts
Short-term loans from financial institutions

Total

(Unit: Thousand Baht)

2012 2011

4,380 13,197
120,000 70,000
124,380 83,197

Bank overdrafts carry interest at MOR or market rates per annum. Short-term loans from financial institutions carry

interest at 3.20% - 3.65% per annum. Accounts payable - trust receipts carry interest at the rate of LIBOR / SIBOR plus a

fixed rate or market rates per annum.

Credit facilities obtained from financial institutions are secured by the mortgage of the Company's land with

structures thereon and part of its machinery, as discussed in Note 11 to the financial statements.

14. TRADE AND OTHER PAYABLES

Trade payables - related parties

Trade payables - unrelated parties

Other payables - related parties

Other payables - unrelated parties

Other payables for purchase of machineries
Accrued expenses

Total trade and other payables

15. LONG-TERM LOANS

Interest rate
Loan %) Repayment schedule
1 4.5% Monthly installments of Baht 1.2
million commencing from October
2009 within 54 months
2 3M THBFIX Monthly installments of Baht 1.5
+1.75% million commencing from July
2011 within 58 months
Total
Less: Current portion

Long-term loans, net of current portion

(Unit: Thousand Baht)

2012 2011
83,821 1,219
66,513 73,270

3,884 3,718
1,181 2,027
3,596 6,620
15,012 14,704
174,007 101,558

(Unit: Thousand Baht)

2012 2011
18,200 32,600
61,000 79,000
79,200 111,600
(75,400) (32,400)
3,800 79,200

Long-term loans are secured by the mortgage of its part of its machinery as discussed in Note 11 to the financial

statements.

The loan agreement contains covenants as specified in the agreement that, among other things, require the

Company to maintain certain debt to equity and debt service coverage ratios according to the agreement. The Company

could not maintain Debt Service Coverage Ratio and Interest Coverage Ratio as specified in the loan agreement no.2.

Therefore, in accordance with Thai Financial Reporting Standards, the Company presents the outstanding balance of such

long-term loan as the current portion.
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16. LIABILITIES UNDER FINANCE LEASE AGREEMENTS
(Unit: Thousand Baht)

2012 2011
Liabilities under finance lease agreements 3,879 19,217
Less: Deferred interest (194) (693)
Total 3,685 18,524
Less: Portion due within one year (2,152) (14,836)
Liabilities under finance lease agreements - net of current portion 1,533 3,688

The Company has entered into agreement to sell and lease back for machinery used in its production, which has
the characteristics of finance lease agreements. Under the agreements it is committed to pay rental fee on a monthly basis.
The terms of the agreements are generally 5 years.

The Company has entered into finance lease agreements with leasing companies for rental of machinery, motor
vehicle and equipment for use in its operation. Under the agreements it is committed to pay rental fee on a monthly basis.
The terms of the agreements are generally between 3 and 5 years.

As at 31 December 2012, the Company had the following minimum rental payment commitments under the

finance lease agreements:

(Unit: Thousand Baht)
As at 31 December 2012

Less than 1 year 1-5 years Total

Future minimum lease payments 2,298 1,581 3,879
Less: Deferred interest (146) (48) (194)
Present value of future minimum lease payments 2,152 1,533 3,685

(Unit: Thousand Baht)
As at 31 December 2011

T 17 1-57 59U

Future minimum lease payments 15,338 3,879 19,217
Less: Deferred interest (502) (191) (693)
Present value of future minimum lease payments 14,836 3,688 18,524

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)

2012 2011
Defined benefit obligation at beginning of year 25,022 23,931
Current service cost 2,091 1,905
Interest cost 886 826
Benefits paid during the year (1,510) (1,640)
Defined benefit obligation at end of year 26,489 25,022
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Long-term employee benefit expenses included in the profit or loss was as follows:

(Unit: Thousand Baht)

2012 2011
Current service cost 2,091 1,905
Interest cost 886 826
Total expense recognised in profit or loss 2,977 2,731

Such expenses are included in selling and administrative expenses
Principal actuarial assumptions at the valuation date were as follows:

(Unit: Thousand Baht)

(% per annum) (% per annum)
Discount rate 3.45 3.45
Future salary increase rate 2.48 2.48

Amounts of defined benefit obligation for the current and previous two periods are as follows:
(Unit: Thousand Baht)

Year 2012 26,489
Year 2011 25,022
Year 2010 23,931

18. SHARE CAPITAL

On 15 May 2012, the Company registered the increase in its paid-up share capital from Baht 487 million (97
million ordinary shares of Baht 5 each) to Baht 500 million (100 million ordinary shares of Baht 5 each), to support the
distribution of the stock dividend discussed in Note 24 to the financial statements, with the Ministry of Commerce.

On 19 May 2011, the Company registered the increase in its paid-up share capital from Baht 475 million (95
million ordinary shares of Baht 5 each) to Baht 487 million (97 million ordinary shares of Baht 5 each), to support the

distribution of the stock dividend discussed in Note 24 to the financial statements, with the Ministry of Commerce.

19. STATUTORY RESERVE
Pursuant to Section 116 of the Public Limited Companies Act B.E. 2535, the Company is required to set aside to
a statutory reserve at least 5 percent of its net income after deducting accumulated deficit brought forward (if any), until the

reserve reaches 10 percent of the registered share capital. The statutory reserve is not available for dividend distribution.

20. EXPENSES BY NATURE

Significant expenses by nature are as follows:

(Unit: Thousand Baht)

2012 2011
Salary and wages and other employee benefits 109,535 104,968
Depreciation 93,254 107,825
Amortisation expenses 6,628 6,715
Repairs and maintenance expenses 35,639 39,917
Electricity 97,344 90,510
Raw materials and consumables used 1,434,977 1,479,467
Changes in inventories of finished goods and work in process (3,606) (58,861)
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21. CORPORATE INCOME TAX
Corporate income tax for the year was calculated on income before income tax for the year, after adding back
provisions and certain expenses which are disallowable for tax computation purposes. For tax purposes, provisions are

treated as expenses when loss is actually incurred.

22. BASIC EARNINGS PER SHARE

Basic earnings per share is calculated by dividing the profit (loss) for the year attributable to equity holders of the
Company (excluding other comprehensive income) by the number of ordinary shares in issue as at the balance sheet date,
after adjusting the number of ordinary shares to reflect the impact of the stock dividend as discussed in Note 24 to the
financial statements. The prior year's basic earnings per share has been recalculated as if the stock dividend had been

distributed at the beginning of the earliest year reported.

2012 2011
(Restated)
Profit (loss) for the year (Thousand Baht) (69,539) 53,262
Weighted average number of ordinary shares (shares) 99,902,123 99,902,123
Profit (loss) per share (Baht per share) (0.70) 0.53

23. SEGMENT INFORMATION

The Company's operations involve a single industry segment, which is the manufacture and distribution of semi-
finished aluminium products, and are carried on in Thailand. As a result, all of the revenues, operating income and assets
reflected in these financial statements pertain to the aforementioned industry segment and geographic area. Export sales
during 2012 amounted to Baht 136 million (2011: Baht 162 million).

24. DIVIDENDS

Dividends Approved by Total dividends  Dividend per share
(Thousand Baht) (Baht)
Final dividends for 2010 Annual General Meeting of
the shareholders on 28 April 2011
- Cash dividend 9,510 0.100
- Stock dividend of
2.4 million ordinary shares 11,885 0.125
Total for 2011 21,395 0.225
Final dividends for 2011 Annual General Meeting of
the shareholders on 27 April 2012
- Cash dividend 19,494 0.200
- Stock dividend of
2.4 million ordinary shares 12,182 0.125
Total for 2012 31,676 0.325

25. COMMITMENTS AND CONTINGENT LIABILITIES
25.1 Capital commitments
As at 31 December 2012, the Company had capital commitments of approximately USD 0.7 million and
Baht 9.2 million, relating to the purchases of machinery, equipment and construction (2011: Euro 1.6 million and Baht

10.5 million).
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25.2 Technical assistance commitments
On 27 December 2006 the Company entered into a 10-year technical assistance agreement with Mitsubishi

Aluminum Company Limited (a shareholder of the Company), whereby it is to receive knowledge transfer in

respect of production techniques for improvement of the efficiency and quality of production, including the

manufacture of new products. Under the agreement, the Company is to pay remuneration as follows:

a. Aninitial royalty of JPY 7 million per year, over 3 years from 2007-2009, on a total of JPY 21 million. As at 26
December 2007 the Company and Mitsubishi Aluminum Company Limited have agreed to postpone the
schedule of the initial royalty payment until such time that both parties agree on a new schedule in writing.

b. A fixed monthly royalty of Baht 0.5 million for the provision of two engineer, excluding their salaries and other
benefits.

c. Arunning royalty of 4.5% - 6% of net sales of new products less costs of aluminum ingot and related procurement
costs. This running royalty fee is paid quarterly.

25.3 Guarantees
As at 31 December 2012, there were outstanding bank guarantees of approximately Baht 16.6 million issued

by the banks on behalf of the Company to guarantee electricity use (2011: Baht 16.6 million).

26. FINANCIAL INSTRUMENTS
26.1 Financial risk management

The Company's financial instruments, as defined under Thai Accounting Standard No. 107 "Financial
Instruments: Disclosure and Presentations", principally comprise cash and cash equivalents, trade accounts
receivable, bank overdrafts and short-term loans from financial institutions, accounts payable - trust receipts, long-term
loans, and liabilities under finance lease agreements. The financial risks associated with these financial instruments
and how they are managed is described below.

Credit risk

The Company is exposed to credit risk primarily with respect to trade accounts receivable. The Company
manages the risk by adopting appropriate credit control policies and procedures and therefore does not expect to
incur material financial losses. The maximum exposure to credit risk is limited to the carrying amounts of receivables
as stated in the statement of financial position.

Interest rate risk

The Company's exposure to interest rate risk relates primarily to its cash at banks, bank overdrafts and
short-term loans from financial institutions, accounts payable - trust receipts, long-term loans, and liabilities under
finance lease agreements.

The details of cash and cash equivalents, bank overdrafts and short-term loans from financial institutions /
accounts payable - trust receipts, long-term loans, and liabilities under finance lease agreements are set out in Notes
to the financial statements No.7, 13, 15, and 16, respectively.

Foreign currency risk

The Company's exposure to foreign currency risk relates primarily to purchase of major raw materials and
sales of goods which are denominated in foreign currencies. The Company seeks to reduce this risk by entering
into forward exchange contracts when it considers appropriate. Generally, the forward contracts mature within

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

Foreign currency Financial assets Financial liabilities Average exchange rate
as at 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 0.5 1 20 16 30.6316 31.6912
Japanese yen - - 250 14 0.3545 0.4084
Euro - - 2 - 40.5563 -
Foreign exchange contracts outstanding are summarised below.
As at Foreign Bought Contractual exchange rate Contractual Fair Value
31 December currency amount maturity date Gain (loss)
(Million)  (Baht per 1 foreign currency unit) (Million Baht)
2012 US dollar 11 30.78 - 31.75 January to (5.0)
April 2013
2011 US dollar 1 30.94 January 2012 0.9

Raw material price risk

The Company is exposed to risk from volatility in prices of raw materials as Aluminum Ingot, its major raw

material for production, which is commodity. In managing the risk, the Company has entered into short-term

commodity swap agreements with banks. The Company had outstanding commodity swap agreements as follows:

Commodity swap agreements

Floating price to fixed price swap

Fixed price to floating price swap

Commodity swap agreements

Floating price to fixed price swap

Fixed price to floating price swap
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As at 31 December 2012
Quantity

Maturity
(Tons)
500 January to February 2013
600 January 2013

As at 31 December 2011

Quantity Maturity
(Tons)
2,000 March to May 2012
2,000 March to May 2012

Fair Value gain (loss)
(Million Baht)
(1.6)

1.9

Fair Value gain (loss)
(Million Baht)
4.5)

26.4



26.2 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 the statements of
financial position.
A fair value is the amount for which an asset can be exchanged or a liability settled between knowledgeable,
willing parties in an arm's length transaction. The fair value is determined by reference to the market price of the

financial instrument or by using an appropriate valuation technique, depending on the nature of the instrument.

27. 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 Company's debt-to-equity

ratio was 0.94:1 (2011: 0.68:1).

28. APPROVAL OF FINANCIAL STATEMENTS

These financial statements were authorised for issue by the Company's Board of Directors on 22 February 2013.
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